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MINUTES OF THE BOARD OF DIRECTORS SPECIAL MEETING
3:00 p.m., Friday, August 9, 2013
GIAA TERMINAL CONFERENCE ROOM #3

1. CALLTO ORDER AND ATTENDANCE

Chairman Francisco G. Santos called the A.B. Won Pat International Airpart Authority,
Guam (GIAA) special meeting to order at 3:04 p.m. The presence of Directors is noted
as follows: Martin }. Gerber; Lucy M. Alcorn; Rosalinda A. Tolan; Edward G. Untalan, and
Pedro P. Ada lll. Also present were Charles H. Ada |l, Executive Manager, Peter Roy
Martinez, Deputy Executive Manager, Carlos P. Bordallo, Acting Comptroller, Frank R.
Santos, Business and Financial Consultant, Michael A. Pangelinan Esq., and Janalynn C.
Damian Esq., Legal Counsel. The Chairman welcomed the presence of Airport Tenants,
stakeholders, and members of the public who are noted in a sheet made as an
attachment to the minutes.

2. APPROVAL OF AGENDA

Director Tolan made motion to approve the agenda as presented, seconded by Director
Ada; motion carried.

3. MATTERS FOR BOARD RATIFICATION/APPROVAL
A. Approval of FAA Grant Agreement to Extend Runway 06L/24R — Phase XI

The Executive Manager announced the above mentioned project has actually been
completed, and this item would be a reimbursement to the Guam International Airport,
of a little over two (2) million dollars. The Manager informed the Board for their
information that all FAA grants are reimbursement grants and reiterated that the

project was completed. Director Ada inquired if the project was on time and on budget.
Mr. Frank Santos, Business and Financial Consultant replied yes, on time, this project
was completed two (2) years ago, now on budget. Director Ada made motion to

approve the FAA Grant Agreement, seconded by Director Alcorn; motion carried.

Director Ada inquired if the Airport would suffer any penalties being that it was

completed two (2) years ago. Mr. Frank Santos responded this was a negotiated

Agreement with the FAA as to when they would have monies available; a year ago they

actually reimbursed the Airport another two (2) million dollars, so this would be the
final wave of reimbursements.
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B. Aproval of Award for Demolition and Remediation of Various Airport Facilities,
Phase | - IFB No. GIAA-C02-FY13

The Executive Manager announced that Board action is requested to approve the bid
award for the above mentioned project. The project is to provide construction work
inclusive of all labor, materials, supplies and equipment to demolish buildings in Tiyan.
The project also includes remediation of lead and asbestos materials prior to the
demolition work, with the scope of the work comprised mainly of demolition and
remediation work. Twenty-five (25) firms/individuals purchased bid packages with ten
(10) firms submitting bid proposals before the submission deadline. After all firms were
evaluated, only nine (9} were determined to be acceptable. The Manager added that the
government estimate for the project is $1,684,456.00. The lowest responsive,
responsible bidder is lan Corporation with a bid amount of $1,062,268.57 which
represents 37% less than the government estimate. Management is therefore
requesting Board approval of its recommendation to award lan Corporation in the
amount of $1,062,268.57 for the project. The Manager also added that this project is in
line with efforts for the Tiyan Parkway. Director Untalan inguired on the background of
lan Corporation, and if they are familiar with the scope of work, including hazard
remediation. Director Tolan ailso asked if they have done work for the Airport. Mr. Frank
Santos answered yes, they have done small jobs, he also answered Director Untalan’s
question stating that they have the licenses to do so. Director Untalan stated that he
was concerned as it is a large amount of money on the table, and queried with such a
low bid, if they might have problems completing the project. The Chairman inquired if
lan Corporation has met all the requirements. The Executive Manager replied yes, it was
outlined not only in the Invitation to Bid but also as Mr. Frank Santos mentioned with
Gov Guam Procurement Regulations. Director Tolan also asked if they had posted a
bond. Mr. Santos replied when the bids have a large variance from the estimates they
are usually requested to confirm their bid; he stated the last thing anyone wants is for a
bidder to start losing money, that has been done, and they have confirmed their bid. So,
before Notice To Proceed (NTP), GIAA usually has the bond in the contract, then that
will be approved by the FAA. Director Untalan asked, so you cannot put minimum
requirements. Mr. Santos replied, well you put the licenses that are required. Director
Untalan stated anyone can get a license. Chairman Santos inquired with Mr. Santos if
OSHA and Guam EPA will monitor this project, any citations they will be responsible. Mr.
Santos stated Guam EPA will be observing them in terms of the environmental
mitigation, and what they utilize as safety gear, and secondly where they are going to be
disposing of the materials. In some cases the materials are containerized into fifty-five
(55) gallon drums and shipped off island. Director Untalan asked if they can control that
cost. Mr. Santos replied that this particular Phase | work includes the GPD building.
Director Untalan asked confirming if that needs to be demolished, and when is that
scheduled. Mr. Santos stated yes, as soon as GIAA clears the award or contract hurdles,
issues the NTP, the contract will get a schedule of when the work will be done.
Chairman Santos called for a motion regarding item B. Director Tolan made motion to
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approve Managements recommendation to award the project to lan Corporation in the
amount of $1,062,268.57, seconded by Director Ada; motion carried.

C. Approval of Award for GIAA TSA Expansion CCO and Offices/Conference Rooms —
IFB No. GIAA-CO4-FY13

An Invitation For Bid was announced to solicit bids from professional firms to provide
construction and renovation work inclusive of all labor, materials, supplies, and
equipment to TSA expansion CCO and offices/conference rooms. Of the nine (9)
firms/individuals that purchased bid packages, five(5) submitted bid proposals before
the submission deadline. The Executive Manager added that the government estimate
for the project is $274,424.00. The lowest responsive, responsible bidder is BME & Sons
Inc. with a bid amount of $252,482.00 which represents 8% less than the government
estimate. Management recommends that the contract be awarded to BME Sons Inc. in
the amount of $252,482.00 who has been determined to have met the standards of
responsibility and responsiveness outlined in Guam Procurement Regulations.

Director Ada inquired on the government estimate, on this and ali projects, if it is in-

- house. Ms. Jean Arriola responded no. Director Ada inquired with Management stating,
with this item and the last and maybe others, do you get nervous when the amount is
below the government estimate, and asked if Management was just sticking with the
Procurement Regulations. The Executive Manager responded yes, that with the all the
speculation with the military buildup, a lot of projects that Management has seen since
have been a lot lower, it is obviously the assumption that a lot of folks were positioning
themselves for the bigger fish, now everyone is just trying to put food on the table and it
has become very competitive. Director Ada apologized to the Chairman, and asked
Management if there was something that the Board can do to look at value versus
lowest bid. Director Tolan added that some of the companies listed have done business
with the Airport, so that is the position of Mr. Santos and Management that they are
confident that these companies can produce. Mr. Santos added that the estimate for
this project was $274,424.00. Director Tolan added that it is not that much difference.
Director Ada referred to his business, they do buildings, they don’t look at the lowest,
he has been taught that cheapest is not always the best you end up going back and
paying more at the end of the day. He stated that he understands that Management is
restricted somewhat, and was curious if there was a policy or procedure that the Board
could implement to get around that, to see that there is more value structured into the
bids versus low bid, The Executive Manager stated that he agreed and that he
appreciated the comment, but again the procurement delegation comes from TSA
which GIAA strictly has to follow, the procurement rules and regulations. Legal Counsel,
Janalynn Damian added that they have to be a responsible bidder, so the bid packages
include project listing, maybe even some financial documents showing they are
financially capable performing, so that they meet the responsibility component to be
the lowest responsible bidder, once they meet that than you have to go with the lowest
bidder. The Executive Manager expressed his opinion stating that because the
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delegation comes from TSA, the Chief Procurement Officer, he thinks that the Board
could just make the‘process a little more stringent opposed to more flexible, as far as
the Airports procurement process goes. Director Ada asked that if Management has any
suggestions on how the Board can help to make the procurement process easier to
please let the Board know. Director Untalan made motion to approve Managements
recommendation, seconded by Director Tolan; motion carried.

D. 2013 Bond Authorization

The Executive Manager announced that the next item requiring Board ratification or
approval is the 2013 Bond Authorization. Earlier this year GIAA worked with numerous
Senators from the 32" Legislature for the draft Bond Legislation. Back in May of this
year Senator Tina Rose Muna Barnes introduced Bill for a bond legislation, a month later
we submitted a letter of concern to Senator Muna Barnes office about the public
hearing date for the bond legislation and followed up with office calls to close to 80% of
Senatorial offices of the 32™ Legislature. Items discussed were the Bill contents of two
(2) other items that we would like to see have floor amendments, one of them was the
exemption of PL32-052, which basically limits the Airport from entering into leases
longer than five (5) years. Another provision discussed, was a law that prohibits the
Airport from entering into loans more than ten (10) years. We were advised by every
single Senator that we met to ask the Governor to intervene and to call for a special
session, which we did. Last week on Wednesday the Governor called a session, we
engaged that process along with GEDA and were successful getting the Bond Legislation
passed, short of the two (2} that were just mentioned.

As you may be aware, this past week we have had meetings with Moody’s rating agency
and than a teleconference with Standard & Poor’s. It was great that we were able to
provide them a report out that we were successful in getting the Bond Legislation
passed. Obviously, this is a good sign to the community where the Government of Guam
is committed for the Airport to go to the Bond Market.

The Manager informed the Board that the documents provided is a draft Resolution
from the Board followed by a draft Indenture. He went on to state that the Authority is
scheduled to depart on August 19, 2013 to engage a four city, four day Investment Road
Show, followed by the pricing in New York. By September 12, 2013 GIAA should have
110 million dollars loaded into its bank accounts for the nineteen (19) projects that were
listed in the Bond Bill, which are the same projects identified in GIAA’s Master Plan.
Director Ada inquired on the definition of Road Show. The Executive Manager replied
stating the party will be going to four (4) cities, San Francisco, Chicago, Boston and New
York. By next week an electronic presentation should be developed outlining in detail
our financial conditions here at the Airport and what our intentions are to do with the
money. Director Untalan informed the Board and Management that he was curious as
to why GIAA is doing a special Road Show, with the age of technology today, everything
can be done via video; stating that he remembered his days at GEDA, they would have
one (1) investor pre-pricing conference and all the investors called in. The Executive
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Manager informed the Board that the Road Show will not be fun or easy on the body
either, and reiterated that by next week the electronic presentation will be developed
and posted on GIAA’s website. Director Untalan stated well we have an electronic
“presentation, yet you have to go visit four cities, if investors are interested in the bonds,
and that he thought Guam Bonds were very attractive, he did not see the need to go on
a four city Road Show. The Director went on to add that in the late 1990’s, early 2000’s
there were no Road Shows, there were investor conference calls, and that he did not
understand the reason, and asked that he inquire what was the reason for the Road
Show. Mr. Frank Santos responded informing the Board that the two (2) major reasons
for the marketing of the GIAA Bonds is because the bulk of GIAA’s Bonds are antique,
subject to alternative minimum tax and are not as marketable as the live DMT Bonds,
which is most of Guam Bonds. The issues with the rating agencies they're saying, is that
these investors are also performing their own internal rating, thus the purpose for the
marketing of the bonds ona face to face basis or as a group in each city, that’s what is
being told to us. We could do away with the Road Show but as of earlier this week the
invitations were sent out. Director Untalan stated that he still was not convinced that a
Road Show was necessary in this age of technology, and stated it is too late now with
the invitations sent out. Director Tolan inquired on who is attending the Road Show. The
Executive Manager informed the Board that attending would be himself, Carlos Bordallo,
the Acting Comptroller, Frank Santos, Business and Financial Consultant, Ms. Jean
Arriola, Airport Services Manager and Director Martin Gerber, along with Senator Tina
Rose Muna Barnes who introduced the Bill. Director Untalan inquired if the Senator
would attend the full ten (10) days. The Manager stated no, just the pricing in New York.
Director Untalan inquired on what other parties will attend. The Executive Manager
informed the Board Lestor Carlson, Henry Taitano, and possibly a third person from
GEDA. Director Untalan questioned the amount of people attending, he stated that he
understood the Airport representatives as this is the Airport’s show, but did not
understand the amount of people from GEDA as their speaking part is minimal. The
Executive Manager added that the Airport is not paying for GEDA’s TA’s. Director
Untalan stated that eventually it was going to come out of the Airport’s pocket and
went on to say that it needed to be controlled, this is not an open invitation for
everybody to travel, and that it would come out of Airport’s pocket one way or another.
He stated that the two (2) representatives from GEDA were fine, but he did not think
that a third party was necessary. The Executive Manager informed the Board that he
was not sure, he might be wrong, but that is what he was informed, that there was
going to be a third person from GEDA.
Chairman Santos asked the Executive Manager if an invitation was extended to the
Oversight Chairman, Senator Michael San Nicolas to attend. The Manager replied yes,
but the Senator was concerned in regard to FY14 Budget that the Legislature is engaged
in at present, however the Senator did ask if he could send a staff representative. The
Manager informed the Board that his response to the Oversight Chairman was that it
would be best and more feasible for the Board to approve if it were him who was
attending and not a staff representative, and informed the Senator that he would
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present it to the Board for consideration. Director Untalan inquired if GEDA had
informed the Airport of their fees. Mr. Frank Santos responded no, and went on to
inform the Board stating that the issuance fees allocated the last time in 2003 was
approximately $600,000.00, and the total Bond issued was 240 million. The Chairman
encouraged the Executive Manager, and stated just make sure you bring the bid back to
Guam. The Executive Manager stated that was the game plan and that it is an exciting
time for the Airport.

Director Ada added relative to Director Untalan’s point, if a Senator cannot attend, no
staff should be sent as a substitute, not on the Airports dime and cautioned
Management on their spending; stating | don’t think the Airport should be subject to
criticism, this is big business, keep it contained. Director Untalan added that he thought
it was prudent that the Airport look at the expenses very carefully and try to minimize it,
especially being that it is a ten (10} day trip. Director Ada inquired if anyone from the
Governor’s Office was attending. The Executive Manager replied no. Director Alcorn
inquired for confirmation if it was just Airport and GEDA attending; Executive Manager
replied yes. Chairman Santos called for a motion on Item D. Director Ada made motion
to approve the Draft Resolution and the Draft Indenture presented, seconded by
Director Alcorn; motion carried.

The Executive Manager announced that before moving to the next subject item he
would like to point out in reférence to one of the amendments he had mentioned
earlier, one of the items in the Bill 32-62. Legal Counsel, Michael Pangelinan announced
that if this is a different item that is not on the special meeting agenda, it is prohibited
to discuss. The Executive Manager stated technically it does relate to the Bonds. Mr.
Michael Pangelinan stated that Item D was 2013 Bond Authorization. The Executive
Manager stated that it was an item in the Bond Legislation that was removed that he
wanted to discuss. Mr. Pangelinan stated that if it does not pertain to the Bonds he
suggested not discussing. The Manager informed the Board that it would be put on the
agenda for the next meeting.

E. Approval of FY2014 O&M Budget

The Executive Manager announced that Carlos Bordallo, the Acting Comptroller
unfortunately had to step away due to an-emergency, and that Mr. Frank Santos would
present the FY2014 O&M Budget. The Manager informed the Board that the Airport’s
airline partners were very happy, and that the Airport only received minimal comments
before airlines seeing the cost in enplanement cost reduced. Director Untalan
announced that he spent time with the Acting Comptroller and Mr. Santos going over
the Budget, and to expedite the budget review he suggested the three exhibits to focus
on are the Revenues, which is Tab 6, Exhibit E; the Operating Budget, which is the
expenses, Tab 11; and more importantly, the Airlines, Tab 7, which is a calculation of
rates and fees which shows particularly for GIAA’s Signatory Airline partners the
reduction in the enplanement passenger cost which is something significant.
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Mr. Frank Santos presented the O&M Budget, relative to Revenue he informed the
Board that with the rates and charges as well as the enplaned passenger, Signatory
Airline cost for passengers is now at $15.61 as compared to the current year FY2013 of
$17.20. Relative to concession revenues he informed the Board they will notice a major
increase on the duty free side as GIAA has incorporated the minimum annual guarantee ‘.
from Lotte. He went on to add that the important thing to note is that those revenues
were between the Airlines, and Duty Free was all of the other non-aeronautical
concessions, it actually reduced the percentage of revenues on non-aeronautical to 51%,
now Airline revenues are at 37%, stating it is a great feather in the Airports cap. The
Airport is not fully depending on the Airlines for revenue; so those are the highlights on
the revenue side. Director Ada inquired if that is the basic formula for airports
throughout the nation, that the more non-aeronautical revenue you get, then there’s a
decrease in what you would charge a Signatory Airline. Mr. Santos replied yes, stating if
the Airport incurs a 10 million dollar hit on some other revenue source, the Airlines
under the agreement would have to make up for that, they would therefore increase
their rate, that is the purpose of the Signatory Airline Agreement; they are essentially
guarantors of the Airports financial bottom line. Also, if the Airport does benefit from
other sources, then of course on a protected basis airline rates would go down. Director
Ada asked if that would translate into lower ticket fares. Mr. Santos replied no. Director
Ada inquired on the enplanement number, and if it was a negotiated number. Mr.
Santos replied that it is part of the agreement, as appropriation, the Airlines provide us
their forecast, if they don’t meet the forecast we have the flexibility to charge them.
Application of Revenues, Debt Service would increase from 17.3 million to 24 million
and that is to account for the new monies in our Bond issuance. The bulk of the debt ‘
service will expire in 2023, that’s the refunding Bonds so there’s only a ten (10) year life
remaining in the refunding Bonds, so the 2023 the debt service would be reduced to half.
Then the new monies will continue for another 20 years after that. What it shows in
terms of the forecast for FY14, if you look at capital improvement fund it shows 1.6
million dollars in the Capital Improvement Subaccount and the Other Available
‘Subaccount is 1.6 million dollars also; what that represents is that 50% of profits goes to
GIAA’s Capital Improvements fund to any projects we deem worthy and secondly 15%
could act as a credit to the airlines; Although GIAA has not exercised that for the last
three (3) fiscal years.

Our usual airline agreements are normally for just five (5) years, so there is three (3)
years left, we will renegotiate all terms and conditions, and they have provisions there
that they could actually stop us from implementing any project 10 million dollars and
over. Likewise, there are also provisions if they object projects that are below 10 million
they can only do that for one year, the following year the Airport can proceed. TI's what
we call a Negative MAI (Majority and Interest), if they are going to disapprove, they
actually have to send us a letter disapproving it, and it has to represent 60% of the total
airline revenue. So when we knew the Bond Schedule, that is why we are requesting
approval of the FY14 Budget at a Special meeting because we will be unable to meet
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fater in the month, and we need to provide the airlines a 30 day notice of changes in the
airport tariff schedule. When we sent the airlines the revised Budget Friday last week
giving them another opportunity to submit comments, they were fine. The evolution of
the Budget when they first received our draft was at $16.00 per passenger, even at that
time they did not object, so after tweaking the numbers and reducing that contribution,
it is now at $15.61. Because we are a resort destination, the margin or the yield for the
carriers, this helps in their yield. Director Ada asked does Guam compare with other
resort destinations in the area. Mr. Santos replied with the larger airports we’re lower.
But the rating agencies actually compare us to U.S. airports; we are high, higher than
the norm. But because we are multi international, international passengers require
more facilities, more services, which means higher the cost per passenger. A lot of the
mainland airports, most of them are domestic; they don’t need to go through those
facilities, and that’s why in terms of international arrivals Guam ranked 8 out of the total
U.S. airports, top 10.

Therefore the total Budget requested under FY14 is $40,270,473.00 and that doesn’t
include debt service that’s just operations. Director Untalan inquired on the amount for
debt service. Ms. Santos replied that is 1.40, the minimum coverage is 1.25. The current
year’s Budget is 1.29, but because of the increase in traffic also for this year it's at 1.68.
Director Untalan stated the amount of cash on hand typically being 90 days if something
were to happen to keep the Airport afloat, but after reviewing the Budget, the Airport
has over 200 days of cash on hand, with there being over 20 million in available cash.
Director Ada asked if that is required reserve that the Airport has to have on hand.
Director Untalan replied no, but from a rating stand point, they want to see over 200
days of cash available. So we do have that cash available, just in different categories. Mr.
Santos listed the categories; the bottom line is all those monies are available in the
unlikely event the Airport needs it. Discussion followed relative to the management of
the available funds. Director Untalan mad e motion to approve the FY2014 O&M Budget
presented, seconded by Director Tolan; motion carried.

Director Ada thanked Management for preparing the FY2014 O&M Budget.
F. Personnel Matters/Appointment of Comptroller

The Executive Manager announced that the above mentioned item stemmed from a
motion that was made two (2) meetings ago. There were some concerns with regard to
the requirements or qualifications listed in the position for the Comptroller, and
informed the Board that a packet was sent out to the Board listing the salaries for the
Comptrollers throughout the Government of Guam. The Chairman announced to
Management that he would like to make a recommendation for Management to look
into salaries at other departments, as the listing only showed the salaries of
Comptrollers for two (2) agencies. The Chairman stated that there are two (2) types of
Comptroller’s, a Comptroller and Fiscal Comptroller. The Executive Manager informed
the Chairman yes, that he would reach out to all other autonomous agencies to see
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what the pay ranges are and provide that information to the Board. Director Tolan
inquired on the salary amount that Mr. Carlos Bordallo was receiving as Comptroller, if
he was receiving $109,000.00 per annum. The Executive Manager clarified that Mr.
Bordallo is Acting Comptroller at this point in time. Legal Counsel, Michael Pangelinan
announced that at the June Board meeting Director Tolan requested that Legal Counsel
look into specifically whether the Airports Comptroller is required to have a CPA. He
explained that they have spent some time researching it with all of the legisiation
applicable to Airport and all of the regulations that they could find within the law, they
found no legal requirement that the Comptroller be a CPA, what they do have is the
enabling legislation that authorizes the Board to appoint a Comptroller, it doesn’t
specify the qualifications of the Comptroller, but their interpretation is the Board may
determine the qualifications. He announced that a memorandum was submitted and
handed out to the Board, it highlights the specific enabling legislation, it does give some
background and job announcements that the Airport has issued in the past. [n the past
the Airport has included a CPA as a requirement, but in their view it is not because it’s a
legal requirement but that it is what the Board had chosen to do. Also attached are job
descriptions for eight to nine other agencies of Gov Guam, it also lists out their criteria

- for the position, just a little more than half of those require a CPA, but there’s three
agencies in the group that don’t require a CPA as part of their qualifications. Mr.
Pangelinan stated that the conclusion is that a CPA is not required; it is up to the Board
to decide what ever qualifications the Board deems appropriate. Director Untalan
inquired on the length of time Mr. Bordallo has been the Acting Comptroller. Director
Tolan stated approximately three years. Director Untalan asked if the position gets an
annual review. The Executive Manager stated yes, because the position is Board
appointed along with the Executive Manager and Deputy Executive Manager. Director
Unatalan inquired if Mr. Bordallo’s position had received an increment from the salary
increments that were approved recently. The Executive Manager responded stating that
the position slot was not part of the study, however the Executive Manager, and Deputy
Executive Manager was. Director Untalan inquired why, and asked if the Board
determines both the Executive Manager and Deputy Executive Managers salaries. The
Executive Manager stated that when the study was implemented, the Comptroller
position was not included. Director Untalan inquired for confirmation stating so it was
the Board that didn’t include the Comptroller. Ms. lean Arriola added for the Boards
information that at the time of the Airport migrating to the 10% market percentile
based on the Board’s decision the salary of the Comptroller which was determined by
the prior Board was inactive, so in the Boards capacity exempted that position. Director
Untalan asked if the Airport was at the 20th market percentile, and where does that
leave the Comptroller position, is it less. Ms. Arriola stated that is not to say that the
Board cannot determine that. Director Tolan stated that it is up to the Board. Director
Untalan expressed the need for consistency. The Executive Manager informed the Board
that as the Chairman requested, Management will finish gathering all of the information
to present to the Board to figure out how to place the Comptroller. Director Untalan
stated that the Comptroiler position should not be placed above everybody else in
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terms of the market percentile. Director Ada made motion for Management to inquire
on the salaries of other Gov Guam agencies, seconded by Director Tolan; motion carried.

Discussion followed relative to the Comptroller position requiring a CPA in regard to the
pros and cons. Mr. Pangelinan informed the Board that it is not necessary for the Board
to do a job announcement; the Board may just appoint a Comptroller.

4. ADJOURNMENT
Director Gerber made a motion to adjourn the meeting, seconded by Director Tolan;

motion carried. The meeting adjourned at 4:11 p.m.

Respectfully submitted,

Amaiyda O'Brien-Rios
Board Secretary

APPROVED:
f/ . | O/ /i

EDWARPG. UNTALAN Date
Chai n of the Board

Attachment
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F. Personnel Matters/Appointment of Comptroller
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Egypt’s rulers want to break up Brotherhood vigils

& minlslry,rn Calrg, July 30. Rauters

.. CAIRO (Reuters) — E},ypt
" faced ‘the prospect of fresh
bloodshed on Thursday after
the country’s - army-backed
rulers signaled - they would
, move soon to disperse thou-
" sands of supporiers of deposed

-Islamist President Mohamed

~ Mursi.
With no sign of a negoti-
ated end to weeks of violent

confrontation, Egypt’s interim -

government said two Cairo
vigils by Mursi supporters
posed a threat to national secu-
rity, citing “terrorism™ and traf-
- fic disruption.
It ordered the [nrerlor Mrms—

UN[TED NATIONS (AP) '_;,-

— UN. experts will travel to
Syria as -soon as possible to

investigate three alleged inci- =

dents of chemical weapons .
attacks, the United Nations :
announced Wednesday. .

UN. spokesman Martin
Nesirky said the green light
for the investigation Tollowed *
“the understanding reached .
with the government of Syria™
during last week’s visit’ to
Dantascus by UN. disarma- -
“ment. chief Angela-Kane and .
the head of the chemical weap- -
ons investigation team, Ake
Sellstrom.

The announcement caps

more than four months of

behind-the-scenes talks aimed .

Support rs of deposed Egypifan resrdenl ‘Mol
hold symbolic coffins during a march from the Al- Falh Mosque to the defence

try to take steps to “address

these dangers and putanend to

them,” but gave 1o time frame.

- The announcement set up a
‘showdown with" the Muslim
Brotherhood, wluch refuses to
Ieev the street

: }ground to rnvestlgate more
“thart’ “one.. alleged “incident.

-cal® Weapons.use- remain at the
~thiree sites months after their
aller,ed use remains ta be seei

“The méndate of the. inve
mgatron team is to report-J
‘whether chemical weapons

-were used, and if so which
chemrcal weapor, but: not to

détermine . the responsibility
for an attack.

Wher
"Ban Ki-moon agreed to a

U:N. investigation in March,

he* said the  announcement
*should serve:as an unequivo-

cal remiinder -that the. use. of.. :
- attack on'Khan al-Assal.

~chemical weapons is a trime

Secretary-General

world’s most populous nation
deeper into turmail,
Thecrackdowr

of Islamists across the Middle
East at a time of transformation
after a wave of popular revolts
since 2011,
Almost 300 people have been
d i k

P y

,splrmg “fears in the West of a
ider-conflagration in Egypt,
hich straddles the Suez Canal
fid whose 1979 peace treaty
‘with' lsracl makes it a vital
ctor in Middle East stability.

‘Rights group Amnpesty Inter-
national “called the cabmet
_.demsron to clear the camps “

reelpe for further bloodshed »

ar,amst humanlty
Nesuky

_hether any signs of chemi- da'vi

other fora purported chemical
weapons attack on thevillage
on March 19 that kil[ed at least
30 people. et
"Russia’s U.N. Ambassador
Vitaly Churkin said earlier this:
.montlt thatexperts from Russia,
Syria’s closest aly, determined
that Syrian rebels imade sarin
-and-used it in the March 19

- As US draws down Afghan Casualty toll'is up

KABUL. (AD) - Afgham-
stan’s civilian casualty toll has -
. jumped this year as.insurgents

fight to recapture territory from ;

the departing American-led
coalition, a U.N. report showed
- on Wednesday. .

The number of dead rose
14 ‘percent, and ‘wounded 28
* percent, compared with faqu-

ary-June last year, UNAMA,. =
the United Nations Assistance |

Lom ALl oidie il

backed government.

- Civilian  casualties I_1ad
dropped “following 1.8. Presi-
ént Barack Obama’s 30,000~
roop' ‘surge. - But UNAMAs

oalition; which is preparing t6"

end of 2014, hands over secu-

rity responsibilities to a rebuilt

ALdemen ' nilibime  aad

atest report ‘cited an- mten--,..
9Slfyrng Taliban campaign_to:
capture_lost..ground as lhe._

omplete its withdrawal by. the .

hiomemade bombs aud mines on
or nearroads. Nine percent were
attributed to the Afghan security
forces and U.S.-led interna-
tional military coalition, and 12,
percent fo.ground engagements
-*hetween pro-government forces”
-and .insurgents. The rest were
gither unattributed or caused by
old explosive.charges.:

Many died in ground engage-

ments in the. east and - south
wihiaun tha 11 Q  lannnhad

e

:JERUSALE'M (Reuters)
~ Pressured by Washington,
worried about its international
standing and perturbed by
Middle East turmoil, Isracl had
‘many reasons fo return to peace

Israel wins ._time with peace talks-

- Israal's Prime Mlnlsler Benjamin Netanyahu attends ‘the weekly cabinet meet-
Ing in Jerusalem, July 29. Reuters

Netanyahu ‘may Irave realized
he could not take the rap for
cold shouldermg 1.8, efforts to
revive the talks, and recognized
that turbulent regional dynamics
made it worthwhile to éngape
with the Palestinians once more.

said Se[lstroru 5|

talks with the Pa[eshmans thrs
‘ “Resummg the _diplomatic

: {-.and given the complex reality in
oif region, especially:the secu-
rify challenges . from‘ Syrra aid

question of the. so-called pe
process had Targely fallen off the
domestic palitical agenda;*™

.But Prlme Minister Benjamin -1

" Tha Hnnnrabl!a
EDDlE B.CALVO .

The Board of Directors of the A.B, Won Pal nlemational Alrport Aulhortty- Guam
(GIAA) will hold 3 Spectal Board Meeting on Friday, August9, 2013 00
p.m. in GIAA Terminal Conference Room No. 3 to discuss the Approva
Granil Agreement to Extend Runway 061424R — Phase XI, Approval of Award for
Demolition and Remedialion of Various Airpart Faciliies, Phase | — IFB No.
GIAA-CO2-FY13, Approval of Award for GIAA TSA Expansion CCO and
Officas/Canference Roums ~ IFB No. GIAA-C0A-FY13, 2013 Bond Authorization, -
Approval- of FY2014 OBM Budget, and Personnel Mallerszppolnlmanl of
-| Complraller, Parking is available in the Public Parking Lol. ] Y

For special accommodations, please call lhe Beard Olfice a1 642- 471_?{13.
[This ad paid for by GIAA)

GUAM EDUCATION BOARD
PO, Box DE, Hagdtiia, Guom 96932
Te.'ephune. {671) 300-1627 + Fax: (671} 472-5001
‘Website: wwwgdoenet/gely

TETLR l\l]:ﬂl‘% B, Al
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PUBLIC NOTICE
‘Guam Education Board A
SPECIAL MEETING L
Tuesday, August G, 2013 ‘ ;._j '
& PM :
H. B. Price Elementary School GCafeteria, Mangrlao'
AGENDA
1. Meetiug Callto Order
"Il Rofl Gall of Memhers_

' .IlII. New Busmess
4y Superlntendent‘s Report on-School Headlnass
2) Approval of Board Travel - zath Annuat Par:lfe
- Education Conference
3) Approvalof NASBE Travel for Mr Barry L.. Mead

4) Food and Nutrition Services, Update
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Woman sentenced after
making false 911 calls

By Gina Tabnn;ares-Heiily
gina@mvguam.com
Variaty News Stall

A 26-year-ald mather of five
yesterday admitted in . court
that she repeatedly wiéde 911
calls for non:life-ihréatening
reasons. She niso expressed

regrets for nssaulting a police

officer last Sept. 20.

Melinda Torres Taijeron,
of Merizo. was seritenced 10
two years” probation and was

ordered by Judpe Maria T..

Cenzon to write a letter of apol-
ogy to Guam Police Department
Chief Fred Bordallo and Offi-
cer J, Castro, the police officer
she is accused of kicking.
Taijeron was charged with
assaultagainsta peaceofiiceras
a third-degree felony. and false
alarm as o misdemeanor with a
. special allegation of obstruct-
‘ing govermmental functions.
She called 911 as well as-the
Southeen . Precinct Command
numerous times on the evening
of Sept. 20, asking that they
arrest her ex-boyiriend for
reasons “just because.” Supe-
tior Court of Guam doc
stated. E
Taijeron allegedly told “the

dispatch officer she had alreay
prgviously filed a complaint
When the officer asked what
the case pumber was. laijeron
‘nllegedly told the ofticer: ~So |

..uess you don’t care about your

jobs (expletive).” -
" Just a joke 3

After calling about five more
times and then hanging up,
police officers proceeded to
Taljecon’s residence where they
noted fwo Ranales at the front.

“Both females started lavghing..

soying "We're sotry, it was just
a joke® before officers asked
ony questions,” court docu-
mens stated.

Thepolice officers confirmed
‘Taijeron’s identity and arrested
her. During the arrest, Taijeron
allegedly stated. “| {expletive)
told you [ was just joking. I
wanted fo see how fast it would
take youguystogetdown here,”

She “then allegedly kicked
an officer twice In the leg then
communicated threats thot the
officer’s life and job would be
over. stating. I am going to get
you when [ get out of jail ... you
don‘tkyiow who l am connected
with. | nm poing to lel] them to

get yo

ATTENTION FARMERS AND RESIDENTS

DATE:
Time: 7:00p.m
Place:

Northern Guarm Soil and Water Conservation District
Regular Monthly Board Meeting

Wednesday, August 14, 2013

THE, Sunset Blvd,, Suite 260 (3nd Floon),
Hatural Resources Conservatlon Services {NACS) area
office ln‘l'iyan (PacAir Cargo Facility}

Paid for by Government Funds

In accordance with the order of the Banking and Insurance
Commissioner, island MHome Insurance Company (IHIC)
heraby announces ite Intention to effect a distribution of
surplus In September'2013 from lis unassigned surplus as
of June 30, 2013. Under applicable National Association
of Insurance Commissloners {(NAIC)'s guldslines for total
capltal and surplus, following ‘the distribution, HIC will
have total capital and surplus base which is signiticantly
more than the'minimum required by NAIG to undarwrits its
risk portfolio and to meel opérating requirements.

The Honorable
EDDIE B. CALYO
Gaverner

p.m. In GlAA Terminal Conferenca Roam No, 3 fa distiss the Apgroval of FAA
Granl Agresment to Exlend Runway 06L/24R ~ Phase XI, Approval of Award for”
Demofilion and Remedlalion of, Various Alporl Facilifies, Phase | ~ IFB Np,
GIAA-C02-FY13, Approval of Award for GIAA TSA Expansion CCO and
Uffices/Corifererce Ropms — IFB No. GIAA-C04-FY13, 2013 Bond Aulhorization,
Approval of FY2014 O&M Budget, and Personnel MallessfAppointment of
Comptroller. Parking Is avallable fn the Public Parking Lol

For special acoommodallons. please call !he Board Offica a1 642- 471718,
= {Ths ad pakd 1orhyGlAA) o

The Honorable
HAY TENORIO. | .,
Lt. Govemnor: "

"'!l'I’ﬁ“""

Murlanas Varielv-Guum Edllion Is (irculnled by home ond nfﬁe dehvery,
(onsugnmenls and vending machines throughou) Guam, as mail delivery 1o he Federated
States of Micronasta, the Matshall islands, Soull: Pacific, Howaii, Jopon and the tentinental
us. ﬂully coverage can also be read From our websita WWW.trvgUam.som.

By Mar-Vic Cagurangan’
marvic@mvguam.com
Varlgly News, Staff

GUAM. the U.S, Virgin Islands
and American Samon are
excluded from the American
Commwunity Survey (ACS),
an ongoing survey that helps
deterinisie the distribution plan
for $400 billion in federal and
state funds allocated each year;

Bureaw’s website, the survey
provides US. communities
with the current information
they need to plan investments
and sefvices.

“Puerto Rico is the only
U.S. territary where the ACS
is conducted.:’ the bureaw said.
“The 2010 "ceilsus had a long
i form for U.S: territories such

By Mar-Vlc Cegurangan
marvic@mvguam.com
Variaty Naws Stalf

WITH the Guam PowerAuthor-
ity expected to sign its new fue]
supply agreement with Hyun-
dai Corp. anytinie soon. Vital
Asia Pte. Ltd. has abandoned
its protest and attempt to take
over the remainder of Peteobas
Singoapore’s conteact, which
expires this month.

Public Auditor Doris Flores
1 Brooks said Vitol withdrew
its pratest last.Friday, during
the scheduled hearing of its
case at theé Office of Public

| By Mat-Vi¢ Cagutangan

! manvic@miguarn.com

P Variely News Stalf

THE  Office  of  Public

s appeal on the Guam inter
ticnal- Aifport Aiithority’s
rejection of its bid proposal
for o custodial services
contract.

In dismissing the proup’s
appeal. OPA  hearing ofli-
" eer Peter C. Perez said Able
f Imluslrres failed to file atimely

o protest i nussed the [a-day_,

According to the U.S, Census ™

i Accountability has dismissed ~
. Able Industries of the Pacif- -

; Mnriunus Vurtely%unm Edlrion-
subseriptian rates re $150 ond

as Guam and the U.S. Virgin

Islands (while) the census had .

some short-form questions as
the ACS.”

U.S. Virgin Islands Delegate
to Congress Donna Christensen
recently met with Thomas
Mesenburg, the acting director
of the (1.5, Census Bureau, to
follow up on her earlier letters,

" which raised cancerns about the
exclusion of offshore territories
*in all important census surveys
ond data collection. includ-
ing the American Community
Survey.”

“The two discussed’ ways
that the decennial enumera-
tion prowdes fatr and equi-
table represemallon for the

fri céurdmb to a

releaie posted in Chris- .

Accuunlublllly.

“We were surprised that they
withdrew their appeal but they
have that prerogative,” she said,

Jolw _Teraje and Graham
Botha. attarneys for Vitol and
GPA. respectively, on Friday
signed o stipulation for the
dismissal of the Singapore
company’s appeal,

Terlaje declined to comment
whenasked why Vitol agreed to
dismiss the appeal.

Vitol previously asked OPA
to nullify Petrobas” extended
contract.maintaining that its bid
iwas 25 cents lower than Petro-

:...wmdnw to, file an appeal from

the day a bidder learned “the
facis giving rise toany protest,”
‘Ken Leon Guerrero, chiefl
executive officer of Able
dustries of the Pacific. filed
tice of appeal with the OPA
.oit June 10, arguing GIAA did
not provide legal justification
for disqualifying his group
frem the bidding process.

The appeal was based on -

GlAA's bid stalus notifica-
tion on May 3. advi<in&, Able
* Industiies thai the airport was
re_]ectm;, its- Bidl due'to [ack of

‘ISSN 1541 7093 ls puhlushed dn

islond; $375 ofFislond; and $1,095 foreign, Publishe
Int.,brort fndustrial Comples, 215 Rulns Streal Suifa 204 Tumuning,Guum 46913, POSTMASTER Sen
dddress thunges lo Marioads Yarfoty-Guom, P.0. Box 5338 Tumumng, Gnum 9693]

Insular areas excluded from survey

U8, Virgin Islands Delegale to Congress Donna Christansen, cenler, has raised concerns about the exclusion of ofishore ’
territories “In-all impdriant census surveys.” Vaieiy tite pola

tensen’s website.

Christensen npoted that in
2010, the U.S. Department
of Commerce said the lack
of "directed federal funding
prevents the Bureau from
performing  the  American
Commiunity Survey in U.S.
tetritories, causing a [0-year
wait between enumerations to
get the most accurate data for
federal funding formulas,

Christensen cited, for exam-
ple, the closure of the Hovensa
petroleum réfinery in the Virgin
Islands in 2012, whose impact
was not factored into the caleu-
lation of funding for the terri-
tory. The closure of the St
Croix refinery had caused an
increase in unemployment in
the community.

Vitol withdraws GPA fuel protest

bas” negotiated rate with GPA
when it agreed to a-six-month
contract extension following
the expiration of its agreement
in February,

In its June filing with OPA,
Vito! said it was ready to
commence fuel deliveries ona
six-week .mobilization notice"
if the remainder of the contract
was turned overto the company.

The Consolidated Comimis-
sion on UtHlities has approved
GPA’s sclection of Hyundai
for a new two-year fuel supply
contract, which is anticipated to
be executed on Sept. 1.

OPA dismisses Able Industries appeal

bid security or insufficient bid
security amount.

AIP is a non-profit carpo-
ration under the Community
Rehabilitation Program, which
pravides employment | for
people with disabitities.

Prior to the issuance of
the solicitation, Leon Guer-
rero said he requested GIAA
General Manager Charles Ada
to award the custodial service
contract to Able Industries

based on rules and policy that
"afford considerations to non-
profit organizations.

and Sundy,

excep! Sulurdc? , Arilu
hy Younis hrl Studia;




e Weslern-Pacific Region
Airports District Office

U.S. Deparment

of Transporiation

Federal Aviatlon
Administration

July 24, 2013

Mr. Charles H. Ada Il

Executive Manager

A. B. Won Pat Guam International
Airport Authority

P. 0. Box 8770

Tamuning, Guam 96931

Dear Mr. Ada:

200 Ala Moana Blvd,, Rm. 7-128
Honoltdy, HI 96813

MAIL: Box 50244

Honolulu, HI 96850-0001
Telephone: (808) 541-1232
FAX: (808) 541-3566

- St
W

‘*f A.5. WOM PAY
\,?1. TATIONL AR IORT AUTHORITY, GUAM

JUL 30 2013
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We are enclosing two copies of the Grant Offer for Airport Improvement Program (AIP)
Project No. 3-66-0001-085-2013 at Guam International Airport in Algana, Guam. This
Jetter outlines expectations for success. Please read the conditions and assurances

carefully.

To properly enter into this agreement, you must do the following:

|
¢ The governing body or boatd of directors must approve the grant, along with your

attorney’s certification, in order for the grant to be valid.

¢ We ask that you return one copy of the Grant Offer to us by
maintain the other copy for your records.

regular mail and

Subject to the requirements in 49 CFR 18.21, each payment request for reimbursement
under this grant must be made electranically via the Delphi eInvoicing System. Please
see the attached Grant Agreement for more information regarding the use of this System.

Please note Grant Condition No. 4 requires you to complete the project without undue

delay, We will be paying close attention to your progress to ensure

proper stewardship of

these Federal funds. You are required to submit a payment request for
reimbursement for allowable incurred project expenses every 30 days. Should you

fail to make draws on a regular basis, your grant may be placed in ©
will impact future grant offers,

mactive” status which

Until the grant is completed and closed, you are responsible for submitting formal reports

as follows:




e A signed/dated SF-270 (non-construction projects) or SF-271 or equivalent
(construction projects) and SF-425 annually, due 90 days after the end of each
federal fiscal year in which this grant is open (due December 31 of each year this
grant is open); and

o Quarterly Progress Reports due every quarier.

Once the project(s) is completed and all costs are determined, we ask that you close the
project without delay and submit, as 2 minimum, the following:

» Sponsor Certification for Project Final Acceptance; and
o Summary of all change orders and summary of all testing; and
e Final SF-270 or SF-271 (or equivalent) and SF-425,

Steven Wong, (808) 541-1225, is the assigned program manager for this grant and is

readily available to assist you and your designated representative with the requirements
stated herein. We sincerely value your cooperation in these efforts and look forward to
working with you to complete this important project.

Sincerely,

7/
Ronjie V fSimpson

Manager, Airports District Office

Enclosure




A

U.S. Department
of Transportafion
Federal Aviation
Administration

GRANT AGREEMENT
PART | — OFFER

July 24, 2013
Date of Offer
Guam International
(herein called the "Alrport’)
3-66-0001-085-2013
Grant No
855035531
DUNS No

TO: The A. B. Won Pat Guam International Airport Authority
{herein called the “Sponsor")
FROM: The United States of America (acting through the Federal Aviation Administration, herein called the "FAA”)

WHEREAS, the Sponsor has submitted to the FAA a Project Application dated February 12, 2009, for a grant
of Federal funds for a project at or associated with the Guam International Airport, which Project Application,
as approved by the FAA, is hereby incorporated herein and made a part hereof; and

WHMEREAS, the FAA has approved a project for the Airport (or Planning Area) (herein called the “Proiect”™
consisting of the following:

Extend Runway 06L/24R — Phase X!

all as more particularly described in the Project Application.

NOW THEREFORE, pursuant to and for the purpose of carrying out the provisi?ns of Title 49, United States
Code, as amended, herein called “the Act,” and in consideration of (a) the Sponsor’s adoption and
ratification of the representations and assurances contained in said Project App{ication and its acceptance of
this Offer as hereinafter provided, and (b) the benefits to accrue to the United States and the public from the
accomplishment of the Project and compliance with the assurances and conditions as herein provided, THE
FEDERAL AVIATION ADMINISTRATION, FOR AND ON BEHALF OF THE U!\IITED STATES, HEREBY
OFFERS AND AGREES to pay, as the United States’ share of the allowable ¢osts incurred in accomplishing
the Project, ninety (90) per centum thereof,

FAA Form 5100-37 (10-89) 10of30




This Offer is made on and SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS;
CONDITIONS
The maximum obligation of the United States payable under this Offer shall be $2,005,605.00. For the purposes of

any future grant amendments which may increase the foregoing maximum obligation of the United States under the
provisions of Section 47108(b) of the Act, the following amounts are being specified|for this purpose:

$ 0 for planning
$ 2,005,605.00 for airport development or noise program implementation

The allowable costs of the project shall not include any costs determined by the FAA to be ineligible for
conslideration as to allowability under the Act.

Payment of the United States' share of the allowable project costs will be made purguant to and in accordance with
the provisions of such regulations and procedures as the Secretary shall prescribe. |Final determination of the

United States' share will be based upon the final audit of the total amount of allowable project costs and settlement
will be made for any upward or downward adjustments to the Federal share of costs.

The Sponsor shall carry out and complete the Project without undue delays and in qccordance with the terms
hereof, and such regulations and procedures as the Secretary shall prescribe, and agrees to comply with the
assurances which were made parf of the project application.

The FAA reserves the right to amend or withdraw this offer at any time prior to its acceptance by the Sponsor.

This offer shall expire and the United States shall not be obligated to pay any part or the costs of the project uniess
this offer has been accepted by the Sponsor on or before August 30, 2013, or such subsequent date as may be
prescribed in writing by the FAA,

The Spansor shall take all steps, including litigation if necessary, to recover Federal funds spent fraudulently,
wastefully, or in violation of Federal anfitrust statutes, or misused in any other mann:er in any project upen which
Federal funds have been expended. For the purposes of this grant agreement, the term "Federal funds” means
funds however used or dispersed by the Sponsor that were criginally paid pursuant fo this or any other Federal
grant agreement. 1t shall obtain the approval of the Secretary as to any determination of the amount of the Federal
share of such funds. It shall return the recovered Federal share, including funds recovered by settlement, order, or
judgment, to the Secretary. It shall furnish to the Secretary, upon request, all docur"'lents and records pertaining to
the determination of the amount of the Federal share or to any settlement, liigation,| negotiation, or other efforts
taken to recover such funds. All settlements or other final positions of the Sponsor, |In court or otherwise, involving
the recovery of such Federal share shall be approved in advance by the Secretary,

The United States shall not be responsible or liable for damage to property or injury;to persons which may arise
from, or be incident to, compliance with this grant agreement.

CENTRAL CONTRACTOR REGISTRATION AND UNIVERSAL IDENTIFIER REQUIﬁEMENTS
A. Requirement for Central Contractor Registration (CCR)

Unless you are exempted from this requirement under 2 CFR 25.110, you as the recipient must maintain the
currency of your information in the CCR until you submit the final financial report reguired under this award or
receive the final payment, whichever is fater.-This requires that you review and updalate the information at [east
annually after the initial registration and more frequently if required by changes in your information or another award
term.

B. Requirement for Data Universal Numbering System (DUNS) Numbers
If you are authorized to make subawards under this award, you:

1, Must notify potential subrecipients that no entity (see definition in paragraph C of this award term) may
receive a subaward from you unless the entity has provided its DUNS number to you.

2. May not make a subaward to an enfity unless the entity has provided its DUNS number to you.

FAA Form §100-37 (10-89) 20f 30




C. Definitions
For purposes of this award term:

1. Central Contractor Registration (CCR) means the Federal repository into which an entity must provide
information required for the conduct of business as a recipient. Additional information about registration
procedures may be found at the GCR Internet site (currently at https://www.sam gov/portal/public/SAM/).

2. Data Universal Numbering System

DUNS number means the nine-digit number established and assigned by Dun and Bradstreet, Inc. (D & B) to
uniquely identify business entities. A DUNS number may be obtained from D & B by telephone (currently 866-
705-5711) or the Internet {currently at http:/ffedgov.dnb.com/webform).

3. Entity, as it is used in this award term, means all of the following, as defined at 2 CFR Part 25, Subpart C.
a. A Governmental organization, which is a State, local government, or Indian Tribe;
b. A foreigh public entity;
¢. A domestic or foreign nonprofit organization;
d. A domestic or foreign for-profit organization; and
e. A Federal agency, but only as a subrecipient under an award or subaward to a non-Federal entity.
4, Subaward:

a. This term means a legal instrument to provide support for the performance of any portion of the
substantive project or program for which you received this award and that you as the recipient award fo an
eligible subrecipient.

b. The term does not include your procurement of property and services needed to carry out the project or
program (for further explanation, see Sec. 210 of the attachment to OMB Circular A-133, “Audits of States,
Local Governments, and Non-Profit Organizations”). A subaward may be provided through any legal
agreement, including an agreement that you consider a contract.

5. Subrecipient means an entity that:
a. Receives a subaward from you under this award; and
b. Is accountable to you for the use of the Federal funds provided by the supaward.

c. A subaward may be provided through any legal agreement, including an agreement that you consider a
contract.

10; ELECTRONIC GRANT PAYMENT(8): The requirements set forth in these terms qnd conditions supersede
previous financial invoicing requirements for FAA grantees. Each payment requestiunder this grant agreement
must be made electronically via the Delphi elnvoicing System for Department of Transpartation {(DOT) Financial
Assistance Awardees. The following are the procedures for accessing and utilizin'g the Pelphi elnvoicing System.

A. Grant Recipient Requirements.
{1) Grantees must have Internet access to register and submit payment requests through the Delphi
glnvoicing system unless, under limited circumstances, a walver is granted by the FAA and DOT
under section {c) below. :
(2) Grantees must submit payment requests electronically and the FAA will process payment requests
electronically.
B. System User Access.

(1) Grantees must contact the FAA Airports Distric/Regional Office and ofrtcially submit a written request
to sign up for the system. The FAA Office of Airports will provide the grantee's name, email address
and telephone number to the DOT Financial Management Office. The DOT will then invite the grantee
via email to sign up for the system and require the grantee to complete two forms. The grantee will
complete a web based DOT registration form and download the Proof of Identification form fo verify
the grantee's identity.
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11.

12.

13.

(2) The grantee must complete the Proof of ldentification form, and present it to a Notary Public for
verification. The grantee will retum the notarized form to:

DOT Enterprise Services Center
FAA Accounts Payable, AMZ-100

PO Box 25710
Oklahoma City, OK 73125

(3) The DOT will validate the both forms and email @ user ID and password to the grantee. Grantees
should contact the FAA Airports District/Regional Office with any changes to their system
information. ‘

Note: Additiona! information, including access forms and training materials, can be found on the pOT
elnvoicing website (http://www.dot.govicfo/delphi-einvoicing-system.html).

C. Waivers. DOT Financial Management officials may, on a case by case basis, waive the requirement to
register and use the electronic grant payment system based on user requests ?nd concurrence of the FAA,
Walver request forms can be obtained on the DOT elnvoicing website (http://www.dot.gov/cfo/delphi-
einvoicing-system.html) or by contacting the FAA Airports District/Regional iOffice. Regipients must explain
why they are unable to use or access the Internet fo register and enter payment requests.

(1) All waiver requests should be sent to the FAA Airports District/Regional |Office for concurrence, prior to
sending to the Director of the Office of Financial Management, US Department of Transportation,
Office of Financial Management, B-30, room W93-431, 1200 New Jersey Avenue SE, Washington DC
20590-0001, DOTElectroniclnvoicing@dot.gov. The Director of the DOT Office of Financial
Management will confirm or deny the request within approximately 30 days.

(2) |f a grantee is granted a waiver, the grantee should submit all hard-copy invoices directly to:
DOT/FAA

PO Box 25082
AMZ-110
Oklahoma City, OK 73125

INFORMAL LETTER AMENDMENT OF AIP PROJECTS: It is mutually understood and agreed that if, during the
fife of the project, the FAA determines that the maximum grant obligation of the United States exceeds the
expected needs of the Sponsor by $26,000.00 or five percent (5%), whichever is greater, the maximum obligation
of the United States can be unilaterafly reduced by letter from the FAA advising of the budget change. Conversely,
if there is an overrun in the total actual eligible and allowable project costs, FAA may increase the maximum grant
obligation of the United States fo cover the amount of the overrun not to exceed the statutory percent limitation and
will advise the Sponsor by letter of the increase. Itis further understood and agreed that ff, during the life of the
project, the FAA determines that a change in the grant description is advantageous and in the best interests of the
United States, the change in grant description will be unilaterally amended by letter from the FAA. Upon issuance
of the aforementioned letter, either the grant obligation of the United States is adjusted to the amount specified or
the grant description is amended to the description specified.

AIR AND WATER QUALITY: Approval of the project included in this agreement is conditioned on the Sponsor's
compliance with applicable air and water quality standards in accomplishing project|construction. Failure to comply
with this requirement may result in suspension, cancellation, or termination of Fedefal assistance under this
agreement.

PAVEMENT MAINTENANCE MANAGEMENT PROGRAM: For a project fo replacle or reconstruct pavement at
the airport, the Sponsor shall implement an effective airport pavement maintenance management program as is
required by Alrport Sponsor Assurance Number C-11. The Sponsor shall use such|program for the usefui life of
any pavement constructed, reconstructed, or repaired with faderal financial assistance at the airport. Asa
minimum, the program must conform with the provisions outlined below

Pavement Maintenance Management Program

An effective pavement maintenance management program is one that details the procedures to be followed to
assure that proper pavement maintenance, both preventive and repair, is performed. An airport sponsor may
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use any form of inspection program it deems appropriate. The program must, as a minimur, include the

following:
a.

b.

Pavement Inventory. The following must be depicted in an appropriate form and level of detail:

(1) location of all runways, taxiways, and aprons;

(2) dimensions;

{3) type of pavement, and;

{(4) year of construction or most recent major rehabilitation.

For compliance with the Alrport Improvement Program (AIP) assurances, pavements that have been constructed,
reconstructed, or repaired with federal financial assistance shall be so depicted.

Inspection Schedule,

(1) Detailed Inspection. A detailed inspection must be performed at least once a year, If a history of
recorded pavement deterioration is available, i.e., Pavement Condition Index (PCI) survey as set forth
in Advisory Gircular 150/5380-6, “Guidelines and Procedures for Maintenance of Airport Pavements,”
the frequency of inspections may be extended to three years,

(2) Drive-By Inspection. A drive-by inspection must be performed a minimumof once per menth to detect
unexpected changes in the pavement condition.

Record Keeping. Complete information on the findings of all detailed inspections and on the maintenance
performed must be recorded and kept on file for a minimum of five years. The thes of distress, their locations,
and remedial action, scheduled or performed, must be documented. The minimum information to be recorded
is listed below:

(1) inspection date,

{2} location,

(3) distress types, and

(4) maintenance scheduled or performed.

For drive-by inspections, the date of inspection and any maintenance performed must be recorded.

Information Retrieval. An airport sponsor may use any form of record keepingJ it deems appropriate, so long
as the information and records produced by the pavement survey can be retrieved to provide a report to the
FAA as may be required.

Reference. Refer to Advisory Circular 150/5380-6, “Guidelines and Procedures for Maintenance of Airport
Pavements,” for specific guidelines and procedures for maintaining airport pavements and establishing an
effective maintenance program. Specific types of distress, their probable causes, inspection guidelines, and
recommended methods of repair are presented.

14. PROJECTS WHICH CONTAIN PAVING WORK IN EXCESS OF $250,000: The Sponsor agrees fo perform the

following:
a.

Furnish a construction management program to FAA prior to the start of construction which shall detail the

measures and procedures to be used to comply with the quality control provisians of the construction contract,
including, but not limited to, all quality control provisions and tests required by the Federal specifications. The
program shall include as a minimur:

(1) The name of the person representing the Sponsor who has overall responsibility for contract administration
for the project and the authority to take necessary actions to comply with the contract.

(2) Names of testing laboratories and consulting engineer firms with quality control responsibilities on the
project, together with a description of the services to be provided.

{3) Procedures for determining that testing laboratories meet the requirements,of the American Society of
Testing and Materials standards on faboratory evaluation, referenced in the contract specifications (D
3666, C 1077). . |

{4) Qualifications of engineering supervision and construction inspection persehnel,

{5) A listing of all tests required by the contract specifications, including the type and frequency of tests fo be
taken, the method of sampling, the applicable test standard, and the acceptance criteria or {olerances
permitted for each type of test.

(6) Procedures for ensuring that the tests are taken in accordance with the program, that they are documented
daily, and that the proper corrective actions, where necessary, are undertaken.
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15.

16.

17.

b. Submit at completion of the project, a final test and quality control report doecumenting the results of ali tests
performed, highlighting those tests that failed or that did not meet the applicable|test standard. The report shall
include the pay reductions applied and the reasons for accepting any out-of-tolerance material. An interim test
and quality control report shall be submitted, if requested by the FAA.

¢. Failure to provide a complete report as described in paragraph b, or failure to perform such tests, shall, absent
any compelling justification, result in a reduction in Federal participation for costs incurred in connection with
construction of the applicable pavement. Such reduction shall be at the discretion of the FAA and will be based
on the type or types of required tests not performed or not documented and will pe commensurate with the
proportion of applicable pavement with respect to the total pavement constructed under the grant agreement.

d. The FAA, at its discretion, reserves the right to conduct independent tests and to reduce grant payments
accordingly if such independent tests determine that sponsor test results are inaccurate.

BUY AMERICAN REQUIREMENT: Unless otherwise approved by the FAA, the Sponsor will not acquire or permit
any contractor or subcontractor to acquire any steel or manufactured products prodyced outside the United States
to be used for any project for airport development or noise compatibility for which funds are provided under this
grant. The Sponsor will include in every confract a provision implementing this special condition.

MAXIMUM OBLIGATION INCREASE FOR PRIMARY AIRPORTS: In accordance with Section 47108(b) of the
Act, as amended, the maximum obligation of the United States, as stated in Conditicn No. 4 of this Grant Offer

a. may not be increased for a planning project;
b. may be increased by not more than 15 percent for development projects;

¢. may be increased by not more than 15 percent or by an amount nof to exceed 25 percent of the total increase
in allowable costs attributable to the acquisition of land or interests in land, whichever is greater, based on
current credible appraisals or a court award in a condemnation proceeding.

The Sponsor agrees fo take the following actions to maintain and/or acquire a property interest, satisfactory to the
FAA, in the Runway Protection Zones:

a. Existing Fee Title Interest in the Runway Protection Zone: The Sponsor agrees to prevent the erection or
creation of any structure or place of public assembly in the Runway Protection Zone, except for NAVAIDS that are
fixed by their functional purposes or any other structure approved by the FAA. Any existing struclures or uses
within the Runway Protection Zone will be cleared or discontinued uniess approved by the FAA,

b. Existing Easement Interest in the Runway Protection Zone: The Sponsar agrees to take any and all steps
necessary to ensure that the owner of the land within the designated Runway Protestion Zone will not build any
structure in the Runway Protection Zone that is a hazard to air navigation or which rpight create glare or misleading
lights or lead fo the construction of residences, fuel handling and storage fagilities, slmoke generating activities, or
places of public assembly, such as churches, schools, office buildings, shopping certers, and stadiums.

o. Future Interest in the Runway Protection Zone: The Sponsor agrees that it will acquire fee title or less-than-fee
interest in the Runway Protection Zones for runways that presently are not under its control within ten years of this
Grant Agreement. Said interest shall provide the protection noted in the above Subparagraphs a and b.
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The Sponsor's acceptance of this Offer and ratification and adoption of the Project Application incorporated
herein shall be evidenced by execution of this instrument by the Sponsor, as heﬁeinaﬂer provided, and this
Offer and Acceptance shall comprise a Grant Agreement, as provided by the AcF, constituting the contractuat
obligations and rights of the United States and the Sponsor with respect to the accomplishment of the Project

and compliance with the assurances and conditions as provided herein. Such Grant Agreement shall become
effective upon the Sponsor's acceptance of this Offer,

UNITED STATES OF AMERICA
FEDERAL AVIATION ADMINISTRATION
|
6L

(Sigrlature)
Ronnig V. Simpson
(Typed Name)
Manager, Honolulu Airports District Office
(Title)
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PART Il - ACCEPTANCE

The Sponsor does hereby ratify and adopt all assurances, statements, representations, warranties,
covenants, and agreements contained in the Project Application and incorporated materials refetred to in the
foregoing Offer and does hereby accept this Offer and by such acceptance agrees to comply with all of the
terms and conditions in this Offer and in the Project Application. | declare under,penalty of perjury that the
foregoing is true and correct. *

Executed this day of

A. B. Won Pat]Guam International
Airport Authority

(Name of Sponsor)

(SEAL) (Signature of Sponisor’s Designated Official
Representative)

By:

(Typed Name of Spc:)nsofs Designated Official
Representative)

Title:

Attest: (Typed Title of Spo'psor’s D_esignated Official
Representative)

CERTIFICATE OF SPONSOR’S ATTORNEY
l, , acting as Attorney for the Sponsor do hereby certify:

That in my opinion the Sponsor is empowered to enter into the foregoing Grant |{\greement under the laws of
the Territory of Guam. Further, | have examined the foregoing Grant Agreemeqt and the actions taken by
said Sponsar and Sponsor's official representative has been duly authorized and that the execution thereof is
in ali respects due and proper and in accordance with the laws of the said State and the Act. In addition, for
grants involving projects to be cartied out on property not owned by the Sponso'r, there are no legal
impediments that will prevent full performance by the Sponsor. Further, itis my opinion that the said Grant
Agreement constitutes a legal and binding obligation of the Sponsor in accordance with the terms thereof.

Dated at this day of

By

(Signature of Sponsor’s Attorney)

' Knowingly and willfully providing false information to the Federal government is a violation of 18 U.S.C. Section
1001 (False Statemenis) and could subject you to fines, imprisonment, or both.
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ASSURANCES
Airport Sponsors

A, General.

1. These assurances shall be complied with in the performance of grant agreements
for airport development, airport planning, and noise compatibility program grants
for airport sponsors.

2. These assurances are required to be submitted as part of the project application by
sponsors requesting funds under the provisions of Title 49, U.S.C., subtitle VII, as
amended. As used herein, the term "public agency sponsor" means a public
agency with control of a public-use airport; the term "private sponsor" means a
private owner of a public-use airport; and the term "sponsor" includes both public
agency sponsors and private sponsors.

3. Upon acceptance of this grant offer by the sponsor, these assurances are
incorporated in and becotne part of this grant agreement.

B. Duration and Applicability.

1. Airport development or Noise Compatibility Program Projects Undertaken
by a Public Agency Sponsor. The terms, conditions and assurances of this grant
agreement shall remain in full force and effect throughout the useful life of the
fcilities developed or equipment acquired for an airport c;Ievelopment or noise
compatibility program project, or throughout the useful life of the project iters
installed within a facility under a noise compatibility program project, but in any
event not to exceed twenty (20) years from the date of acceptance of a grant offer
of Federal funds for the project. However, there shall be 410 limit on the duration
of the assurances regarding Exclusive Rights and Airport Flevenue so long as the
airport is used as an airport. There shall be no limit on the duration of the terms,
conditions, and assurances with respect fo real property acquired with federal
funds. Furthermore, the duration of the Civil Rights assujance shall be specified
in the assurances.

2. Airpori Development or Noise Compatibility Projects Undertaken by a
Private Sponsor. The preceding paragraph 1 also applies to a private sponsor
except that the useful life of project items installed withinia facility or the useful
life of the facilities developed or equipment acquired under an airport
development or noise compatibility program project shall|be no less than ten (10)
years from the date of acceptance of Federal aid for the project.

3. Airport Planning Undertaken by a Sponsor. Unless otherwise specified in this
grant agreement, only Assurances 1, 2, 3, 5, 6, 13, 18, 30,/32, 33, and 34 in
section. C apply to planning projects. The terms, conditions, and assurances of
this grant agreement shall remain in full force and effect during the life of the
project.

C. Sponsor Certification. The sponsor hereby assures and certifies, with respect to this
grant that:
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1 General Federal Requirements. It will comply with all applicable Federal laws,
regulations, executive orders, policies, guidelines, and requirements as they relate
to the application, acceptance and use of Federal funds for this project including
but not limited to the following: :

Federal Legislation

Title 49, U.S.C., subtitle VII, as amended.

Davis-Bacon Act - 40 U.S.C, 276(a), et seq |

Federal Fair Labor Standards Act - 29 U.S.C. 201, et seq.

Hatch Act— 5 U.S.C. 1501, et seq.”

Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970 Title 42 U.S.C. 4601, et seq.' *

National Historic Preservation Act of 1966 - Section 106 - 16 U.5.C.
470(H).!

Archeological and Historic Preservation Act of 1974 - 16 U.S.C. 469
through 469¢.’

Native Americans Grave Repatriation Act - 25 U.S.C. Section 3001, et
sed. .

Clean Air Act, P.L. 90-148, as amended.

Coastal Zone Management Act, P.L. 93-205, as amended.

Flood Disaster Protection Act of 1973 - Section 102(a) - 42 U.5.C. 4012a.!
Title 49, U.S.C., Section 303, (formerly known as Section 4(£))
Rehabilitation Act of 1973 - 29 U.S.C. 794.

Civil Rights Act of 1964 - Title VI - 42 U.8.C. 2000d through d-4.

Age Discrimination Act of 1975 - 42 U.8.C. 6101, et seq.

American Indian Religions Freedom Act, P.L. 95-341, as amended.
Architectural Barriers Act of 1968 -42 U.S.C. 4151, et seq.]

Poweli plant and Industrial Fuel Use Act of 1978 - Section 403-2 U.8.C.
8373.

Contract Work Hours and Safety Standards Act - 40 U.S.C. 327, et seq.'
Copeland Anti kickback Act - 18 U.8.C. 874.1

National Environmental Policy Act of 1969 - 42 U.8.C. 4321, et seq.!
Wild and Scenic Rivers Act, P.L. 90-542, as amended.

Single Audit Act of 1984 - 31 U.S.C. 7501, et seq.”

Drug-Free Workplace Act of 1988 - 41 U.S.C. 702 through 706.

Executive Ordexs

o e TP

by

LS

B

nag o B g E R

KEgprmey

Execufive Order 11246 - Equal Employment Opportunity1
~ Executive Order 11990 - Protection of Wetlands
Executive Order 11998 — Flood Plain Management
Executive Order 12372 - Intergovernmental Review of Federal Programs
Executive Order 12699 - Seismic Safety of Federal and Federally Assisted New
Building Construction’
Executive Order 12898 - Environmental Justice
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Federal Regulations

a.
b.

<.
d.
e.

14 CFR Part 13 - Investigative and Enforcement I:gcedures.

14 CFR Part 16 - Rules of Practice For Federally
Enforcement Proceedings.

sisted Airport

14 CFR Part 150 - Airport noise compatibility planning.

29 CFR Part 1 - Procedures for predetermination o

wage raies.!

29 CFR Part 3 - Contractors and subcontractors on public building or
public work financed in whole or part by loans or érants from the United

States.!

29 CFR Part 5 - Labor standards provisions applic
covering federally financed and assisted constructi
provisions applicable to non-construction contract:
Work Hours and Safety Standards Act),!

able to contracts
on (also labor standards
subject to the Contract

41 CFR Part 60 - Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor (Federal and federally

assisted contracting requirements).

49 CFR Part 18 - Uniform administrative requirem
cooperative agreements to state and local governm

49 CFR Part 20 - New restrictions on lobbying.

49 CFR Part 21 - Nondiscrimination in federally-a
Department of Transportation - effectuation of Titl

Act of 1964,

49 CFR Part 23 - Participation by Disadvaniage Bi

Airport Concessions.

49 CFR Part 24 - Uniform relocation aséistance anld
acquisition for Federal and federally assisted programs.

49 CFR Part 26 — Participation By Disadvantaged
Department of Transportation Programs,

49 CFR Part 27 - Nondiscrimination on the basis g

and activities receiving or benefiting from Federal

49 CFR Part 29 — Government wide debarment and

ients for grants and
ents.>

ssisted programs of the
¢ VI of the Civil Rights -

hsiness Enterprise in

real

1 groperty

Business Enterprises in
f handicap in programs.

financial assistance."
suspension

(nonprocurement) and government wide requirements for drug-free
- workplace (grants).

49 CFR Part 30 - Denial of public works contracts

to suppliers of goods

and services of countries that deny procurement market access to U.S.

contractors.

49 CFR Part 41 - Scismic safety of Federal and federally assisted or

regulated new building construction.!
of Management and Budget Circulars

A-87 - Cost Principles Applicable to Grants and Contracts with State and

Local Governments.

A-133 - Audits of States, Local Governments, and, Non-Profit

lli)rganizations

These laws do not apply to airport planning spo

11SOI'S.
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2 These laws do not apply fo private Sponsors.

3 49 CFR Part 18 and OMB Circular A-87 contain requirements for State
and Local Governments receiving Federal assistance. Any requirement
levied upon State and Local Governments by this regulation and
circular shall also be applicable to private sponsors receiving Federal
assistance under Title 49, United States Code.

Specific assurances required to be included in grant agreements by any of the
above laws, regulations or circulars are incorporated by reference in this grant
agreement.

2. Responsibility and Autherity of the Sponsor.

a. Public Agency Sponsor;: It has legal authority to apply for this grant, and
to finance and carry out the proposed project; that a resolution, motion or
similar action has been duly adopted or passed as an official act of the
applicant’s governing body authorizing the filing of the application,
inchiding all understandings and assurances contained therein, and
directing and authorizing the person identified as the official
representative of the applicant to act in connection with the application
and to provide such additional information as may be required.

b. Private Sponsor: It has legal authority to apply for this grant and to
finance and carry out the proposed project and comply with all terms,
conditions, and assurances of this grant agreement. It shall designate an
official representative and shall in writing direct and authorize that person
to file this application, including all understandings and assurances
contained therein; to act in connection with this application; and to
provide such additional information as may be required.

3. Sponsor Fund Availability. It has sufficient funds available for that portion of
the project costs which are not to be paid by the United States. It has suificient
funds available to assure operation and maintenance of items funded under this
grant agreement which it will own or control.

4. Good Title.

a. It, a public agency or the Federal government, holds good title,
satisfactory to the Secretary, to the landing area of the airport or site
thereof, or will give assurance satisfactory to the Secretary that good title

. will be acquired.

b. For noise compatibility program projects to be carried out on the property
of the sponsor, it holds good title satisfactory to the Secretary to that
portion of the property upon which Federal funds will be expended or will
give assurance to the Secretary that good title will be obtained.

5. Preserving Rights and Powers.

a. Tt will not take or permit any action which would operate to deprive it of
any of the rights and powers necessary to perform any or all of the terms,
conditions, and assuraneces in this grant agreement without the written
approval of the Secretary, and will act promptly to acquire, extinguish or
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modify any outstanding rights or claims of right of
interfere with such performance by the sponsor. Ti

manner acceptable to the Secretary.
It will not sell, lease, encumber, or otherwise trans

' others which would
nis shall be done in a

1 or dispose of any

F‘e

part of its title or other interests in the property shown on Exhibit A to this

application or, for a noise compatibility program p

IFoje:c’c, that portion of

the propeérty upon which Federal funds have been éxpended, for the
duration of the terms, conditions, and assurances 1ﬁ1 this grant agreement
without approval by the Secretary. If the transferee is found by the

Secretary to-be eligible under Title 49, United Stat

es Code, to assume the

obligations of this grant agreement and to have the power, authority, and

financial resources to carry out all such obligation
insert in the contract or document transferring or d

, the sponsor shall
isposing of the

sponsor's interest, and make binding upon the transferee all of the terms,

conditions, and assurances contained in this grant

greement,

For all noise compatibility program projects which are to be carried out by

another unit of local government or are on property owned by a unit of
local government other than the sponsor, it will enicer into an agreement
with that government. Except as otherwise specified by the Secretary, that
agreement shall obligate that government to the same terms, conditions,
and assurances that would be applicable to it if it a[pplied directly to the

FAA for a grant to undertake the noise compatibili

ty program project.

That agreement and changes thereto must be satisfactory to the Secretary.
It will take steps to enforce this agreement againsﬂ the local government if

there is substantial non-compliance with the terms

owned property, it will enter info an agreement wi

!of the agreement.

For noise compatibility program projects to be cartied out on privately

the owner of that

property which includes provisions specified by th;e Secretary. It will take

steps to enforce this agreement against the prope

owner whenever there

is sybstantial non-compliance with the terms of the agreement.

If the sponsor is a private sponsor, it will take step:

satisfactory to the

Secretary to ensure that the airport will continue to function as a public-
use airport in accordance with these assurances for the duration of these

assurances.
If an arrangement is made for management and op
any agency or person other than the sponsor or an

eration of the airport by
employee of the

sponsor, the sponsor will reserve sufficient rights and authority to insure

that the airport will be operated and maintained in
United States Code, the regulations and the terms,
assurances in this grant agreement and shall insure
also requires compliance therewith.

Sponsors of commercial service airpoxts will not p

arrangement that results in permission for the owne

property used as a residence, or zoned for resident
aircraft between that property and any location on

accordance Title 49,
conditions and
that such arrangement

ermit or enter into any
r or tenant of a

lal use, to taxi an
airport. Sponsors of

general aviation airports entering into any arrangefnent that results in

Aimport Sponsor Assurances (4/2012)
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permission for the owner of residential real property adjacent to or near
the airport must comply with the requirements of Sec. 136 of Public Law
112-95 and the sponsor assurances.

6. Consistency with Local Plans. The project is reasonably consistent with plans
(existing at the time of submission of this application) of public agencies that are
authorized by the State in which the project is located to plan for the development
of the area surrounding the airport.

7. Consideration of Local Interest. It has given fair consideration to the interest of
communities in or near where the project may be located.

8. Consultation with Users. In making a decision to undertake any airport
development project under Title 49, United States Code, it has undertaken
reasonable consultations with affected parties using the airport at which project is
proposed.

9. Public Hearings. In projects involving the location of an airport, an airport
runway, Or a major runway extension, it has afforded the opportunity for public
hearings for the purpose of considering the economic, social, and environmental
effects of the airport or runway location and its consistency with goals and
objectives of such planning as has been carried out by the community and it shall,
when requested by the Secretary, submit a copy of the transeript of such hearings
to the Secretary. Further, for such projects, it has on its management board either
voting representation from the communities where the project is located or has
advised the communities that they have the right to petition the Secretary
concerning a proposed project.

10.  Air and Water Quality Standards. In projects involving airpozt location, a
major runway extension, or runway location it will provide for the Governor of
the state in which the project is located to certify in writing to the Secretary that
the project will be located, designed, constructed, and operated so as to comply
with applicable air and water quality standards. In any case where such standards
have not been approved and where applicable air and water quality standards have
been promulgated by the Administrator of the Environmental Protection Agency,
certification shall be obtained from such Administrator. Notice of certification or
refusal to certify shall be provided within sixty days after the project application
has been received by the Secretary.

11.  Pavement Preventive Maintenance. With respect to a project approved after
January 1, 1995, for the replacement or reconstruction of pavement at the airport,
it assures or certifies that it has implemented an effective airport pavement
maintenance-management program and it assures that it will use such program for
the useful life of any pavement constructed, reconstructed or repaired with
Federal financial assistance at the airport, It will provide such reports on
pavement condition and pavement management programs as the Secretary
determines may be useful.

12.  Terminal Development Prerequisites. For projects which include terminal
development at a public use airport, as defined in Title 49, it has, on the date of
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submittal of the project grant application, all the safety eqiiipment required for
certification of such airport under section 44706 of Title 49, United States Code,
and all the security equipment required by rule or regulation, and has provided for
access to the passenger enplaning and deplaning area of such airport to passengers
enplaning and deplaning from aircraft other than air carrieﬁ aircraft.

13.. Accounting System, Audit, and Record Keeping Requirements.

a. It shall keep all project accounts and records whicﬂ fully disclose the
amount and disposition by the recipient of the proc%eeds of this grant, the
total cost of the project in connection with which this grant is given or
used, and the amount or nature of that portion of tHe cost of the project
supplied by other sources, and such other financial records pertinent to the
project. The accounts and records shall be kept injccordancc with an
accounting system that will facilitate an effective audit in accordance with
the Single Audit Act of 1984, : -

b. It shall make available to the Secretary and the Comptroller General of the

United States, or any of their duly authorized représentatives, for the

purpose of audit and examination, any books, documents, papers, and

records of the recipient that are pertinent to this grant. The Secretary may
require that an appropriate audit be conducted by ' recipient. In any case
in which an independent audit is made of the accounts of a sponsor
relating to the disposition of the proceeds of a gratit or relating to the
project in connection with which this grant was given or used, it shall file

a certified copy of such audit with the Comptroller General of the United

States not later than six (6) months following the close of the fiscal year

for which the audit was made. f

14. Minimum Wage Rates. It shall include, in all contracts ih excess of $2,000 for
work on any projects funded under this grant agreement vs}hich involve labor,
provisions establishing minimum rates of wages, to be pre;detennined by the
Secretary of Labor, in accordance with the Davis-Bacon 1}ct, as amended (40
U.S.C. 276a-276a-5), which contractors shall pay to skilled and unskilled labor,
and such minimum rates shall be stated in the invitation f(?r bids and shall be

included in proposals or bids for the work.

15.  Veteran's Preference. It shall include in all contracts forjwork on any project
funded under this grant agreement which involve labor, sqch provisions as are
necessary to insure that, in the employment of labor (except in executive,
administrative, and supervisory positions), preference shall be given to Vietnam
era veterans, Persian Gulf veterans, Afghanistan-Iraq war h/eterans, disabled
veterans, and small business concerns owned and controlled by disabled veterans
as defined in Section 47112 of Title 49, United States Code. However, this
preference shall apply only where the individuals are available and qualified to
perform the work to which the employment relates.

16.  Conformity to Plans and Specifications. It will execute|the project subject to
plans, specifications, and schedules approved by the Secretary. Such plans,
specifications, and schedules shall be submitted to the Secretary prior to
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* commencement of site preparation, construction, or other performance under this
grant agreement, and, upon approval of the Secretary, shall be incorporated into
this grant agreement. Any modification to the approved plans, specifications, and
schedules shall also be subject to approval of the Secretary, and incorporated into
this grant agreement. '

17.  Construction Inspection and Approval. It will provide and maintain competent
technical supervision at the construction site throughout the project to assure that
the work conforms to the plans, specifications, and schedules approved by the
Secretary for the project. It shall subject the construction work on any project
contained in an approved project application to inspection and approval by the
Secretary and such work shall be in accordance with regulations and procedures
prescribed by the Secretary. Such regulations and procedures shall require such
cost and progress reporting by the sponsor or sponsors of such project as the
Secretary shall deem necessary. '

18.  Planning Projects. In carrying out planning projects:

a. Tt will execute the project in accordance with the approved program
narrative contained in the project application or with the modifications
similarly approved.

b. Tt will furnish the Secretary with such periodic reports as required
pertaining to the planning project and planning work activities.

C. It will include in all published material prepared in connection with the
planning project a notice that the material was prepared under a grant
provided by the United States.

d. T will make such material available for examination by the public, and
agrees that no material prepared with funds under this project shall be
subject to copyright in the United States or any other country.

e. Tt will give the Secretary unrestricted authority to publish, disclose,
distribute, and otherwise use any of the material prepared in connection
with this grant.

f. It will grant the Secretary the right to disapprove the sponsor’s
employment of specific consultants and their subcontractors to do all or
any part of this project as well as the right to disapprove the proposed
scope and cost of professional services.

g It will grant the Secretary the right to disapprove the use of the sponsor’s
employees to do all or any part of the project. !

h. Tt understands and agrees that the Secretary's approval of this project grant
or the Secretary's approval of any planning material developed as part of
this grant does not constitute or imply any assurance or commitment on
the part of the Secretary to approve any pending or future application for a
Federal airport grant.

19.  Operation and Maintenance.

a. The airport and all facilities which are necessary to serve the acronautical
users of the airport, other than facilities owned or controlled by the United
States, shall be operated at all times in a safe and serviceable condition
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and in accordance with the minimum standards as may be required or
prescribed by applicable Federal, state and local agencies for maintenance
and operation. It will not cause or permit any activity or action thereon
which would interfere with its use for airport purpgses. It will suitably
operate and maintain the airport and all facilities thereon or connected
therewith, with due regard to climatic and flood conditions. Any proposal
to temporarily close the airport for non-zeronautical purposes must first be
approved by the Secretary. In furtherance of this assurance, the sponsor
will have in effect arrangements for-
1) Operating the airport's aeronautical facilities whenever required;
2) Promptly marking and lighting hazards resdrlting from airport
conditions, including temporary conditions; and
3) Promptly notifying airmen of any condition! affecting acronautical
use of the airport. Nothing contained herein shall be construed to
require that the airport be operated for aeronantical use during
temporary periods when snow, flood or other climatic conditions
interfere with such operation and maintenance. Further, nothing
herein shall be construed as requiring the maintenance, repair,
restoration, or replacement of any structure|or facility which is
substantially damaged or destroyed due to an act of God or other
condition or circumstance beyond the control of the sponsor.
b. It will suitably operate and maintain noise compatibility program items
* that it owns or controls upon which Federal funds have been expended.

20. Hazard Removal and Mitigation. [t will take appropriate% action to assure that
such terminal airspace as is required to protect instrument and visual operations to
the airport (including established minimum flight altitudes) will be adequately
cleared and protected by removing, lowering, relocating, marking, or lighting or
otherwise mitigating existing airport hazards and by prev;ﬁting the establishment
or creation of future airport hazards.

21.  Compatible Land Use. It will take appropriate action, to #he extent reasonable,
including the adoption of zoning laws, to restrict the use of land adjacent to or in
the immediate vicinity of the airport to activities and purpd::ses compatible with
normal airport operations, including landing and takeoff of aircraft. In addition, if
the project is for noise compatibility program implementation, it will not cause or
permit any change in land use, within its jurisdiction, that Will reduce its
compatibility, with respect to the airport, of the noise compatibility program
measures upon which Federal funds have been expended.

22, Eeconomic Nondiscrimination.

a. It will make the airport available as an airport for public use on reasonable
terms and without unjust discrimination to all type.l:, kinds and classes of
aeronautical activities, including commercial aeronautical activities
offering services to the public at the airport.

b. In any agreement, contract, lease, or other arrangement under which a
right or privilege at the airport is granted to any person, firm, or
corporation to conduct or to engage in any aeronautical activity for
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furnishing services to the public at the airport, the sponsor. will insert and

enforce provisions requiring the contractor to-

1) furnish said services on a reasonable, and not unjustly
discriminatory, basis to all users thereof, and

2) charge reasonable, and not unjustly discriminatory, prices for each
unit or service, provided that the contractor may be allowed to
make reasonable and nondiscriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers.

c.. Each fixed-based operator at the airport shall be subject to the same rates,
fees, rentals, and other charges as are uniformly applicable to all other
fixed-based operators making the same or similar uses of such airport and
utilizing the same or similar facilities. ‘

d. Each air carrier using such airport shall have the right to service itself or to
use any fixed-based operator that is authorized or permitted by the airport
to serve any air carrier at such airport.

e. Each air carrier using such airport (whether as a tenant, non fenant, or
subtenant of another air carrier tenant) shall be subject to such
nondiscriminatory and substantially comparable rules, regulations,
conditions, rates, fees, rentals, and other charges with respect to facilities
directly and substantially related to providing air transportation as are
applicable to all such air carriers which make similar use of such airport
and utilize similar facilities, subject to reasonable classifications such as
tenants or non tenants and signatory carriers and non signatory catriers.
Classification ot status as tenant or signatory shall not be unreasonably
withheld by any airport provided an air carrier assumes obligations
substantially similar to those already imposed on air carriers in such
classification or status.

f. It will not exercise or grant any right or privilege which operates to
prevent any person, firm, or corporation operating aircraft on the airport
from performing any setvices on its own aircraft with its own employees
[including, but not limited to maintenance, repair, and fueling] that it may
choose to perform.

2. In the event the sponsor itself exercises any of the rights and privileges
referred to in this assurance, the services involved will be provided on the
same conditions as would apply to the furnishing of such services by
commercial aeronautical service providers authorized by the sponsor
under these provisions.

h. The sponsor may establish such reasonable, and not unjustly
discriminatory, conditions to be met by all users of the airport as may be
necessary for the safe and efficient operation of the airport.

i. The sponsor may prohibit or limit any given type, kind or class of
aeronautical use of the airport if such action is necessary for the safe
operation of the airport or necessary to serve the civil aviation needs of the
public.

23.  Exclusive Rights. It will permit no exclusive right for the use of the airport by
any person providing, or intending to provide, aeronautical services to the public.
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For purposes of this paragraph, the providing of the services at an airport by a
single fixed-based operator shall not be construed as an exclusive right if both of

the following apply:

a. It would be unreasonably costly, burdensome, or impractical for more than
one fixed-based operator to provide such services, jand

b. If allowing more than one fixed-based operator to provide such services

would require the reduction of space leased pursuant to an existing
agreement between such single fixed-based operatlor and such airport. It
further agrees that it will not, either directly or indirectly, grant or permit
any person, firm, or corporation, the exclusive right at the airport to
conduct any aeronautical activities, including, but not limited to charter
flights, pilot training, aircraft rental and sightseeing, aerial photography,
crop dusting, aerial advertising and surveying, air carrier operations,
aircraft sales and services, sale of aviation petroleum products whether or
not conducted in conjunction with other aeronautical activity, repair and
maintenance of aircraft, sale of aircraft parts, and any other activities
which because of their direct relationship to the operation of aircraft can
be regarded as an acronautical activity, and that it will terminate any
exclusive right to conduct an aeronautical activity now existing at such an
airport before the grant of any assistance under Tit:le 49, United States
Code. !

24,  Fee and Rental Structure. It will maintain a fee and rental structure for the
facilities and services at the airport which will make the airport as self-sustaining
as possible under the circumstances existing at the particular airport, taking into
account such factors as the volume of traffic and 8001101‘11}J' of collection. No part
of the Federal share of an airport development, airport planning or noise
compatibility project for which a grant is made under Titl? 49, United States
Code, the Airport and Airway Improvement Act of 1982, the Federal Airport Act
or the Airport and Airway Development Act of 1970 shall be included in the rate
basis in establishing fees, rates, and charges for users of that airport.

25,  Airport Revenues.

a. All revenues generated by the airport and any local taxes on aviation fuel
established after December 30, 1987, will be expended by it for the capital
or operating costs of the airport; the local airport system; or other local
facilities which are owned or operated by the owni’r or operator of the
airport and which are directly and substantially rel:ated to the actual air
transportation of passengers or property; or for noise mitigation purposes
on or off the airport. The following exceptions apply to this paragraph:

1) If covenants or assurances in debt obligati(lns issued before
September 3, 1982, by the owner or operat%)r of the airport, or
provisions enacted before September 3, 1982, in governing statutes
conirolling the owner or operator's financing, provide for the use of
the revenues from any of the airport owner|or operator's facilitics,
including the airport, to support not only the airport but also the
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airport owner or operator's general debt obligations or other
facilities, then this limitation on the use of all revenues generated
by the airport (and, in the case of a public airport, local taxes on
aviation fuel) shall not apply.

2) If the Secretary approves the sale of a privately owned airport to a
public sponsor and provides funding for any portion of the public
sponsor’s acquisition of land, this limitation on the use of all
revenues generated by the sale shall not apply to certain proceeds
from the sale. This is conditioned on repayment to the Secretary
by the private owner of an amount equal to the remaining
unamortized portion (amortized over a 20-year period) of any
airport improvement grant made to the private owner for any
purpose other than land acquisition on or after October 1, 1996,
plus an amount equal to the federal share of the current fair market
value of any land acquired with an airport improvement grant
made to that airport on or after October 1, 1996.

3) Certain revenue derived from or generated by mineral extraction,
production, lease, or other means at a genetal aviation airport (as
defined at Section 47102 of title 49 United States Code), if the
FAA determines the airport sponsor meets the requirements set
forth in Sec. 813 of Public Law 112-95.

b. As part of the annual audit required under the Single Audit Act of 1984,
the sponsor will direct that the audit will review, and the resulting audit
report will provide an opinion concerning, the use of airport revenue and
taxes in paragraph (), and indicating whether funds paid or transferred to
the owner or operator are paid or transferred in a manner consistent with
Title 49, United States Code and any other applicable provision of law,

) including any regulation promulgated by the Secretary or Administrator.

c. Any civil penalties or other sanctions will be imposed for violation of this
assurance in accordance with the provisions of Section 47107 of Title 49,
United States Code.

26.  Reports and Inspections. It will:

a. submit to the Secretary such annual or special financial and operations
reports as the Secretary may reasonably request and make such reports
available to the public; make available to the public at reasonable times
and places a report of the airport budget in a format prescribed by the
Secretary;

b. for airport development projects, make the airport and all airport records
and documents affecting the airport, including deeds, leases, operation and
use agreements, regulations and other instruments, available for inspection
by any duly authorized agent of the Secretary upon reasonable request;

c. for noise compatibility program projects, make records and documents
relating to the project and continued compliance with the terms,
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conditions, and assurances of this grant agreement including deeds, leases,

agreements, regulations, and other insiruments, available for inspection by

any duly authorized agent of the Secretary upon refalsonable request; and

d. in a format and time prescribed by the Secretary, provide to the Secretary

and make available to the public following each of its fiscal years, an

annual report listing in detail: ?

1} all amounts paid by the airport to any otherl unit of government and
the purposes for which each such payment was made; and

2) all services and property provided by the aj]'rport to other units of
government and the amount of compensation received for
provision of each such service and propetty.

27.  Use by Government Aircraft. It will make available all c]Pf the facilities of the
airport developed with Federal financial assistance and all those usable for
landing and takeoff of aircraft to the United States for usJ by Government aircraft
in common with other aircraft at all times without charge,'except, if the use by
Government aircraft is substantial, charge may be made for a reasonable share,
proportional to such use, for the cost of operating and mai],ntaining the facilities
used. Unless otherwise determined by the Secretary, or otherwise agreed to by the
sponsor and the using agency, substantial use of an airport by Government aircraft
will be considered to exist when operations of such aircraft are in excess of those
which, in the opinion of the Secretary, would unduly intetifere with use of the
landing areas by other authorized aircraft, or during any calendar month that —

a. Five (5) or more Government aircraft are regularly based at the airport or
on land adjacent thercto; or J]
b. The total number of movements (counting each landing as a movement) of

Government aircraft is 300 or more, or the gross accumulative weight of
Government aircraft using the airport (the total mgvement of Government
aircraft multiplied by gross weights of such aircraft) is in excess of five

million pounds. T

28.  Land for Federal Facilities. It will furnish without cost to the Federal
Government for use in connection with any air traffic control or air navigation
activities, or weather-reporting and communication activities related to air traffic
control, any areas of land or water, or estate therein, or rights in buildings of the
sponsor as the Secretary considers necessary or desirable for construction,
operation, and maintenance at Federal expense of space or facilities for such
purposes. Such areas or any portion thereof will be made available as provided
herein within four months after receipt of a written request from the Secretary.

29.  Airport Layout Plan.

a. It will keep up to date at all times an airport layout plan of the airport
showing (1) boundaries of the airport and all proposed additions thereto,
together with the boundaries of all offsite areas owned or controlled by the
sponsor for airport purposes and proposed additions thereto; (2) the
Jocation and nature of all existing and proposed ai'rport facilities and
structures (such as runways, taxiways, aprons, terminal buildings, hangars
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and roads), including all proposed extensions and reductions of existing
airport facilities; (3) the location of all existing and proposed nonaviation
areas and of all existing improvements thereon; and (4) all proposed and
existing access points used to taxi aircraft across the airport’s property
boundary. Such airport layout plans and each amendment, revision, or
modification thereof, shall be subject to the approval of the Secretary
which approval shall be evidenced by the signature of a duly authorized
representative of the Secretary on the face of the airport layout plan. The
sponsor will not make or permit any changes or alterations in the airport or
any of its facilities which are not in conformity with the airport layout plan
as approved by the Secretary and which might, in the opinion of the
Secretary, adversely affect the safety, utility or efficiency of the airport.

b. If a change or alteration in the aixport or the facilities is made which the
Secretary determines adversely affects the safety, utility, or efficiency of
any federally owned, leased, or funded property on or off the airport and

* which is not in conformity with the aitport layout plan as approved by the
Secretary, the owner or operator will, if requested, by the Secretary (1}
eliminate such adverse effect in a manner approved by the Secretary; or
(2) bear all costs of relocating such property (or replacement thereof) to a
site acceptable to the Secretary and all costs of restoring such property (or
replacement thereof) to the level of safety, utility, efficiency, and cost of
operation existing before the unapproved change in the airport or its
facilities except in the. case of a relocation or replacement of an existing
airport facility due to a change in the Secretary’s design standards beyond
the conirol of the airport sponsor.

30.  Civil Rights. It will comply with such rules as are promulgated to assure that no
person shall, on the grounds of race, creed, color, national origin, sex, age, or
handicap be excluded from participating in any activity conducted with or
berefiting from funds received from this grant. This assurance obligates the
sponsor for the period during which Federal financial assistance is extended to the
program, except where Federal financial assistance is to provide, or is in the form
of personal property or real property or interest therein or structures or
improvements thereon in which case the assurance obligates the sponsor or any
transferee for the longer of the following periods: (a) the period during which the
property is used for a purpose for which Federal financial assistance is extended,
or for another purpose involving the provision of similar services or benefits, or
(b) the period during which the sponsor retains ownership or possession of the
property.

31. Disposal of Land. :

a. For land purchased under a grant for airport noise compatibility purposes,
including land serving as a noise buffer, it will dispose of the land, when
the land is no longer needed for such purposes, at fair market value, at the
earliest practicable time. That portion of the proceeds of such disposition
which is proportionate to the United States' share of acquisition of such
land will be, at the discretion of the Secretary, (1) reinvested in another
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project at the airport, or (2) transferred to another eligible airport as
prescribed by the Secretary, The Secretary shall give preference to the
following, in descending order, (1) reinvestment in an approved noise
compatibility project, (2) reinvestment in an approyed project that is
eligible for grant funding under Section 47117(e) of title 49 United States
Code, (3) reinvestment in an approved airport development project that is
eligible for grant funding under Sections 47114, 47115, or 47117 of title
49 United States Code, (4) transferred to an eligibl'e sponsor of another
public airport to be reinvested in an approved noise compatibility project
at that airport, and (5) paid to the Secretary for de}?'osit in the Airport and
Airway Trust Fund. If land acquired under a grant for noise compatibility
purposes is leased at fair market value and consistent with noise buffering
purposes, the lease will not be considered a disposjal of the land.
Revenues derived from. such a Jease may be used for an approved airport
development project that would otherwise be eligible for grant funding or
any permitted use of airport revenue.

b. For land purchased under a grant for airport development purposes (other
than noise compatibility), it will, when the land is no longer needed for
airport purposes, dispose of such land at fair market value or make
available to the Secretary an amount equal to the tlﬁnited States'
proportionate share of the fair market value of the [and. That portion of
the proceeds of such disposition which is proportignate to the United
States' share of the cost of acquisition of such land will, (1) upon
application to the Secretary, be reinvested or transterred to another eligible
airport as prescribed by the Secretary, The Secrete%.ry shall give preference
to the following, in descending order: (1) reinvestment in an approved
noise compatibility project, (2) reinvestment in an lapproved project that is
eligible for grant funding under Section 47117(e) of title 49 United States
Code, (3) reinvestment in an approved airport development project that is
eligible for grant funding under Sections 47114, 47115, or 47117 of title
49 United States Code, (4) transferred to an eligible sponsor of another
public airport to be reinvested in an approved noise compatibility project
at that airpoxt, and (5) paid to the Secretary for deposit in the Airport and
Airway Trust Fund. |

c. Land shall be considered to be needed for airport p'urposes under this
assurance if (1) it may be needed for aeronautical ;')urposes (including
runway protection zones) or serve as noise buffer land, and (2) the revenue
from interim uses of such land contributes to the financial self-sufficiency
of the airport. Further, land purchased with a granﬁ received by an airport
operator or owner before December 31, 1987, will|be considered to be
needed for airport purposes if the Secretary or Federal agency making
such grant before December 31, 1987, was notiﬁec;:l by the operator or
owner of the uses of such land, did not object to such use, and the land
continues to be used for that purpose, such use having commenced no later
than December 15, 1989.

Airport Sponsor Assurances (4/2012) 23 of 30



32.

33.

34.

35.

36.

37.

/

d. Disposition of such land under (a) (b) or (c) will be subject to the retention
or reservation of any interest or right therein necessary to ensure that such
land will only be used for purposes which are compatible with noise levels
associated with operation of the airport.

Engineering and Design Services. It will award each contract, or sub-contract for
program management, construction management, planning studies, feasibility
studies, architectural services, preliminary engineering, design, engineering,
surveying, mapping or related services with respect to the project in the same
manner as a contract for architectural and engineering services is negotiated under
Title IX of the Federal Property and Administrative Services Act of 1949 or an
equivalent qualifications-based requirement preseribed for or by the sponsor of
the airport.

Foreign Market Restrictions. It will not allow funds provided under this grant to
be used to fund any project which uses any product or service of a foreign country
during the period in which such foreign country is listed by the United States
Trade Representative as denying fair and equitable market opportunities for
products and suppliers of the United States in procurement and construction.

Policies, Standards, and Specifications, It will carry out the project in
accordance with policies, standards, and specifications approved by the Secretary
including but not limited to the advisory circulars listed in the Current FAA
Advisory Circulars for ATP projects, dated 01/12/2012 and included in this grant,
and in accordance with applicable state policies, standards, and specifications
approved by the Secretary.

Relocation and Real Property Acquisition. (1) It will be guided in acquiring
real property, to the greatest extent practicable under State law, by the land
acquisition policies in Subpart B of 49 CFR Part 24 and will pay or reimburse
property owners for necessary expenses as specified in Subpart B. (2) It will
provide a relocation assistance program offering the services described in Subpart
C and fair and reasonable relocation payments and agsistance to displaced persons
as required in Subpart D and E of 49 CFR Part 24. (3) It will make available
within a reasonable period of time prior to displacement, comparable replacement
dwellings to displaced petsons in accordance with Subpart E of 49 CFR Part 24,

Access By Intercity Buses. The airport owner or operator will permit, to the
maximum extent practicable, intercity buses or other modes of transportation to
have access to the airport; however, it has no obligation to fund special facilities
for intercity buses or for other modes of transportation.

Disadvantaged Business Enterprises. The recipient shall not discriminate on the
basis of race, color, national origin or sex in the award and performance of any
DOT-assisted contract or in the administration of its DBE program or the
requirements of 49 CFR Part 26. The Recipient shall take all necessary and
reasonable steps under 49 CFR Part 26 to ensure non discrimination in the award
and administration of DOT-assisted contracts. The recipient’s DBE program, as
required by 49 CFR Part 26, and as approved by DOT, is incorporated by
reference in this agreement. Implementation of this program is a legal obligation

Alrport Sponsor Assurances (4/2012} 24 of 30



and failure to carry out its terms shall be treated as a violation of this agreement.

Upon notification to the recipient of its failure to carry out its approved program,
the Department may impose sanctions as provided for under Part 26 and may, in
appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or

the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801).

38.  Hangar Construction. If the airport owner or operator and a person who owns an
aircraft agree that a hangar is to be constructed at the airpclth for the aircraft at the
aircraft owner’s expense, the airport owner or operator will grant to the aircraft
owner for the hangar a long term lease that is subject to sn'}ch terms and conditions
on the hangar as the airport owner or operator may imposle.

39. Coinpetitive Access,

a. If the airport owner or operator of a medium or lqu-ge hub airport (as
defined in section 47102 of title 49, U.S.C.) has béen unable to
accommodate one or more requests by an air carrier for access to gates or
other facilities at that airport in order to allow the bir carrier to provide
service to the airport or to expand service at the airport, the aitport owner
or operator shall transmit a report to the Secretary that~
1) Describes the requests;

2) Provides an explanation as to why the requests could not be
accommodated; and _ 1

3) Provides a time frame within which, if any, the airport will be able
to accommodate the requests.

b. Such report shall be due on either February 1 or August 1 of each year if
the airport has been unable to accommodate the request(s) in the six month
period prior to the applicable due date.
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Current FAA Advisory Circulars Required for Use in AIP
Funded and PFC Approved Projects

Updated: 1/25/2012

View the most current versions of these ACs and any associated changes at.
hitp:ifwww.faa.gov/airports/resourcesfadvisory circulars

T0/7460-1K Obstruction Marking and Lighting

150/5000-13A Announcement of Availability—RTCA Inc., Document RTCA-221, Guidance
and Recomzmended Reguirements for Airports Surface Movement
Sensors

150/5020-1 Noise Controf and Compatibility Planning for Airports

150/5070-6B Airport Master Plans

Change 1

150/5070-7 The Airport System Planning Process

150/5100-13B Development of State Standards for Non Primary Airports

150/5200-28D Nofices to Airmen (NOTAMS) for Airport Operators

150/5200-30C Airport Winter Safety and Operations

160/5200-33B Hazardous Wildlife Attractants On or Near Airports

150/5210-5D Painting, Marking and Lighting of Vehicles Used on an Airport

150/5210-7D Aircraft Rescue and Fire Fighting Communications

150/5210-13C Airport Water Rescue Plans and Equipment

150/5210-14B Aircraft Rescue Fire Fighting Equipment, Tools, and Clothing

150/5210-15A Airport Rescue & Firefighting Station Building Design

150/5210-18A Systems for Interactive Training of Airport Personnel
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150/5210-19A

Driver's Enhanced Vision System (DEVS)

1860/5220-10E

Guide Specification for Aircraft Rescue and Firefighting Vehicles
]

160/5220-16D

Automated Weather Observing Systems for Non-Fede

ral Applications

160/5220-17B

Alrcraft Rescue and Firefighting (ARFF} Training Facil

Jties

150/6220-18A

Buildings for Storage and Maintenance of Airport Snow and Ice Control

Equipment and Materials

150/56220-20
Change 1

Airport Snow and Ice Contro! Equipment

150/5220-218

Guide Specification for Lifts Used to Board Airlina Passengers With Mobility

Impairments

150/5220-22A

Engineered Materials Arresting System (EMAS) for Air]

craft Overtuns

150/5220-23

Frangible Connections

150/5220-24

Foreign Object Debris Detection Equipment

150/5300-78

FAA Policy on Fagility Relocations Occasioned by Airp
Changes

ort Improvements or

160/6300-13
Changes 1 - 18

Airport Design

150/5300-14B

Design of Aircraft Deicing Facilities

150/5300-16A

General Guidance and Specifications for Aeronautical ISurveys: Establishment
of Geodetic Control and Submission to the National Gsi,'odetic Survey

150/5300-17C

General Guidance and Specifications for Aeronautical !Survey Airport Imagery
Acguisition and Submission to the National Geodetic Survey

150/6300-18B

General Guidance and Speclflcatlons for Submission olf Aercnautical Surveys

to NGS: Field Data Collection and Geographic Information System (GIS)

Standards
150/5320-5C Surface Drainage Design
Change 1
150/5320-6E Airpart Pavement Design and Evaluation

150/5320-12C
Change 8

Measurement, Construction, ahd Maintenance of Skid
Pavement Surfaces

Resistant Airport

150/6320-16A

Management of Airport Industrial Waste

FAA Advizary Girculars Required for Use
AlP Funded and PFC Approved Projects ARP

Updated 1/25/2012
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150/5325-4B

e it

Runway Length Requirements for Airport Design

150/5335-5B

Standardized Methaod of Reporting Airport Pavement Strength PCN

150/5340-1K

Standards for Airport Markings

150/5340-5C

Segmented Circle Airport Marker System

150/5340-18F

Standards for Airport Sign Systems

150/5340-30F

Design and Installation Details for Airport Visual Aids

150/5345-3G

Specification for L821 Panels for the Cantrol of Airport Lighting

150/5345-58

Circuit Selector Switch

150/5345-7E

Specification for L824 Underground Electrical Gable for Airport Lighting Circuits

150/56345-10G

Specification for Constant Guirent Regulators Regulator Monitors

150/5345-12F

Specification for Airport and Heliport Beacon

150/5345-13B

Specification for L841 Auxiliary Relay Cabinet Assembly for Filot Control of
Airport Lighting Circuits

150/5345-26D

Speciﬁcatioh for L823 Plug and Receptacle, Cable Connectors

150/5345-27D

Specification for Wind Cone Assemblies

150/5345-28G

Precision Approach Path Indicator (PAPI) Systems

150/5345-39D

FAA Specification L853, Runway and Taxiway Retroreflective Markers

150/5345-42F Specification for Airport Light Bases, Transformer Housings, Junction Boxes
and Accessories ‘

150/5345-43F Specification for Obstruction Lighting Equipment

150/5345-44J Specification for Taxiway and Runway Signs

150/5345-45C Low-Impact Resistant (LIR) Structures

150/5345-46D Specification for Runway and Taxiway Light Fixtures

150/5345-47C Specifications for Series to Series Isolation Transformers for Airport Lighting
System :

150/5345-49C Specification L854, Radic Contro! Equipment

FAA Advisory Circulars Required for Use

AIP Funded and PFC Approved Projects ARP

Updated 1/25{2012 28 of 30



150/5345-50B

150/5345-51B

Specification for Discharge-Type Flasher Equipment

150/5345-62A

Generic Visual Glideslope Indicators (GVGI)

160/5345-53C

Airport Lighting Equipment Cerfification Program

150/5345-54B

Specification for L-1884, Pawer and Control Unit for L:!and and Hold Short

150/5345-55A

T
1

Specification for L8983, Lighted Visual Aid to Indicate Temporary Runway

Closure

150/5345-66B Specification for L-890 Airport Lighting Control and Menitoring System
(ALCMS)

160/6360-9 Planning and Design of Airport Terminal Facilities at Nlon-Hub Locations

150/5360-12E

Airport Signing and Graphics

150/5360-13
Change 1

Planning and Design Guidance for Airport Terminal Facllities

150/5360-14

Access to Airporte By Individuals With Disabilities

160/6370-2F

Operational Safety on Nrports During Construction

160/5370-10F

Standards for Specifying Construction of Airports

150/6370-11B

Use of Nondestructive Testing Devices in the Evaluation of Airport Pavement

150/5380-6B

Guidelines and Procedures for Maintenance of Airport Pavements

150/5390-2B

Heliport Design

150/5385-1

Seaplane Bases

THE FOLLOWING ADDITIONAL APPLY TO AIP PROJECTS ONLY

FAA Advisory Circulars Required for Use
AIP Funded and PFC Approved Projects ARP

Updated 1/26/2012
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DATED: 1/26/2012

150/5100-14D

Architectural, Engineering, and Planning Consultant Services for Airport Grant
Projects

150/5100-16A

Civil Rights Requirements for the Airport Improvement Program

160/5100-17
Ghanges 1-6

Land Acquisition and Relocation Assistance for Airport Improvement Program
Assisted Projects

160/5200-37

Introduction to Safety Management Systems (SMS) for Airport Operators

150/5300-15A

Use of Value Engineering for Engineering Design of Airports Grant Projects

150/5320-17

Airfield Pavement Surface Evaluation and Rating (PASER) Manuals

160/56370-6D
Changes 1-4

Construction Progress and inspection Report — Airport Grant Program

150/6370-12A

Quality Control of Construction for Airpart Grant Projects

150/5370-13A

Offpeak Construction of Airport Pavements Using Hot-Mix Asphalt

150/5380-7A

Airport Pavement Management Program

THE FOLLOWING ADDITIONAL APPLY TO PFC PROJECTS ONLY
DATED:; 1/25/2012

150/5000-12

i . i T

Announcement of Availability — Passenger Facility Charge (PFC) Application
(FAA Form 5500-1)

FAA Advisory Circulars Required for Use
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ANTONIO B. WON PAT
INTERNATIONAL AIRPORT AUTHORITY, GUAM
BOARD OF DIRECTORS
EXECUTIVE SUMMARY

INVITATION FOR BID
DEMOLITION AND REMEDIATION OF VARIOUS ATRPORT FACILITIES .
PHASE 1
1EB NO. GIAA-C02-FY13
PROJECT NO. GIAA-FY12-01-5; AIP NO. 3-66-0001-81 & 82

August 9, 2013

Purpose

Board action is requested to approve the bid award of the above project under the
Invitation For Bid No. GIAA-C02-FY13.

Background

The project is to provide construction work inclusive of all labor, materials, supplies and
equipment to demolish Buildings in Tiyan. The project also includes remediation of lead
and asbestos materials prior to the demolition work. The scope of work of the project is
comprised mainly of demolition and remediation work.

Procurement Background

The solicitation announcement was advertised through the local newspapers during the
months of June & July 2013. The bid submission deadline and bid opening took place on
Aungust 2, 2013,

Twenty Five (25) firms/individuals purchased bid package and ten (10) firms submitted
bid proposal before the submission deadline. The firms were evaluated and nine (9) were
determined to be acceptable. As required by the Procurement Rules and Regulations, the
bids were publicly opened and read aloud in the presence of the bidders.

The submitted bids are presented below:

BIDDER’S NAME AMOUNT
Korando Corporation $1,333,000.00
P&S Construction Inc. $2,327,000.00
Smithbridge Guam Inc. * $2,113,268.00
Maeda Pacific Corp. $1,817,000.00
Chi Construction Inc. $3,400,000.00
Camacho/Dirt Doctor $1,493,000.00
Ian Corporation $1,062,268.57




BME & Sons Inc. $2,348,724.00

Base Corporation $2.435,000.00
Chugach World Sewice Inc. $2,220,582.30

*rejected for non compliance

Legal Review

Upon receipt of the required Performance and Payment Bonds, contract documents will
be forwarded to legal counsel for review prior to execution and issuance of Notice to
Proceed.

Financial Review

The lowest responsive, responsible total bid amount received is $1,062,268.57 or 37%
below government estimate of $1,684,456.00. Funding for this project is available under
the AIP grant no. 3-66-0001-81 & 82.

Recommendation

Management recommends the contract award of $1,062,268.57 to Ian Corporation, who
has been determined to have met the standards of responsibility and responsiveness
outlined in Guam Procurement Regulation.
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INTERHATIONAL AIRPORT AUTHORITY, GUAKM .
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August 2, 2013

MEMORANDUM
TO: Charles H. Ada II, Executive Manager
FROM: Franklin P. Taitano, Supply Management Administrator

Victor I. Cruz, Chief Engineer

SUBJECT: Bid Evaluation and Recommendation “Invitation For Bid”
For Demolition and Remediation of Various Airport Facilities-Phase I
IFB No. GIAA-C02-FYi3
Project No. GTAA-FY12-01-5; AIP No. 3-66-0001-81 & 82

Procurement Background: :
The above referenced Invitation For Bid was publicly announced through the local newspaper
during the months of June & July 2013. A pre-bid conference was held on J uly 2, 2013 at the
Terminal Conference Room. The bid submission deadline and bid opening took place on August
2,2013.

Twenty Five (25) firms/individuals purchased the bid package and ten (10) firms submitted
proposal before the bid submission deadline. The bid submittals were opened in the presence of
the bidders, members of the public and several GIAA representatives. The bid offer was read
aloud by the Supply Management Administrator and tabulated by a Procurement staff.

The results of the bid price submittals are as follows in the order they were received and opened:

BIDDER’S NAME AMOUNT
Korando Corporation $1,333,000.00
P&S Construction Ing. $2,327,000.00
Smithbridge Guam Ine, * $2,113,268.00
Maeda Pacific Corp. $1,817,000.00
Chi Construction Inc. $3,400,000.00
Camacho/Dirt Doctor $1,493,000.00
Jan Corporation $1,062,268.57
BME & Sons Inc. $2,348,724.00
Base Corporation $2,435,000.00
Chugach World Service Inc. $2,220,582.30

*rejected for non compliance

ARERICAN ASSOGIATIGH
GF AIRPORT EXEOUTIVES

THE BITERKAHREAL At CARGG ASSOSIATION




Bid Evaluation and Recommendation
Demo and Remediation of Various Facilities-Phase 1
Page 2 of 3

Bid Analysis and Evaluation:

Pursuant to Section 9 of the Instructions to Bidders, the contract is to be awarded, if it is to be
awarded, as soon as possible to the lowest responsible, responsive bidder, To determine the
responsibility of bidders, the bid package specified the required documents that bidders must
submit with their bid packages. The attached abstract illustrates the inventory of required
documents and bidders submittal.

Korando Corporation: The firm has submitted a total bid price of $1,333,000.00. The submitted
Statement of Bidders Experience form included lists of projects from 2008-2011 with resumes.
The bidder submitted a copy of their current Guam Contractors License #5172, #7940. All other
required documents are complete and in conformance with the Invitation For Bid.

P&S Construction Inc.: The firm has submitted a total bid price of $2,327,000.00. The
submitted Statement of Bidders Expérience form included lists of projects from 2007-2012 with
resumes. The bidder submitted a copy of their current Guam Contractors License #CLB13-0952.
All other required documents are complete and in conformance with the Invitation For Bid.

Smithbridge Guam Inc.: The firm has submifted a total bid price of $2,113,268.00. The
submitted Statement of Bidders Experience form included lists of projects from 2004-2013 with
resumes. The bidder submitied a copy of their current Guam Contractors License #6163, The
bidder did not submit required forms (1.Certificate Concerning Foreign Interest, 2.CFR 49 Part
29 Required for Solicitations, 3.Certificate for Contracts, Grants, Loans and Cooperative
Agreement, 4.Buy American Certificate, 5.Standard Clause for DBE.,

As a result of the bidder’s non-submittal of the required documents. Smithbridge Guam Ine. is
deemed to be non-responsive and non- responsible bidder. Therefore, the bid is rejected.

Maeda Pacific Corp.: The firm has submitted a total bid price of $1,817,000.00. The submitted
Statemnent of Bidders Experience form included lists of projects from 2004-2013 with resurnes.
The bidder submitted a copy of their current Guam Contractors License #1009, #7940. All other
required documents are complete and in conformance with the Invitation For Bid.

Chi Construction Inc.: The firm has submitted a total bid price of $3,400,000.00. The submitted
Statement of Bidders Experience form included lists of projects from 1991-2013 with no resumes.
The bidder submitted a copy of their current Guam Contractors License #2019, #7940. All other
required documents are complete and in conformance with the Invitation For Bid.

Camacho/Dirt Doctor: The firm has submitted a total bid price of $1,493,000.00. The submitted
Statement of Bidders Experience form included lists of projects from 2006-2011 with resumes.
The bidder submitted a copy of their current Guam Contractors License #7094, 7940. All other
required documents are complete and in conformance with the Invitation For Bid

Ian Corporation: The firm has submitted a total bid price of $1,062,268.57. The submitted
Statement of Bidders Experience form included lists of projects from 2009-2012 with resumes.
The bidder submitted a copy of their current Guam Contractors License #8524, #3061, #8137,
#7940. All other required documents are complete and in conformance with the Invitation For
Bid '

BME & Sons Inc.: The firm has submitted a total bid price of $2,348,724.00. The submitted
Statement of Bidders Experience form included lists of projects from 2002-2013 with resumies.



Bid Evaluation and Recommendation
Demo and Remediation of Various Facilities-Phase I
Page30f 3

The bidder submitted a copy of their current Guam Contractors License #3028, #7940. All other
required documents are complete and in conformance with the Invitation For Bid

. Base Corporation: The firm has submitted a total bid price of $2,435,000.00. The submitted
Statement of Bidders Experience form included lists of projects from 2002-2012 with resumes.
The bidder submitted a copy of their current Guam Contractors License #8035. All other required
documents are complete and in conformance with the Invitation For Bid

Chugach World Service Inc.: The firm has submitted a total bid price of $2,220,582.30. The
submitted Statement of Bidders Experience form included lists of projects from 2003-2013 with
resumes. The bidder submitted a copy of their current Guam Contractors License #3061, #7940.
All other required documents are complete and in conformance with the Invitation For Bid.

Recommendation:

Pursuant to the guidelines in Item 9 of the Instruction to Bidders, the award of contract will be
made to the lowest responsible, responsive bidder. Tan Corporation has been determined to have
met the standards of responsibility and responsiveness outlined in the Guam Procurement
Regulations and has deemed to be the lowest responsible, responsive bidder.

Therefore, it is recommended that Ian Corporation be awarded the contract in the amount of
$1,062,268.57 for this project.

Should you have any questions or concerns, please call our office at your convenience,

Victor é @ kl'i‘r% in P. Taitano

APPROVED:

Q=

CHARLES H. ADA 11
‘Executive Manager

attachment

cC; Admin/Proc/Eng/Expansion
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Demolition and Remediation

©f Various Airport Facilities — Phase | ATP No. 3-66-0001-81 & 82 GIAA-FY12-01-5

MAJOR SHAREHOLDERS DISCLOSURE AFFIDAVIT

CITY OF )
_ ) s8.
ISLAND OF GUAM )
A, I, the undersigned, being first duly sworn, depose and say that I am an authorized

representative of the offeror and that /[please check only onej:

1] The offeror is an individual or sole proprietor and owns the entire (100%) interest in the
offering business. '

[ The offeror is a corporation, partnership, joint venture, or association known as [please
state name of offeror company], and the persons, companies, pariners, or joint venturers who have held
more than 10% of the shares or interest in the offering business during the 365 days immediately
preceding the submission date of the proposal are as follows [if none, please so state]:

Name Address % of Interest
lan J. Chong, ) 183 Adacao Ave. 96.0%
President } Barrigada, Guam

IAN CORPORATION 96921

B. Further, I say that the persons who have received or are entitled to receive a commission,
gratuity or other compensation for procuring or assisting in obtaining business related to the bid or
proposal for which this affidavit is submitted are as follows [if none, please so state]:

Name Address % of Interest
NONE
C. If the ownership of the offering business should change between the time this affidavit is

made and the time an award is made or a contract is entered into, then I promise personally to update the
disclosure required by 5 GCA §5233 by delivering another affidavit to the government.

g

Signature of one of the following:
Offeror, if the offeror is an individual: Partner, if the offeror is a partnership; Officer, if the
offeror is & corporation,

Sﬁ;tsgribed and sworfy to before me this
U7 day of __¢ )l 2085
s - NOTARY PUBLIC
~ NOT AR‘\{‘P[.IBLIC b OMECommfssioglb(;u?r?s’z%féAéo 2
My commiission expires: : 20x 20162 GMF gﬁffiz&da,'Guf'!m%gSL‘/:l

THIS AFFIDAVIT MUST BE COMPLETED AND RETURNED IN THE ENVELOPE
CONTAINING THE BiD

MAJOR SHAREHOLDERS DISCLSURE AFFIDAVIT 1FB No. GIAA-C02-FY13
9 Major Sharcholders Disclosure Affidavit.dOCX Page 1 of t



ANTONIO B. WON PAT
INTERNATIONAL ATRPORT AUTHORITY, GUAM
BOARD OF DIRECTORS
EXECUTIVE SUMMARY

: INVITATION FOR BID
GIAA TSA EXPANSION CCO & OFFICES/CONFERENCE ROOMS
IFB NO. GIAA-C04-FY13
PROJECT NO. GIAA-FY13-06-01

August 9, 2013

Purpose

Board action is requested to approve the bid award of the above project under the
Invitation For Bid No. GIAA-C04-FY13.

Background

The project is to provide construction and renmovation work inclusive of all labor,
materials, supplies and equipment to TSA expansion CCO & offices/conference rooms. -

Procurement Background

The solicitation announcement was advertised through the local newspapers during the
months of June & July 2013. The bid submission deadline and bid opening took place on
August 1, 2013.

Nine (9) firms/individuals purchased bid package and five (5) firms submitted bid
proposal before the submission deadline. The firms were evaluated and determined to be
acceptable. As required by the Procurement Rules and Regulations, the bids were
publicly opened and read aloud in the presence of the bidders.

The submitted bids are presented below:

BIDDER’S NAME AMOUNT
AIC International Inc. $441,345.00
IAN Corporation $266,248.16
Allied Pacific Builders Inc. , $298,000.00
Rex International Inc. $483,200.00
BME & Sons Inc. $252,482.00




Legal Review
Upon receipt of the required Performance and Payment Bonds, contract documents will

be forwarded to legal counsel for review prior to execution and issuance of Notice to
Proceed.

Financial Review

The lowest responsive, responsible total bid amount received is $252,482.00 or 8% below
government estimate of $274,424.00. Funding for this project is available under the CIF.

Recommendation
Management recommends the contract award of $252,482.00 to BME & Sons Inc., who

has been determined to have met the standards of responsibility and responsiveness
outlined in Guam Procurement Regulation.



PC. Box 8770
Tamuning, GU 96931

Tel (671) 646-0300

AR WON PAT Fax (571) 646-8823
B INTERMATIONAL AIRFORT AUTHORITY, GUAM .
7 ATRRIDAT PUETTE N BRTRON ABEH CURHAR EMTEMALOMAT WW\N.QUa mairpt)rt.com

August 1, 2013
MEMORANDUM

TO: Charles H. Ada II, Executive Manager

FROM: Franklin P. Taitano, Supply Management Administrator
Victor J. Cruz, Chief Engineer

SUBJECT: Bid Evaluation and Recommendation “Invitation For Bid”
For GIAA TSA Expansion CCO & Offices/Conference Rooms
IFB No. GIAA-C04-FY13
Project No. GIAA-FY13-06-01

Procurement Background:

The above referenced Invitation For Bid was publicly announced through the local newspaper
during the months of June & July 2013. A pre-bid conference was held on July 5, 2013 at the
Terminal Conference Room. The bid submission deadline and bid opening took place on August
1, 2013.

Nine (9) firms/individuals purchased the bid package and five (5) firms submitted proposal before
the bid submission deadline. The bid submittals were opened in the presence of the bidders,
members of the public and several GIAA representatives. The bid offer was read aloud by the
Supply Management Administrator and tabulated by a Procurement staff.

The results of the bid price submittals are as follows in the order they were received and opened:

BIDDER’S NAME AMOUNT
AIC International Inc. $441.345.00
IAN Corporation $266,248.16
Allied Pacific Builders Inc. $298,000.00
Rex International Inc. $483,200.00
BME & Sons Inc. $252,482.00

Bid Analysis and Evaluation: .

Pursuant to Section 9 of the Instructions to Bidders, the contract is to be awarded, if it is to be
awarded, as soon as possible to the lowest responsible, résponsive bidder. To determine the
responsibility of bidders, the bid package specified the required documents that bidders must
submit with their bid packages. The attached abstract illustrates the inventory of required
documents and bidders submittal.

AlC International Inc.: The fiom has submitted a total bid price of $441,345.00. The submitted
Statement of Bidders Experience form included lists of projects current and past with resumes.
The bidder submitted a copy of their current Guam Contractors License #1572, #CLB06-0103.
All other required documents are complete and in conformance with the Invitation For Bid.

< Yo Iad FLACA
Malional Asseniation of Stala Avistion Offivials
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Bid Evaluation and Recommendation
TSA Expansion CCO & Offices
Page2of 2

IAN Corporation: The firm has submitted a total bid price of $266,248.16. The submitted
Statement of Bidders Experience form included lists of projects from 2009-2013 with resumes.
The bidder submitted a copy of their current Guam Contractors License #CLB06-0005, #CLB06-
0068, #5721. All other required documents are complete and in conformance with the Invitation
Feor Bid,

Allied Pacific Builders Inc.: The firm has submitted a total bid price of $298,000.00. The
submitted Statement of Bidders Experience form included lists of projects from 2007-2012 with
resumes. The bidder submitted a copy of their current Guam Contractors License #CLB06-0010,
#1547, #CLB10-0575. All other required documents are complete and in conformance with the
Invitation For Bid. “

Rex International Inc.: The firm bas submitted a total bid price of $483,200.00. The submitted
Statement of Bidders Experience form included lists of projects from 1994-2011 with resumes.
The bidder submitted a copy of their current Guam Contractors License #1347, #CLB07-0193.
All other required documents are complete and in conformance with the Invitation For Bid.

BME & Sons Inc.: The firm has submitted a total bid price -of $252,482.00. The submitted
Statermnent of Bidders Experience form included lists of projects from 2006-2013 with resumes.
The bidder submitted a copy of their current Guam Contractors License #3028. All other required
documents are complete and in conformance with the Invitation For Bid.

Recommendation:

Pursuant to the guidelines in Item 9 of the Instruction to Bidders, the award of contract will be
made to. the lowest responsible, responsive bidder. BME & Sons Inc. has been determined to
have met the standards of responsibility and responsiveness outlined in the Guam Procurement
Regulations and has deemed to be the lowest responsible, responsive bidder.

Therefore, it is recommended that BME & Sons Inc, be awarded the contract inn the amount of
$252,482.00 for this project.

Should you have any questions or concerns, please call our office at your convenience.

o ar d

Victor Cruz Fmgkliﬁ“l’“ aitano

APPROVED:

y

CHARLES H. ADA II
Executive Manager

attachment

ce: Admin/Proc/Eng/Expansion
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GIAA TSA Expansion .
CCQO & Offices/Conference Rooms Project No, GIAA-FY13-06-1

MAJOR SHAREHOLDERS DISCLOSURE AFFIDAVIT

CITY OF )
) ss.
ISLAND OF GUAM )
A, I, the undersigned, being first duly swom, depose and say that I am an authorized

representative of the offeror and that fplease check only onel:

[] The offeror is an individual or sole proprietor and owns the entire (100%) interest in the
offering business,
[1 The offeror is a corporation, partnership, joint venture, or association known as [please

state name of offeror company], and the persons, companies, partners, or joint venturers who have held
more than 10% of the shares or interest in the offering business during the 365 days immediately
" preceding the submission date of the proposal are as follows [if none, please so state]:

Name Address % of Interest
BERNIE MARANAN LATTE HEIGHTS 70
DANNY NATIVIDAD MACHANANAO 20
BERNADETTE MARANAN LATTE HEIGHTS . 10U
B. Further, 1 say that the persons who have received or are entitled to receive a commission,

gratuity or other compensation for procuring or assisting in obtaining business related to the bid or
proposal for which this affidavit is submitted are as follows [if none, please so statef:

Name Address ' % of Interest
NONE
C. If the ownership of the offering business should change between the time this affidavit is

made and the time an award is made or a contract is entered into, then [ promise personally to update the
disclosure required by 5 GCA §5233 by delivering another affidavit to the government.

%LWQ&/

ghardre of one of the following;
Offm or, if the offeror is an individual: Partner, if the offeror is a partnership; Officer, if the
offeror is a corporation.

"‘"‘i‘ébNIE N. SAGUN

‘Subseribed and sw051 before me thls tary Public

day of
) in and for Guam, U.S A
,_/ | by Commission Expires: Sept.14, 2013
: | AW ,. P O.50x 24402, GMF Gu96621
NOTARY PUBLIC v e

My commission expires: §~}bk-"3a] ¥

THIS AFFIDAVIT MUST BE COMPLETED AND RETURNED IN THE ENVELOPE
CONTAINING THE BID

MAJOR SHAREHOLDERS DISCLSURE AFFIDAVIT IFB No. GIAA-C04-FY13
9 Major Shareholders Disclosure Alidavit. dOCX . Pagelofl



BOARD OF DIRECTORS OF THE
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM

RESOLUTION NO. __

RESOLUTION DETERMINING TO ISSUE AND SELL
GENERAL REVENUE BONDS IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $265,000,000, AND
APPROVING AND AUTHORIZING RELATED DOCUMENTS
AGREEMENTS AND ACTIONS

WHEREAS, pursuant to Chapter 1 of Title 12 of the Guam Code Annotated, as amended
(the “Act”), the A.B. Won Pat International Airport Authority, Guam (the “Authority™), is
authorized (subject to the approval of the Legislature of Guam pursuant to Section 1208 of the
Act and the approval of the Legislature and the Guam Economic Development Authority
(“GEDA”) pursuant to Section 50103(k) of Division 2 of Title 12 of the Guam Code Annotated,
such approval by the Legislature being referred to herein as the “Bond Act™) to issue and sell
revenue bonds for the purpose of providing money to be used for the cost of the acquisition,
purchase, construction, reconstruction, improvement, betterment or extension of the Antonio B.
Won Pat Guam International Air Terminal, together with related facilities or other airports and
related facilities (as more particularly described in the Act, the “Airport”), and for the purpose of
refunding any bonds then outstanding under the Act, subject to the requirements and limitations
set forth in the Act; and

WHEREAS, tiie Authority previously entered into an indenture, dated as of September 1,
2003, as supplemented and amended (the “Indenture”), providing for the issuance of A.B. Won
Pat Guam International Airport Authority General Revenue Bonds, 2003 Series A, 2003 Series
B, 2003 Series C and 2003 Series D (collectively, the “2003 Bonds”); and

WHEREAS, the Authority proposes to issue and sell one or more additional series of
general revenue bonds under the Indenture (the “2013 Bonds™) for the purposes of financing and
refinancing the acquisition, construction, reconstruction, improvement, betterment and extension
of the Airport, refunding the outstanding 2003 Bonds and paying related costs of issuance and
funding a debt service reserve fund for the 2013 Bonds (collectively, the “Project”™); and

WHEREAS, this Board of Directors (the “Board”) has determined that it is in the best
interests of the Authority to redeem or otherwise retire the outstanding 2003 Bonds, and that it is
in the best interests of the Authority to issue the 2013 Bonds pursuant to the Act for the purposes
described in this resolution; and

WHEREAS, this Board desires to authorize the appropriate officers and employees of the
Authority to determine the terms of the 2013 Bonds to be issued and to proceed with
arrangements for the sale of the 2013 Bonds; and

WHEREAS, pursuant to Section 50103(k) of Division 2 of Title 12 of the Guam Code
Annotated, agencies and instrumentalities of the Government of Guam, including the Authority
shall issue bonds and other obligations only by means of and through the agency of GEDA; and
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WHEREAS, the Authority has paid or may pay certain expenditures (the
“Reimbursement Expenditures™) in connection with the Project within 60 days prior to the
adoption of this Resolution, and prior to the issuance of the 2013 Bonds, for the purpose of
financing costs associated with the Project on a long-term basis; and

WHEREAS, Section 1.103-8(a)(5) and Section 1.150-2 of the Treasury Regulations
require the Authority to declare its reasonable official intent to reimburse prior expenditures for
the Project with proceeds of a subsequent tax-exempt borrowing; and

WHEREAS, the Authority wishes to declare its intention to authorize the issuance of
2013 Bonds for the purpose of financing costs of the Project (including reimbursement of the
Reimbursement Expenditures) in an aggregate principal amount not to exceed the maximum
principal amount authorized to be issued by the Legislature of Guam and GEDA; and

WHEREAS, as required by Section 1208 of the Act and said Section 50103(k), the
authorization provided by this resolution to sell and issue the 2013 Bonds is subject to the
approval by the Legislature of Guam and GEDA of the terms and conditions of the 2013 Bonds
and their issuance;

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the A.B. Won
Pat International Airport Authority, Guam, as follows:

Section 1. The form of Supplemental Indenture (the ‘“Supplemental
Indenture”), among the Authority, Bank of Guam, as Trustee (the “Trustee™) and U.S. Bank
National Association, as Co-Trustee (the “Co-Trustee™), supplementing and amending the
Indenture and providing for the issuance of the 2013 Bonds, presented to this meeting in
substantially final form, is hereby approved, with such additions, changes and modifications as
the Chairman of this Board, the Executive Manager of the Authority or members of the
Authority staff designated in writing by said Chairman or Executive Manager (said Chairman,
Executive Manager and designated staff, whether acting individually or collectively, are referred
to herein as “Authorized Officers”) may approve upon consultation with legal counsel, such
approval to be conclusively evidenced by the form of such Supplemental Indenture executed by
the Authorized Officers, who are hereby authorized and directed to execute the same. The final
Supplemental Indenture shall specify the denomination or denominations and series demgnatlons
in which the 2013 Bonds shall be issued.

Section 2. The form of Continuing Disclosure Agreement (the “Continuing
Disclosure Agreement™), between the Authority and an initial dissemination agent to be named
therein (the “Dissemination Agent”), presenied to this meeting in substantially final form, is
hereby approved, with such additions, changes and modifications as the Authorized Officers may
approve upon consultation with legal counsel, such approval to be conclusively evidenced by the
form of such Continuing Disclosure Agreement executed by the Authorized Officers, who are
hereby authorized and directed to execute the same.

Section 3. The form of Bond Purchase Agreement (the “Bond Purchase

Agreement”), between the Authority and Citigroup Global Markets Inc., as representative of the
underwriters of the 2013 Bonds named therein (the “Underwriters”), presented to this meeting in
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substantially final form, is hereby approved, with such additions, changes and modifications as
the Authorized Officers may approve upon consultation with legal counsel, such approval to be
conclusively evidenced by the form of such Bond Purchase Agreement executed by the
Authorized Officers, who are hereby authorized and directed to execute the same.

Section 4. The form of Escrow Agreement (the ‘“Escrow Agreement”),
between the Authority and the escrow agent named therein, presented to this meeting in
substantially final form, is hereby approved, with such additions, changes and modifications as
- the Authorized Officers may approve upon consultation with legal counsel, such approval to be
conclusively evidenced by the form of such Escrow Agreement executed by the Authorized
Officers, who are hereby authorized and directed to execute the same.

Section 5. The form of preliminary official statement (“Preliminary Official
Staterment”) presented to this meeting in substantially final form is hereby approved, with such
additions, changes and modifications as the Authorized Officers may approve upon consultation
with legal counsel, such approval to be conclusively evidenced by the execution of a certificate
deeming final the Preliminary Official Statement for purposes of Rule 15¢2-12 of the U.S.
Securities and Exchange Commission by the Authorized Officers. Each of the Authorized
Officers is hereby authorized to execute and deliver such certificate, to authorize the
Underwriters to distribute such Preliminary Official Statement to potential purchasers of the
2013 Bonds and other interested parties, and to execute and cause to be delivered a final official
statement (the “Official Statement”) to purchasers of the 2013 Bonds and other interested parties,
with such additions, changes and modifications from the Preliminary Official Statement as the
Authorized Officers may approve upon consultation with staff and legal counsel, such approval
to be conclusively evidenced by the execution and delivery of such final Official Statement by
one or more of the Authorized Officers. The Underwriters are hereby authorized to cause the
Official Statement to be delivered to the purchasers of the 2013 Bonds and to be distributed in
preliminary form in connection with the marketing and sale of the 2013 Bonds.

Section 6. The sale, issuance and delivery of the 2013 Bonds, pursuant to the
Act and the Indenture as supplemented by the Supplemental Indenture, in one or more series and
in an aggregate principal amount not to exceed $265,000,000, is hereby approved, subject to the
approval of the Legislature of Guam and GEDA as described above.

The Bond Purchase Agreement shall specify the aggregate principal amount of
2013 Bonds to be issued (not to exceed $265,000,000), the number of series of such 2013 Bonds,
the maturity or maturities (not later than October 1, 2044), and the fixed interest rate or rates of
the 2013 Bonds (established in accordance with the Act and the Bond Act) and the price or
prices at which the 2013 Bonds are soid (established in accordance with the Act and the Bond
Act).

Notwithstanding any other provision of this resolution, the 2013 Bonds and all
obligations of the Authority under the Indenture as supplemented shall be limited obligations
payable solely from the revenues and other assets of the Authority available for such purpose and
shall not be a debt or liability of the Government of Guam.
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Said Authorized Officers are hereby also expressly authorized to arrange for such
bond insurance, reserve fund surety bond or other supplemental security arrangements for all or
such portion of the 2013 Bonds as they may deem in the public interest, and to enter into any
other agreements or amendments deemed by them to be necessary or appropriate in connection
therewith.

Section 7. The Authorized Officers of the Authority are hereby authorized
and directed to do any and all things and to execute and deliver any and all certificates,
agreements and documents which they may deem necessary or advisable in order to effectuate
the purposes of this resolution. Such actions may include, but are not limited to, the distribution
of information and material relating to the 2013 Bonds and the execution and delivery of a letter
of representations regarding book-entry provisions to The Depository Trust Company, the
publication of any notices and consummation of any proceedings necessary to comply with the
Act and the Internal Revenue Code of 1986 (the “Code”), including requirements of the Tax
Equity and Fiscal Responsibility Act of 1982, execution of any agreements, amendments,
terminations, notices, consents or directions in connection with the refunding of the 2003 Bonds
or the investment of any funds on deposit under the Indenture, execution and delivery of any tax
certificate or other closing certificates or amendments to be delivered in connection with the
issuance, sale and delivery of the 2013 Bonds and the refunding of the 2003 Bonds.

Section 8. This resolution is being adopted by the Authority for purposes of
establishing compliance with the requirements of Section 1.103-8(a)(5) and Section 1.150-2 of
the Treasury Regulations. In such regard, the Authority hereby declares its official intent to use
proceeds of indebtedness to reimburse the Reimbursement Expenditures.

Section 9. All actions heretofore taken by the officers, representatives or
agents of the Authority in connection with the issuance and sale of the 2013 Bonds are hereby
ratified, confirmed and approved.

Section 10.  This resolution shall take effect from and after its adoption.
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SECRETARY’S CERTIFICATE

I, Amanda O’Brien-Rios, Secretary of the Board of Directors of the A.B. Won Pat
International Airport Authority, Guam, hereby certify as follows:

The foregoing is a full, true and correct copy of a resolution duly adopted at a
special meeting of the members of the Board of Directors of said Authority duly and legally held
at the regular meeting place thereof on August 9, 2013, of which meeting all of said members
had due notice and at which at least a majority thereof were present;

At said meeting said resolution was adopted by the following vote:
Ayes:
Noes:

Absent:

Said original resolution has not been amended, modified or rescinded since the
date of its adoption, and the same is now in full force and effect.

Dated:

Secretary of the Board of Directors

(SEAL)
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The foregoing Resolution is hereby APPROVED for purposes of Section 1208 of Chapter 1 of
Title 12 of the Guam Code Annotated.

EDWARD J.B. CALVO
Governor of Guam
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DRAFT

A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
and

BANK OF GUAM,
as Trustee,

and
U.S. BANK NATIONAL ASSOCIATION,
as Co-Trustee
THIRD SUPPLEMENTAL INDENTURE

Dated as of [ 11,2013

Relating to

$[Series A Par] A.B. Won Pat International Airport Authority, Guam
General Revenue Bonds, 2013 Series A

and

$[Series B Par] A.B. Won Pat International Airport Authority, Guam
General Revenue Bonds, 2013 Series B

and

$[Series C Par] A.B. Won Pat International Airport Authority, Guam
General Revenue Bonds, 2013 Series C
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THIS THIRD SUPPLEMENTAL INDENTURE, made and entered into and dated
as of [ | 1, 2013, by and among the A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM, (formerly known as the A.B. Won Pat Guam International Airport
Authority), a duly organized public corporation and autonomous instrumentality of the
government of Guam (the “Authority””), BANK OF GUAM, a domestic banking corporation
organized under the laws of Guam, authorized to do business within Guam and qualified to
accept and administer the trusts hereby created, as trustee (the “Trustee’) and depositary (the
“Depositary”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association
organized under the laws of the United States of America and qualified to accept and administer
the trusts hereby created, as co-trustee (the “Co-Trustee”), paying agent (the “Paying Agent™)
and registrar (the “Registrar’™),

WITNESSETH:

WHEREAS, pursuant to Chapter 1 of Title 12 of the Gunam Code Annotated, as
amended (as more fully described in the Indenture referred to herein, the “Act”), the Authority is
authorized to issue and sell revenue bonds for the purpose of providing money to be used for the
cost of the acquisition, purchase, construction, reconstruction, improvement, betterment or
extension of the Airport (as defined in the Indenture hereinafter identified), and for the purpose
of refunding any bonds then outstanding under the Act;

WHEREAS, the Authority has determined to issue revenue bonds for such
purposes and to that end has duly authorized the execution and delivery of that certain Indenture,
dated as of September 1, 2003, by and between the Authority and Bank of Hawaii (the “Original
Trustee”), as predecessor trustee, as supplemented by that certain Supplemental Indenture, dated
as of September 1, 2003, by and between the Authority and the Original Trustee (the “First
Supplemental Indenture™), authorizing the issuance of the 2003 Bonds (as defined herein), and as
further supplemented by that certain Supplemental Indenture, dated as of October 1, 2006,
among the Authority, the Trustee and-the Co-Trustee (the “Second Supplemental Indenture™),
pursuant to which the Trustee and the Co-Trustee were appointed in replacement of the Original
Trustee (as amended and supplemented, collectively, the “Indenture”) to secure the payment of
the principal thereof and the interest and premium, if any, thereon, and the observance of the
covenants and conditions therein contained;

WHEREAS, revenue bonds may be issued pursuant to the Indenture and one or
more indentures supplemental thereto (each, a “Supplemental Indenture”), from time to time, in
an aggregate principal amount not limited except as therein provided, and said revenue bonds are
to be designated as the “A.B. Won Pat Guam International Airport Authority General Revenue
Bonds” (the “Bonds™);

WHEREAS, it is now desirable and necessary and in the best interests of the
Authority to authorize the issuance of $[Series A Par] principal amount of Bonds further
designated as “2013 Series A Bonds”, $[Series B Par] principal amount of Bonds further
designated as “2013 Series B Bonds”, and $[Series C Par] principal amount of Bonds further
designated as “2013 Series C Bonds” (collectively, the “2013 Bonds™) for the purposes set forth
herein, including to refund all or a portion of the remaining outstanding 2003 Bonds;
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WHEREAS, pursuant to and subject to the terms and conditions set forth in
Public Law No. 32-62 (the “Refunding Bond Act™), the Legislature of Guam (as required by
Section 50103(k) of Title 12, Guam Code Annotated (the “GEDA Law”) and the Act) approved
the terms and conditions of the issuance of said 2013 Bonds, so long as the 2013 Bonds meet the
requirements set forth in the Refunding Bond Act;

WHEREAS, pursuant to the GEDA Law, the Guam Economic Development
Authority has approved the sale of the 2013 Bonds pursuant to its Resolution No. 13-[___1],
adopted on , 2013;

WHEREAS, the 2013 Bonds shall be additional Bonds issued under the Indenture
as supplemented hereby, in particular Section 3.04 thereof; and

WHEREAS, Section 9.01(A) of the Indenture provides that the Indenture may be
modified or amended at any time by a Supplemental Indenture which shall become binding with
the consents of the Owners of at least sixty percent (60%) in Accreted Value of the Bonds then
Outstanding (calculated as set forth in the Indenture), provided that if such modification or
amendment will, by its terms, not take effect so long as any bonds of any particular maturity or
Series remain Outstanding, the consent of the Owners of Bonds of such maturity or Series shall
not be required and such Bonds shall not be deemed to be Outstanding for the purpose of any
such calculation of Outstanding Bonds;

WHEREAS, a matter has arisen under the Indenture regarding the establishment
and application of the Bond Reserve Account Requirement in respect of Additional Bonds;

WHEREAS, the Authority has deemed it necessary and desirable to make
provision in regard to such matter, and to clarify and supplement certain other provisions by
making certain amendments to the Indenture, all as set forth in this Supplemental Indenture,

WHEREAS, the amendments effected by this Supplemental Indenture shall
become effective upon the delivery of the 2013 Bonds and the concurrent defeasance of all of the
Outstanding 2003 Bonds, and the Owners of the 2013 Bonds, by their purchase thereof, shall be
deemed to have agreed and consented to such amendments;

WHEREAS, all acts, conditions and things required by the laws of the United
States of America and the Government of Guam to exist, to have happened and to have been
performed precedent to and in connection with the issuance of said 2013 Bonds exist, have
happened, and have been performed in regular and due time, form and manner as required by
law, and the Authority is now duly authorized and empowered, pursuant to each and every
requirement of law, to issue said Bonds for the purpose, in the manner and upon the terms herein
provided;

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE
WITNESSETH, in consideration of the premises and of the mutual covenants herein contained
and of the purchase and acceptance of the 2013 Bonds by the owners thereof, and for other -
valuable considerations, the receipt whereof is hereby acknowledged, the Authority does hereby
covepant and agree with the Trustee as follows:
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ARTICLE XX
DEFINITIONS

Section 20.01 Definitions. Unless the context otherwise requires, the terms
defined in the Indenture shall, for all purposes of this Supplemental Indenture and of any
certificate, opinion or other document herein mentioned, have the meanings specified in the
Indenture.

In addition, unless the context otherwise requires, the terms defined in this
Section shall for all purposes of the Indenture and this Supplemental Indenture and of any
certificate, opinion or other document herein mentioned, have the meanings herein specified.

Bond Year

“Bond Year” means, with respect to the 2013 Bonds, the period of twelve
consecutive months ending on [October 1] of each year if 2013 Bonds are or will be Outstanding
in such twelve-month period; provided that the first Bond Year shall commence on the date of
delivery of the 2013 Bonds and end on [October 1], 2014.

DTC

“DTC” means The Depository Trust Company, New York, New York, and its
successors and assigns.

Escrow Agent

“Escrow Agent” means U.S. Bank National Association, as Paying Agent for the
Refunded Bonds and escrow agent appointed pursuant to the Escrow Agreement.

Escrow Agreement

“Escrow Agreement” means that certain Escrow Agreement, dated as of [ ]
1, 2013 by the Authority to the Escrow Agent relating to the establishment of an escrow fund for
the purpose of the refunding of the Refunded Bonds.

Escrow Fund

“Escrow Fund” means the fund of that name to be established by the Escrow
Agent pursuant to the Escrow Agreement.

Refunded Bonds

“Refunded Bonds” means the 2003 Bonds.

Rating Agency

Standard & Poor’s and Moody’s Investors Service are each designated as a Rating
Agency with respect to the 2013 Bonds.
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Representation Letter

“Representation Letter” means any representation letter delivered to or agreement
with DTC with respect to the Bonds.

Serial Bonds

“Serial Bonds™ means, with respect to the 2013 Bonds, the 2013 Bonds
designated as such by Section 21.02, and for which no Mandatory Sinking Account Payments are
provided.

Tax Maximum

“Tax Maximum” means, for any Series of Bonds, the lesser of: the greatest
amount of principal, interest and premium, if any, required to be paid in any Fiscal Year on such
Series; one hundred and twenty-five percent (125%) of average amount of principal, interest and
premium, if any, required to be paid on such Series during all Fiscal Years in which such Series
will be Outstanding, calculated as of the date of issuance of such Series; or, ten percent of the
proceeds of such Series, as “proceeds” is defined for purposes of Section 148(d) of the Code.

Term Bonds

: “Term Bonds” means, with respect to the 2013 Bonds, the 2013 Bonds designated
as such by Section 21.02, and for which Mandatory Sinking Account Payments are scheduled.

[2003 Bond Insurance Policy

2003 Bond Insurance Policy” means the financial guaranty insurance policy
issued by the 2003 Bond Insurer, guaranteeing the scheduled payment of the principal of and
interest on the 2003 Bonds when due.]

[2003 Bond Insurer

“2003 Bond Insurer” means MBIA Insurance Corporation, a New York
corporation, or any successor thereto or assignee thereof.]

2003 Bonds, 2003 Series A Bonds, 2003 Series B Bonds, 2003 Series C Bonds, 2003 Series D
Bonds

“2003 Bonds” means the 2003 Series A Bonds, the 2003 Series B Bonds, the
2003 Series C Bonds and the 2003 Series D Bonds, collectively.

2003 Series A Bonds” means the $25,810,000 original principal amount of A.B.
Won Pat Guam International Airport Authority General Revenue Bonds, 2003 Series A,
originally issued on September 30, 2003.
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“2003 Series B Bonds” means the $34,790,000 original principal amount of A.B.
Won Pat Guam International Airport Authority General Revenue Bonds, 2003 Series B,
originally issued on September 30, 2003.

2003 Series C Bonds” means the $151,305,000 original principal amount of A.B.
Won Pat Guam International Airport Authority General Revenue Bonds, 2003 Series C
originally issued on September 30, 2003.

. “2003 Series D Bonds” means the $4,345,000 original principal amount of A.B.
Won Pat Guam International Airport Authority General Revenue Bonds, 2003 Series D
(Taxable), originally issued on September 30, 2003.

[2003 Credit Agrecment

“2003 Credit Agreement” means the Reimbursement and Indemnity Agreement,
dated as of September 1, 2003, by and between the Authority and the 2003 Bond Insurer.]

[2003 Investment Agreement

“2003 Investment Agreement” means the Investment Agreement, dated as of
October 30, 2003, by and between the Authority and [CDC Funding Corp.] and the Co-Trustee.]

2013 Authorized Amount

“2013 Authorized Amount” means ${ ] in the aggregate, composed of
2013 Series A Bonds which may be issued and Outstanding under this Supplemental Indenture in
an amount not exceeding $[Series A Par], 2013 Series B Bonds which may be issued and
Outstanding under this Supplemental Indenture in an amount not exceeding $[Series B Par}, and
2013 Series C Bonds which may be issued and Outstanding under this Supplemental Indenture in
an amount not exceeding $[Series C Par].

2013 Bond Reserve Account

“2013 Bond Reserve Account” means the Bond Reserve Account established with
respect to the 2013 Bonds.

2013 Bond Reserve Account Requirement

*2013 Bond Reserve Account Requirement” has the meaning given thereto in
Section 22.05 hereof. \

2013 Bond Reserve Account Bonds

“2013 Bond Reserve Account Bonds” has the meaning given thereto in
Section 22.05 hereof.
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2013 Bonds, 2013 Tax-Exempt Bonds, 2013 Series A and B Bonds, 2013 Series A Bonds,
2013 Series B Bonds, 2013 Series C Bonds

“2013 Bonds” means the 2013 Series A Bonds, the 2013 Series B Bonds and the
2013 Series C Bonds, collectively.

“2013 Tax-Exempt Bonds™ means the 2013 Series A Bonds, the 2013 Series B
Bonds and the 2013 Series C Bonds, collectively.

#2013 Series A and B Bonds” means the 2013 Series A Bonds and the
2013 Series B Bonds, collectively.

“2013 Series A Bonds” means the $[Series A Par] principal amount of A.B. Won
Pat International Airport Authority, Guam General Revenue Bonds, 2013 Series A.

“2013 Series B Bonds” means the $[Series B Par] principal amount of A.B. Won
Pat International Airport Authority, Guam General Revenue Bonds, 2013 Series B.

“2013 Series C Bonds” means the $[Series C Par] principal amount of A.B. Won
Pat International Airport Authority, Guam General Revenue Bonds, 2013 Series C.

2013 Series [A/B/C] Projects

“2013 Series [A/B/C] Projects” means [to come];

ARTICLE XXI

AUTHORIZATION AND TERMS OF THE 2013 BONDS

Section 21.01 Authorization of 2013 Bonds. The following Series of Bonds are
hereby authorized and created under the Act for the purpose[(s)] of (i) [financing and refinancing
the 2013 Series [A/B/C] Projects (ii)] refunding the Refunded Bonds and (ii1) paying related
Costs of Issuance. Such Series of Bonds are hereby designated as, respectively, “A.B. Won Pat
International Airport Authority, Guam General Revenue Bonds, 2013 Series A,” “A.B. Won Pat
International Airport Authority, Guam General Revenue Bonds, 2013 Series B”, and “A.B. Won
Pat International Airport Authority, Guam General Revenue Bonds, 2013 Series C.” The
aggregate principal amount of 2013 Bonds authorized to be issued and outstanding hereunder is
-expressly limited to the 2013 Authorized Amount.

The 2013 Series A Bonds, the 2013 Series B Bonds and the 2013 Series C Bonds
shall collectively be treated as a single Series under the Indenture.

Section 21.02 Terms of 2013 Bonds: Appointments; Designations.

The 2013 Bonds shall be issued as fully registered Bonds without coupons in the
denominations of $5,000 or any integral multiple thereof. The 2013 Bonds shall be dated their
date of delivery, and interest thereon (based on a 360-day year of twelve thirty-day months) shall
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be payable on [April 1 and October 1] of each year, commencing [October 1, 2013], (each, an
“Interest Payment Date” for the 2013 Bonds).

The 2013 Series A Bonds shall mature on the dates and in the amounts and shall
bear interest at the rates per annum specified in the following table:

Maturity Date Principal Interest
([October 17) Amount Rate
$ %

The Principal Payment Period for the 2013 Series A Bonds shall be the twelve
calendar months next preceding each maturity date for such Bonds. [The 2013 Series A Bonds
are Serial Bonds/ Term Bonds.]

The 2013 Series B Bonds shall mature on the dates and in the amounts and shall
bear interest at the rates per annum specified in the following table:

Maturity Date Principal Interest
([October 1]) Amount Rate
$ %

The Principal Payment Period for the 2013 Series B Bonds shall be the twelve
calendar months next preceding each maturity date for such Bonds. [The 2013 Series B Bonds
are Serial Bonds/ Term Bonds.]

The 2013 Series C Bonds shall mature on the dates and in the amounts and shall
bear interest at the rates per annum specified in the following table:

Maturity Date Principal Interest
{[October 11) Amount Rate
$ %
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The Principal Payment Period for the 2013 Series C Bonds shall be the twelve
calendar months next preceding each maturity date for such Bonds. [The 2013 Series C Bonds
are Serial Bonds/ Term Bonds.]

. The Record Date for all scheduled payments of principal of and interest on the
2013 Bonds shall be the 15th day of the calendar month next preceding the date each such
payment is due, whether or not such 15th day is a Business Day.

The Co-Trustee is hereby appointed Depositary for the 2013 Bond Reserve
Account, and Paying Agent and Registrar for the 2013 Bonds, and the Co-Trustee’s corporate
trust office in Los Angeles, California, is hereby confirmed as being designated the Principal
Office of the Co-Trustee; provided, however, that, with respect to the transfer, registration,
exchange and cancellation of the 2013 Bonds, the office of the Paying Agent in St. Paul,
Minnesota shall be the Principal Office of the Co-Trustee.

The Trustee is hereby appointed Depositary for the Series 2013 Costs of Issuance
Account and the Series 2013 Rebate Account.

The principal of and premium, if any, on each 2013 Bond shall be payable in
lawful money of the United States of America to the Owner of such Bond, upon the surrender of
such Bond at the Principal Office of any Paying Agent for such Bond. The interest on each
2013 Bond shall be payable in like lawful money to the person whose name appears on the bond
registration books of the Registrar for such Bond as the Owner of such Bond as of the close of
business on the Record Date for such Bond preceding the Interest Payment Date, whether or not
such Record Date is a Business Day, such interest to be paid by check or mailed by first class
mail to such Owner at such address as appears on such registration books or at such address as
such Owner may have filed with the Registrar for that purpose. Upon the written request of a
registered owner of one million dollars ($1,000,000) or more in aggregate principal amount of
2013 Bonds, payment of interest on and principal (including Redemption Price) of such Bonds
shall be made by wire transfer from the Paying Agent to the registered owner of such Bonds.
Any such principal payment by wire transfer shall nevertheless be subject to prior surrender of
the 2013 Bonds with respect to which such payment is made. Each payment of interest or
principal on 2013 Bonds, whether by check, draft or wire transfer, shall be accompanied by
information specifying for each maturity of such Bonds with respect to which such payment is
being made, the amount and the CUSIP number (if available).

Each 2013 Bond shall bear interest from the Interest Payment Date next preceding
the date of authentication thereof unless it is authenticated as of a day during the period from the
Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, in
which event it shall bear interest from such Interest Payment Date, or unless it is authenticated
on or before [September 135, 2013], in which event it shall bear interest from its date of delivery;
provided, however, that if, at the time of authentication of any 2013 Bond, interest is in default
on Outstanding Bonds of such Series, such Bond shall bear interest from the Interest Payment
Date to which interest has previously been paid or made available for payment on the
Outstanding Bonds of such Series.

OHSUSA:753398464.5 8



The Registrar for the 2013 Bonds shall assign each 2013 Bond authenticated and
registered by it a distinctive letter, or number, or letter and number, and shall maintain a record
thereof which shall be available to the Authority for inspection.

The 2013 Bonds, the Registrar’s certificate of authentication and registration and
the form of assignment to appear thereon shall be in substantially the forms set forth in Exhibit A
hereto, respectively, with necessary or appropriate variations, omissions and insertions as
permitted or required by the Indenture.

Section 21.03 Terms of Redemption of the 2013 Bonds. (A) The Authority shall
have the right to redeem 2013 Bonds on any date prior to their respective stated maturities, as a
whole, or in part by lot within each maturity so that the reduction in Annual Debt Service for the
2013 Bonds for each Bond Year after such redemption date shall be as nearly proportional as
practicable, from and to the extent of proceeds received by the Authority due to a governmental
taking of the Airport or portions thereof by eminent domain proceedings, if such amounts are not
used for additions, improvements or extensions to the Airport, under the circumstances and upon
the conditions and terms set forth in the Indenture, at the principal amount thereof plus interest
accrued thereon, without premium.

(B)  The 2013 Bonds maturing after [October 1], 2013 [(other than the
2013 Series __ Bonds maturing [October 1], 20__ and [October 1], 20__, as set forth below)] are
subject to redemption prior to their respective stated maturities, at the option of the Authority,
from any source of available moneys, on any date on or after [October 1], 20__, as a whole, or in
part by such maturity or maturities or portions thereof as may be determined by the Authority (or
by lot within a maturity in the absence of such a determination), at a Redemption Price equal to
the principal amount thereof to be redeemed plus accrued interest thereon to the date fixed for
redemption.

(C)  The 2013 Bonds maturing on October 1, 20__ (the “Series __20__ Term
Bonds™) are also subject to redemption prior to their stated maturity in part, by lot, from
Mandatory Sinking Account Payments established for such maturity in this subsection, upon
payment of the principal amount thereof and accrued interest thereon to the date fixed for
redemption, without premium. Subject to the terms and conditions set forth in this Section and
in the Indenture, such Series __ 20__ Term Bonds shall be redeemed (or paid at maturity, as the
case may be) by application of Mandatory Sinking Account Payments for such Series __ 20__
Term Bonds, in the amounts (after giving effect to the credits provided for in Section 5.05 of the
Indenture) and on October 1 in the years hereinafter set forth:
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Mandatory Sinking Account Payments for
Bonds Due October 1, 20

Year Amount
20 S
20
20 *

* maturity

Section 21.04 Special Covenants as to Book-Entry Only System for 2013 Bonds.
(a) Except as otherwise provided in subsections (b) and (c) of this Section 21.04, all of the
2013 Bonds initially issued shall be registered in the name of Cede & Co., as nominee for The
Depository Trust Company, New York, New York (“DTC”), or such other nominee as DTC
shall request pursuant to the Representation Letter. Payment of the interest on any 2013 Bond
registered in the name of Cede & Co. shall be made on each interest payment date for such
2013 Bonds to the account, in the manner and at the address indicated in or pursuant to the
Representation Letter.

(b) The 2013 Bonds initially shall be issued in the form of a single
authenticated fully registered bond for each stated maturity of each portion of such 2013 Bonds,
representing the aggregate principal amount of the 2013 Bonds of such portion and maturity.
Upon initial issuance, the ownership of all such 2013 Bonds shall be registered in the registration
records maintained by the Registrar pursuant to Section 2.05 of the Indenture in the name of
Cede & Co., as nominee of DTC, or such other nominee as DTC shall request pursuant to the
Representation Letter. The Trustee, the Co-Trustee, the Registrar, the Authority and any paying
agent may treat DTC (or its nominee) as the sole and exclusive owner of the 2013 Bonds
registered in its name for the purposes of payment of the principal or redemption price of and
interest on such 2013 Bonds, selecting the 2013 Bonds or portions thereof to be redeemed,
giving any notice permitted or required to be given to Bondowners hereunder, registering the
transfer of 2013 Bonds, obtaining any consent or other action to be taken by Bondowners of the
2013 Bonds and for all other purposes whatsoever; and the Trustee, the Co-Trustee, the
Registrar, the Authority and any paying agent shall not be affected by any notice to the contrary.
Neither the Trustee, the Co-Trustee, the Authority nor any paying agent shall have any
responsibility or obligation to any Participant (which shall mean, for purposes of this
Section 21.04, securities brokers and dealers, banks, trust companies, clearing corporations and
other entities, some of whom directly or indirectly own DTC), any person claiming a beneficial
ownership interest in the 2013 Bonds under or through DTC or any Participant, or any other
person which is not shown on the registration records as being a Bondowner, with respect to
(i) the accuracy of any records maintained by DTC or any Participant, (ii) the payment by DTC
or any Participant of any amount in respect of the principal or redemption price of or interest on
the 2013 Bonds, (iii) any notice which is permitted or required to be given to Holders of the
2013 Bonds hereunder, (iv) the selection by DTC or any Participant of any person to receive
payment in the event of a partial redemption of the 2013 Bonds, or (v) any consent given or other
action taken by DTC as Holder of the 2013 Bonds. The Paying Agent shall pay all principal of
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and premium, if any, and interest on the 2013 Bonds only at the times, to the accounts, at the
addresses and otherwise in accordance with the Representation Letter, and all such payments
shall be valid and effective to satisfy fully and discharge the Authority’s obligations with respect
to the principal of and premium, if any, and interest on the 2013 Bonds to the extent of the sum
or sums so paid. Upon delivery by DTC to the Trustee of written notice to the effect that DTC
has determined to substitute a new nominee in place of its then existing nominee, the

2013 Bonds will be transferable to such new nominee in accordance with subsection (f) of this
Section 21.04.

(c) In the event that the Authority elects to discontinue the book-entry system
for any 2013 Bonds, the Trustee shall, upon the written instruction of the Authority, so notify
DTC, whereupon DTC shall notify the Participants of the availability through DTC of bond
certificates. In such event, such 2013 Bonds will be transferable in accordance with subsection
(f) of this Section 21.04. DTC may determine to discontinue providing its services with respect
to the 2013 Bonds at any time by giving written notice of such discontinnance to the Authority or
the Trustee and discharging its responsibilities with respect thereto under applicable law. In such
event, the 2013 Bonds will be transferable in accordance with subsection (f) of this
Section 21.04. Whenever DTC requests the Authority and the Trustee to do so, the Trustee and
the Authority will cooperate with DTC in taking appropriate action after reasonable notice to
arrange for another securities depository to maintain custody of all certificates evidencing the
2013 Bonds then Qutstanding. In such event, the 2013 Bonds will be transferable to such
securities depository in accordance with subsection (f} of this Section 21.04, and thereafter, all
references in this Supplemental Indenture to DTC or its nominee shall be deemed to refer to such
successor securities depository and its nominee, as appropriate.

(d) Notwithstanding any other provision of this Supplemental Indenture to the
contrary, so long as all 2013 Bonds Qutstanding are registered in the name of any nominee of
DTC, all payments with respect to the principal of and premium, if any, and interest on each such
2013 Bond and all notices with respect to each such 2013 Bond shall be made and given,
respectively, to DTC as provided in the Representation Letter.

(e) The Trustee is hereby authorized and requested to execute and deliver the
Representation Letter and, in connection with any successor nominee for DTC or any successor
depository, enter into comparable arrangements, and shall have the same rights with respect to its
actions thereunder as it has with respect to its actions under this Supplemental Indenture.

() In the event that any transfer or exchange of 2013 Bonds is authorized
under subsection (b) or (c) of this Section 21.04, such transfer or exchange shall be accomplished
upon receipt by the Registrar from the registered owner thereof of the 2013 Bonds to be
transferred or exchanged and appropriate instruments of transfer to the permitted transferee, all
in accordance with the applicable provisions of Sections 2.03 and 2.04 of the Indenture. In the
event 2013 Bond certificates are issued to Holders other than Cede & Co., its successor as
nominee for DTC as holder of all the 2013 Bonds, another securities depository as holder of all
the 2013 Bonds, or the nominee of such successor securities depository, the provisions of
Sections 2.03 and 2.04 of the Indenture shall also apply to, among other things, the registration,
exchange and transfer of the 2013 Bonds and the method of payment of principal of, premium, if
any, and interest on the 2013 Bonds.
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ARTICLE XXII

ISSUANCE OF 2013 BONDS; CREATION OF ACCOUNTS; APPLICATION OF
PROCEEDS

Section 22.01 lssuance of 2013 Bonds. At any time after the execution and
delivery of this Supplemental Indenture, the Authority may sell and execute and the Registrar for
the 2013 Bonds shall authenticate and, upon the Order of the Authority, deliver 2013 Series A
Bonds in an aggregate principal amount not to exceed $[Series A Par], 2013 Series B Bonds in
an aggregate principal amount not to exceed $[Series B Par], and 2013 Series C Bonds in an
aggregate principal amount not to exceed $[Series C Par].

Section 22.02 Application of Proceeds of 2013 Bonds and Other Moneys;
Defeasance of Refunded Bonds. (A) The net proceeds received by the Authority from the sale of

the 2013 Bonds shall be deposited with the Co-Trustee, who shall forthwith transfer or apply, as
applicable, such proceeds in the following manner, as directed by a Request of the Authority:

(D The proceeds received from the sale of the 2013 Series A Bonds
shall be applied by the Co-Trustee in the following manner, as directed by a Request of the
Authority:

(a) [the Co-Trustee shall transfer to the Escrow Agent, for
deposit in the Escrow Fund, an amount equal to § ]|

(b) [the Co-Trustee shall deposit in the 2013 Bond Reserve
Account an amount equal to $ d

(©) [the Co-Trustee shall transfer $ to the Trustee for
deposit in the 2013 Series A Construction Account of the Construction Fund;] and

(d) the Co-Trustee shall transfer to the 2013 Costs of Issuance
Account Depositary, for deposit in the 2013 Costs of Issuance Account, the
balance of such proceeds.

(2) The proceeds received from the sale of the 2013 Series B Bonds
~ shall be applied by the Co-Trustee in the following manner, as directed by a Request of the
Authority:

(a) [the Co-Trustee shall transfer to the Escrow Agent, for
deposit in the Escrow Fund, an amount equal to $ )]

() [the Co-Trustee shall deposit in the 2013 Bond Reserve
Account an amount equal to $ ]|

{c) [the Co-Trustee shall transfer $; to the Trustee for
deposit in the 2013 Series B Construction Account of the Construction Fund;] and
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(d) the Co-Trustee shall transfer to the 2013 Costs of Issuance
Account Depositary, for deposit in the 2013 Costs of Issuance Account, the
balance of such proceeds.

3 The proceeds received from the sale of the 2013 Series C Bonds
shall be applied by the Co-Trustee in the following manner, as directed by a Request of the
Authority:

(a) [the Co-Trustee shall transfer to the Escrow Agent, for
deposit in the Escrow Pund, an amount equal to $ |

(b) [the Co-Trustee shall deposit in the 2013 Bond Reserve
Account an amount equal to § ;]

©) [the Co-Trustee shall transfer $ to the Trustee for
deposit in the 2013 Series C Construction Account of the Construction Fund;] and

(d) the Co-Trustee shall transfer to the 2013 Costs of Issuance
Account Depositary, for deposit in the 2013 Costs of Issuance Account, the
balance of such proceeds.

(B)  [other transfers or deposits or release of amounts relating to Refunded
Bonds, if any — to come).

Section 22.03 Establishment and Application of the 2013 Costs of Issuance
Account. (A) The Trustee, as 2013 Costs of Issuance Account Depositary, shall establish within
the A.B. Won Pat Guam International Airport Authority construction fund (created by
Section 1205 of the Act) and maintain and hold in trust under the Indenture a separate account
designated as the “2013 Costs of Issuance Account”. Amounts in the 2013 Costs of Issuance
Account shall be used and withdrawn, as provided in the Indenture, solely for the payment of
Costs of Issuance of the 2013 Bonds.

(B)  Upon the earlier to occur of (i) receipt by the Trustee of a Certificate of
the Authority to the effect that all Costs of Issuance for the 2013 Bonds have been paid and
(ii) 180 days after the Date of Issuance, any moneys remaining on deposit in the 2013 Costs of
Issuance Account shall be transferred to the Revenue Fund.

Section 22.04 Establishment and Application of Accounts Within Construction
Fund. [The Trustee, as Construction Fund Depositary, shall establish within the A.B. Won Pat

Guam International Airport Authority construction fund (created by Section 1205 of the Act) a
separate account (the “2013 Series [A/B/C] Construction Account”) which shall be applied in
accordance with Section 3.03 for the purpose of paying, or reimbursing the Authority for the
payment of, costs of the 2013 Series [A/ B/C/D] Projects. No transfers shall be made after the
Interest Payment Date next succeeding the date of receipt by the Trustec and the Co-Trustee of a
Certificate of the Authority to the effect that the 2013 Series [A/ B/C/D] Projects have been
completed.]
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Section 22.05 Designation of Bond Reserve Account Requirement for 2013
Bonds: Credit Facility. [The Bond Reserve Account Requirement in respect of the 2013 Bonds

(the “2013 Bond Reserve Account Requirement”) is hereby established as a pooled Bond
Reserve Account Requirement to secure repayment of each Series of the 2013 Bonds and any
one or more subsequently issued Series of Bonds designated in a Supplemental Indenture as
having the same pooled Bond Reserve Account Requirement (collectively, the “2013 Bond
Reserve Account Bonds”) and shall be an amount equal to (a) the lesser of (i) Maximum Annual
Debt Service on all Outstanding 2013 Bond Reserve Account Bonds, or (ii) one hundred and
twenty-five percent (125%) of average Annual Debt Service on all Outstanding 2013 Bond
Reserve Account Bonds or (b) the amount described in the next sentence. If at the time of
issuance of a Series of 2013 Bond Reserve Account Bonds, the amount required to be added to
the 2013 Bond Reserve Account to make the balance in the 2013 Bond Reserve Account equal to
the lesser of Maximum Annual Debt Service on all Outstanding 2013 Bond Reserve Account
Bonds or one hundred and twenty-five percent (125%) of average Annual Debt Service on all
Outstanding 2013 Bond Reserve Account Bonds exceeds the Tax Maximum calculated with
respect to such Series of 2013 Bond Reserve Account Bonds, then the 2013 Bond Reserve
Account Requirement shall mean the 2013 Bond Reserve Account Requirement in effect
immediately prior to the issuance of that Series of 2013 Bond Reserve Account Bonds, plus the
Tax Maximum calculated with respect to that Series of 2013 Reserve Account Bonds. Moneys
in the 2013 Bond Reserve Account shall be invested in Investment Securities paying interest and
maturing, or subject to liquidation at the option of the Authority at a price equal to the par
amount thereof plus accrued interest, not later than five (5) years from the date of such
investment. The amount on deposit in the 2013 Bond Reserve Account (including any
investments held therein) shall be determined by the Trustee, not less frequently than annually
and upon Request of the Authority, as the fair market value thereof as of the date of such
determination.] :
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ARTICLE XXIII

TAX COVENANTS

Section 23.01 2013 Rebate Account.

(A)  The Trustee, as 2013 Rebate Account Depositary, shall establish and
maintain within the Rebate Fund a separate subaccount designated as the “2013 Rebate
Account.” There shall be deposited in the 2013 Rebate Account from amounts in the Operation
and Maintenance Fund or other lawfully available moneys such amounts as are required to be
deposited therein pursuant to the Tax Certificate delivered by the Authority in connection with
the issuance of the 2013 Tax-Exempt Bonds. All money at any time deposited in the
2013 Rebate Account shall be held by the Trustee in trust, to the extent required to satisfy the
Rebate Requirement for the 2013 Tax-Exempt Bonds, for payment to the United States of
America, and the United States of America is hereby granted a first lien on such money until
such payment. All amounts required to be deposited into or on deposit in the 2013 Rebate
Account shall be governed exclusively by this Section and by such Tax Certificate (which is
incorporated herein by reference).

In the event that the amount in the 2013 Rebate Account exceeds the Rebate
Requirement for the 2013 Tax-Exempt Bonds, upon the Request of the Authority, the Trustee
shall transfer the excess from the 2013 Rebate Account to the Revenue Fund.

(B)  Notwithstanding any provisions of this Section, if the Authority shall
provide to the Trustee an opinion of Bond Counsel that any specified action required under this
Section is no longer required or that some further or different action is required to maintain the
exclusion from federal income tax of interest on any Series of Bonds, the Trustee and the
Authority may conclusively rely on such opinion in complying with the requirements of this
Section, and, notwithstanding Article IX of the Indenture, the covenants hereunder shall be
deemed to be modified to that extent.

Section 23.02 Tax Covenants for 2013 Bonds. (A) The Authority intends that
interest on the 2013 Tax-Exempt Bonds be excluded from gross income for federal income tax
purposes, that the 2013 Bonds and the interest thereon be exempt from taxation by any state or
political subdivision or the District of Columbia and that interest on the [2013 Series A and
B Bonds] not be treated as a specific preference item for purposes of the federal individual and
corporate alternative minimum taxes. The Authority reserves the right to determine the desired
tax status of any additional Series of Bonds.

(A)  The Authority shall not use or permit the use of any proceeds of the
2013 Tax-Exempt Bonds or any other funds of the Authority, directly or indirectly, to acquire
any securities or obligations, and shall not use or permit the use of any amounts received by the
Authority in any manner, and shall not take or permit to be taken any other action or actions,
which would cause any such Bond to be an “arbitrage bond” within the meaning of Section 148
of the Code or to be “federally guaranteed” within the meaning of Section 149(b) of the Code.
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(B)  The Authority shall at all times do and perform all acts and things
permitted by law and this Indenture which are necessary or desirable in order to assure that
interest paid on the 2013 Tax-Exempt Bonds (or on any of them) shall be excluded from gross
income for federal income tax purposes and that interest paid on the [2013 Series A and B]
Bonds shall not be treated as a specific preference item for purposes of the federal individual and
corporate alternative minimum taxes.

ARTICLE XXIV

AMENDMENTS TO INDENTURE AND MISCELLANEOUS

Section 24.01 Amendment to Section 1.01. The following definition is hereby
amended and restated in its entirety (solely for convenience of the reader, insertions appear as

bold underlined text and deletions appear as strikethrongh-italicized text):

“Bond Reserve Account Requirement” means, as of any particular date of
calculation, with respect to any Series of Bonds for which a Bond
Reserve Account Requirement is established, an amount equal to the
amount calculated for such date as specified by the Supplemental
Indenture providing for the issuance of such Series of Bondsbutnotless

a3t )ak
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Section 24.02 Amendments to Section 3.05; Designation of 2013 Bonds as
“Initial Bonds.”

(A)  Section 3.05(A)(3) of the Indenture is hereby amended and restated as
follows (solely for convenience of the reader, insertions appear as bold underlined text and

deletions appear as strikethrongh-italicized text):

“the amount of the Bond Reserve Account Requirement for such Series, if
any, and if so established, whether the Bond Reserve Account
Requirement shall apply solely for such Series or on a pooled basis
and, if on a pooled basis, the Series of Bonds which shall be secured
by the related pooled Bond Reserve Account to which such Bond
Reserve Account Requirement applies;”

(B)  Section 3.05(B)(1)(c)(i)(B) of the Indenture is hereby amended and
restated as follows (solely for convenience of the reader, insertions appear as bold underlined

text and deletions appear as strikethrough-itaticized text):

A certificate of a-Consutting-Engineer the Authority setting forth
(D) the projected Date of Beneficial Occupancy for the Project or Projects

for which such Series of Bonds is being issued and for any other
uncompleted Projects, and (IT) an estimate of the cost of construction of
such Projects;
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(C)  Section 3.05 of the Indenture is hereby amended to add the following
subsection (C), as follows:

(C)  Notwithstanding the foregoing, the requirements of Section
3.05(B) shall not apply to the issuance of one or more series of Additional
Bonds if, not later than the date of issuance and delivery of such
Additional Bonds (which shall be the same date for all such Bonds), the
Authority delivers a certificate to the Trustee stating that (i) on and as of
such date, such Bonds are the only Bonds Outstanding under the
Indenture, and (ii) no Parity Payment Agreements are then in effect. Such
Additional Bonds shall be designated as “initial Bonds” in the related
Supplemental Indenture.

(D)  The 2013 Bonds are hereby designated “initial Bonds” for purposes of
Section 3.05(C) of the Indenture, as amended by Section 24.01(C) hereof.

Section 24.03 Amendment and Restatement of Section 5.06. Section 5.06 of the
Indenture is hereby amended and restated as follows (solely for convenience of the reader,
insertions appear as bold underlined text and deletions appear as steikethrongh text):

All amounts in each Bond Reserve Account shall be used and
withdrawn by the Trustee solely for the purpose of paying debt service on
the Series of Bonds (including Payment Agreement Payments to the extent
provided in any Supplemental Indenture) for which such Account was
established in the event of a deficiency in the Debt Service Fund, in the
manner and to the extent set forth in Section 5.11. The Supplemental
Indenture for any Series of Bonds may establish a pooled Bond
Reserve Account Requirement for the Series of Bonds to be issued
under such Supplemental Indenture and any one or more
subsequently issued Series of Bonds with the same pooled Bond
Reserve Account Requirement, in which case the Bond Reserve
Account Requirement for the initial such Series of Bonds shall be
deposited in the applicable Bond Reserve Account in an account solely
for the benefit of those Bonds and any Additional Bonds designated in
a related Supplemental Indenture as having the same pooled Bond
Reserve Account Requirement, and on the date of issuance of any
such Additional Bonds, there shall be deposited in the aforementioned
account the amount necessary to increase the balance in such account
to an amount equal to the Bond Reserve Account Requirement for all
Bonds secured by that account. So long as the Authority is not in
defanlt hereunder, any amount in any Bond Reserve Account in excess of
its Bond Reserve Account Requirement shall be transtferred to the
Revenue Fund. A Supplemental Indenture providing for the issuance of a
Series of Bonds may provide that income derived from the investment of
the proceeds of such Series in the Bond Reserve Account for such Series
prior-to the completion of each Project for which such Bonds were issued
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shall be deposited in the Construction Account for such Project.
Otherwise, such income shall be deposited in the Revenue Fund.

If and to the extent provided by a Supplemental Indenture
authorizing the issuance of a Series of Bonds, the Bond Reserve Account
Requirement for s#eh-Series the Bond Reserve Account, if any, securing
such Series may be wholly or partially satisfied by a Credit Facility.
Notwithstanding anything to the contrary contained hereinbefore in this
Section or in Article IV, such Supplemental Indenture may also provide
that if a drawing or other claim on such Credit Facility is honored,
amounts available under Section 5.02(C) for deposit in the applicable
Bond Reserve Account shall be applied by the Trustee to reimburse, as
soon as practicable, the amount of each payment honoring such drawing or
other claim, and the Trustee shall give any notice of such reimbursement
required by the applicable Credit Agreement.

Section 24.04 Qualification of Depositary. Notwithstanding the requirements of
Section 8.03(F)(3) of the Indenture, U.S. Bank National Association is hereby designated,
ratified and confirmed as a Fiduciary pursuant to the Indenture, and duly appointed to act as a
Depositary hereunder.
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IN WITNESS WHEREOF, the A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM has caused this Third Supplemental Indenture to be signed in its name by
its duly authorized officers under its seal; and BANK OF GUAM and U.S. BANK NATIONAL
ASSOCIATION have caused this THIRD SUPPLEMENTAL INDENTURE to be signed in their
respective corporate names by one of their authorized officers, all as of the day and year first
above written.

A.B. WON PAT INTERNATIONAL
AIRPORT AUTHORITY, GUAM

By

Chairman

[SEAL] By

Executive Manager

BANK OF GUAM, as Trustee

Authorized Officer

U.S. BANK NATIONAL ASSOCIATION,
as Co-Trustee

Authorized Officer
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The undersigned BANK OF GUAM hereby accepts and agrees to perform the
duties and obligations of Depositary for the 2013 Costs of Issuance Account and the 2013 Rebate
Account under this THIRD SUPPLEMENTAL INDENTURE.

BANK OF GUAM, as Trustee

By

Authorized Officer
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The undersigned U.S. BANK NATIONAL ASSOCIATION hereby accepts and
agrees to perform the duties and obligations of Depositary for the 2013 Bond Reserve Account,
Registrar and Paying Agent under this THIRD SUPPLEMENTAL INDENTURE.

U.S. BANK NATIONAL ASSOCIATION,
as Co-Trustee

By

Authorized Officer
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EXHIBIT A

FORM OF BOND

No.R-___ $
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
GENERAL REVENUE BOND,
2013 SERIES __
INTEREST RATE MATURITY DATE DATED DATE CUSIP
, 2013

Registered Owner:
Principal Sum: Dollars

The A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM, a
duly organized public corporation and autonomous instrumentality of the government of Guam
(herein called the “Authority”), for value received, hereby promises to pay (but only out of the
Revenues and other assets pledged therefor as hereinafter mentioned) to the registered owner
identified above or registered assigns, on the maturity date specified above (subject to any right
of prior redemption hereinafter mentioned), the principal sum specified above in lawful money
of the United States of America; and to pay interest thereon, in like lawful money and solely
from said Revenues and assets, from the Interest Payment Date next preceding the date of
authentication of this Bond unless this Bond is authenticated as of a day during the period from
the Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, in
which event it shall bear interest from such Interest Payment Date, or unless this Bond is
authenticated on or before September 15, 2013, in which event it shall bear interest from its date
of delivery, until payment of such principal sum shall be discharged as provided in the indenture
hereinafter mentioned, at the interest rate specified above per annum, payable on [April | and
October 1] in each year, commencing [October 1, 2013]; provided, however, that if, at the time
of authentication of this Bond, interest is in default hereon, this Bond shall bear interest from the
Interest Payment Date to which interest has previously been paid or made available for payment.
The principal (or redemption price) hereof is payable upon surrender hereof at the Principal
Office of U.S. Bank National Association (herein called the “Paying Agent”) in Los Angeles,
California, and the interest hereon is payable by check or draft mailed by first class mail to the
person in whose name this Bond is registered at the close of business on the fifteenth day of the
month immediately preceding an interest payment date, at such person’s address as it appears on
the bond registration books of U.S. Bank National Association (herein called the “Registrar”).
Upon the written request of a registered owner of $1,000,000 or more in aggregate principal
amount of 2013 Bonds, payment of interest on and principal (including redemption price) of
such Bonds will be made by wire transfer as provided in the Indenture; provided that any such
principal payment shall nevertheless be subject to prior surrender of the 2013 Bonds with respect
to which such payment is made.
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This Bond is one of a duly authorized issue of bonds of the Authority designated
as the “A.B. Won Pat Guam International Airport Authority General Revenue Bonds” (herein
called the “Bonds™), unlimited in aggregate principal amount, except as otherwise provided in
the laws of the United States of America and the government of Guam and in the Indenture
hereinafter mentioned, which issue of Bonds consists or may consist of one or more Series of
varying dates, maturities, interest rates, and redemption and other provisions, all issued or to be
issued pursuant to Chapter 1 of Title 12 of the Guam Code Annotated, as amended, and that
certain Indenture, dated as of September 1, 2003, as amended and supplemented (herein called
the “Indenture”), by and between the Authority and the Trustee. This Bond is additionally
designated “2013 Series __” (together with the other Bonds so designated, herein called the
“2013 Series __ Bonds”), and is also one of a duly authorized Series of Bonds (the
2013 Bonds”) in the aggregate principal amount of $ , comprised of the 2013 Series
__ Bonds and the Authority’s A.B. Won Pat International Airport Authority, Guam General
Revenue Bonds, 2013 Series __, its A.B. Won Pat International Airport Authority, Guam
General Revenue Bonds, 2013 Series __, and its A.B. Won Pat International Airport Authority,
Guam General Revenue Bonds, 2013 Series __, all issued under the provisions of the Indenture.
The 2013 Bonds are issued for the purpose, among others, of refunding the Authority’s General
Revenue Bonds, 2003 Series ___. Reference is hereby made to the Indenture (a copy of which is
on file at said office of the Trustee) and all indentures supplemental thereto for a description of
the rights thereunder of the registered owners of the Bonds, of the nature and extent of the
security and provisions for payment of the Bonds, of the rights, duties and immunities of the
Trustee and other fiduciaries and of the rights and obligations of the Authority thereunder, to all
the provisions of which Indenture the registered owner of this Bond, by acceptance hereof,
assents and agrees.

The Bonds and the interest thereon (to the extent set forth in the Indenture) are
payable solely from Revenues (as that term is defined in the Indenture) and other assets pledged
as provided in the Indenture. Subject only to the provisions of the Indenture permitting the
application thereof for or to the purposes and on the terms and conditions set forth therein, said
Revenues are pledged under the Indenture to secure the payment of the principal of, premium, if
any, and interest on the Bonds in accordance with their terms and the provisions of the Indenture
and the payment of Credit Agreement Payments and Parity Payment Agreement Payments in
accordance with their terms.

The 2013 Bonds are subject to redemption on any date prior to their respective
stated maturities, as a whole, or in part by lot within each maturity so that the reduction in
Annual Debt Service (as that term is defined in the Indenture) for the 2013 Bonds for each Bond
Year (as that term is defined in the Indenture) after such redemption date shall be as nearly
proportional as practicable, from and to the extent of proceeds received by the Authority due to a
governmental taking of the Airport or portions thereof by eminent domain proceedings, if such
amounts are not used for additions, improvements or extensions to the Airport, under the
circumstances and upon the conditions and terms set forth in the Indenture, at the principal
amount thereof plus interest accrued thereon, without premium.

The 2013 Bonds maturing after [October 1], 20__ [(other than the 2013 Series __
Bonds maturing {October 1], 20__ and [October 1], 20___, as described below)] are subject to
redemption prior to their respective stated maturities, at the option of the Authority, from any
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source of available moneys, on any date on or after [October 1], 20__, as a whole, or in part by
such maturity or maturities or portions thereof as may be determined by the Authority (or by lot
within a maturity in the absence of such a determination), at a Redemption Price equal to the
principal amount thereof to be redeemed plus accrued interest thereon to the date fixed for
redemption.

Notice of any redemption, identifying the Bonds or portions thereof to be
redeemed, shall be given by the Registrar not less than 30 nor more than 60 days before the date
fixed for redemption by first class mail to each of the registered owners of Bonds designated for
redemption at their addresses appearing on the bond registration books of the Registrar on the
date the Bonds to be redeemed are selected. Receipt of such notice by such registered owners
shall not be a condition precedent to such redemption.

If this Bond is called for redemption and payment is duly provided herefor as
specified in the Indenture, interest shall cease to accrue hereon from and after the date fixed for
redemption.

The 2013 Bonds are issuable only in fully registered form in denominations of
$5,000 or any integral multiple thereof. Subject to the limitations and upon payment of the
charges, if any, provided in the Indenture, this Bond may be exchanged, at the Principal Office of
the Registrar, in Los Angeles, California, for a new fully registered Bond or Bonds, of the same
Series, maturity and tenor and of any authorized denomination or denominations and for the
aggregate principal amount of this Bond then remaining outstanding.

This Bond is transferable by the registered owner hereof, in person or by its
attorney duly authorized in writing, at said office of the Registrar, but only in the manner, subject
to the limitations and upon payment of the charges, if any, provided in the Indenture, and upon
surrender and cancellation of this Bond. Upon such transfer a new registered Bond or Bonds, of
the same Series, maturity and tenor and of any authorized denomination or denominations and
for the same aggregate principal amount of this Bond then remaining outstanding, will be issued
to the transferee in exchange herefor. The Registrar shall not be required to register the transfer
of this Bond during the period established by the Trustee for the selection of Bonds for
redemption or at any time after selection of this Bond for redemption.

The Authority, the Trustee, the Paying Agent and the Registrar may treat the
registered owner hereof as the absolute owner hereof for all purposes, and neither the Authority,
the Paying Agent nor the Registrar shall be affected by any notice to the contrary.

The Indenture and the rights and obligations of the Authority, the registered
owners of the Bonds, the Trustee, the Registrar and other fiduciaries may be modified or
amended at any time in the manner, to the extent, and upon the terms provided in the Indenture,
provided that no such modification or amendment shall (i) extend the fixed maturity of this
Bond, or reduce the amount of principal hereof, or extend the time of payment or reduce the
amount of any Mandatory Sinking Account Payment provided in the Indenture for the payment
of this Bond, or extend the time of payment of any interest on this Bond or reduce the rate of
interest hereon, without the consent of the registered owner hereof, or (ii) reduce the percentage
of the principal amount of Bonds the consent of the registered owners of which is required to
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effect any such modification or amendment, permit the creation of any lien on the Revenues and
other assets pledged as security for the Bonds (including additional Bonds hereafter issued) prior
to or on a parity with the lien created by the Indenture or deprive the registered owners of the
Bonds of the lien of the Indenture (except as expressly provided in the Indenture), without the
consent of the registered owners of all Bonds then outstanding, all as more fully set forth in the
Indenture. There is no provision in the Indenture for the acceleration of amounts due on the
Bonds upon the occurrence of an event of default thereunder.

The Bonds are limited obligations of the Authority and are not a lien or charge
upon the funds or property of the Authority, except to the extent of the pledge and assignment
herein described. Neither the faith and credit of the government of Guam nor the faith and credit
of the United States of America or any political subdivision thereof is pledged to the payment of
the principal of or interest on the Bonds.

This Bond shall not be entitled to any benefit under the Indenture, or become
valid or obligatory for any purpose, until the certificate of authentication and registration hereon
endorsed shall have been dated and signed by the Registrar.

It is hereby certified and recited that any and all conditions, things and acts
required to exist, to have happened and to have been performed precedent to and in the issuance
of this Bond exist, have happened and have been performed in due time, form and manner as
required by the laws of the United States of America and the government of Guam, and that the
amount of this Bond, together with all other indebtedness of the Authority, does not exceed any
limit prescribed by such laws, and is not in excess of the amount of Bonds permitted to be issued
under the Indenture.

OHSUSA:753308464.5 4



IN WITNESS WHEREQF, the A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM has caused this Bond to be executed in its name and on its behalf by the
facsimile signature of the Chairman of its Board of Directors and the Secretary of the Authority
and its seal to be reproduced hereon by facsimile, all as of the date first referenced above.

A.B. WON PAT INTERNATIONAL
AIRPORT AUTHORITY, GUAM

By

Chairman of the Board of Directors

(SEAL) By

Secretary
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[FORM OF] REGISTRAR’S CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This is one of the Bonds described in the within-mentioned Indenture, which has been registered
as of ,20

U.S. BANK NATIONAL ASSOCIATION,
as Registrar

By

Authorized Officer

Unless this Bond is presented by an authorized representative of The Depository Trust Company,
a New York corporation (“DTC”), to the issuer or its agent for registration of transfer, exchange,
or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name
as is requested by an authorized representative of DTC (and any payment is made to Cede & Co.
or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof Cede & Co., has
an interest herein. |
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[FORM OF] ASSIGNMENT

For value received the undersigned do(es) hereby sell, assign and transfer unto the
within-mentioned registered Bond and hereby irrevocably constitute(s) and appoint(s) attorney,
to transfer the same on the books of the Registrar with full power of substitution in the premises.

The following abbreviations, when used in the inscription on the face of the within Bond and in
the assignment below, shall be construed as though they were written out in full according to
applicable laws or regulations.

TEN COM - as tenants in common UNIF GIFT MIN ACT - _____ Custodian
TEN ENT - as tenants by the entireties (Cust) {Minor)
JTTEN - as joint tenants with right of under Uniform Gifts to Minors Act
survivorship and not as tenants in common ‘
(State)

Additional abbreviations may also be
used though not in the above list.

For value received the undersigned do(es) hereby sell, assign and transfer unto
the within-mentioned registered Bond and hereby irrevocably

constitute(s) and appoint(s) attorney, to transfer the same on the
books of the Registrar with full power of substitution in the premises.
Dated:

NOTICE: The signature on this Assignment must
correspond with the name as it appears
on the face of the within Bond in every
particular, without alteration or
enlargement or any change whatsoever.

Signature Guaranteed: Social Security Number, Taxpayer
' Identification Number or other
Identifying Number of Assignee:

Notice: Signature must be guaranteed
by a member firm of the New York
Stock Exchange or a commercial bank
or trust company.

Note: Transfer fees must be paid to the Registrar in order to transfer or exchange this bond as
provided in the within-mentioned Indenture.

A-7
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DRAFT

CONTINUING DISCLOSURE AGREEMENT

A.B. WON PAT ‘
INTERNATIONAL AIRPORT AUTHORITY, GUAM
$_ $ L

General Revenue Bonds General Revenue Bonds General Revenue Bonds

2013 Series A (Non-AMT) 2013 Series B (Non-AMT) 2013 Series C (AMT) .
This Continuing Disclosure Agreement, dated as of , 2013 (the “Disclosure
Agreement”), is executed and delivered by the A.B. Won Pat International Airport Authority, Guam (the
“Authority”), and , as dissemination agent (the “Dissemination Agent”), in

connection with the issuance by the Authority of the above-captioned bonds (the “Bonds”). The Bonds
are being issued pursuant to the Indenture, dated as of September 1, 2003 (the “General Indenture™), as
amended and supplemented, including by a Supplemental Indenture, dated as of 1, 2013
(the “2013 Supplemental Indenture”), by and between the Authority and Bank of Guam, as trustee as the
successor in interest to the Bank of Hawaii (the “Trustee™), and U.S. Bank National Association (the “Co-
Trustee”). The General Indenture, as amended and restated, including by the 2013 Supplemental
Indenture, is referred to herein as the “Indenture.” The Authority and the Dissemination Agent covenant
and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Authority for the benefit of the Holders and Beneficial Owners of the
Bonds and in order to assist the Participating Underwriter in complying with Securities and Exchange
Commission (“S.E.C.”) Rule 15¢2-12(b)(5).

SECTION 2.  Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the
following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Authority pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

“Beneficial Owner” shall mean any person that has or shares the power, directly or indirectly, to
make investment decisions concerning ownership of any Bonds (1nclud1ng persons holding Bonds
through nominees, depositories or other intermediaries).

“Dissemination Agent” initially shall mean [ ], or any successor
Dissemination Agent designated in writing by the Authority (which may be the Authority) and which has
filed with the Authority a written acceptance of such designation.

“Holder” shall mean the person in whose name any Bond shall be registered.

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) of this Disclosure
Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated
or authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule. Until
otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB
are to be made through the Electronic Mumclpal Market Access (EMMA) website of the MSRB,
currently located at http://emma.msrb.org.
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DRAFT
“Official Statement” means the official statement of the Authority, dated as of , 2013,
relating to the Bonds.

“Participating Underwriter” shall mean, collectively, the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Reports.

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 180
days after the end of the Authority ’s fiscal year (presently September 30), commencing with the report
for the fiscal year ended September 30, 2012, provide to the MSRB an Annual Report which is consistent
with the requirements of Section 4 of this Disclosure Agreement. The Annual Report may cross-
reference other information as provided in Section 4 of this Disclosure Agreement; provided, that the
audited financial statements of the Authority may be submitted separately from the balance of the Annual
Report and later than the date required above for the filing of the Annual Report if they are not available
by that date. If the Authority’s fiscal year changes, it shall give notice of such change in a filing with the
MSRB. The Annual Report shall be submitted on a standard form in use by industry participants or other
appropriate form and shall identify the Bonds by name and CUSIP number.

b Not later than 15 business days prior to said date, the Authority shall provide the
Annual Report to the Dissemination Agent (if other than the Authority). If the Authority is unable to
provide to the MSRB an Annual Report by the date required in subsection (a), the Authority shall, in a
timely manner, send or cause to be sent to the MSRB a notice in substantially the form attached as
Exhibit A.

(c) If the Annual Report is delivered to the Dissemination Agent for filing, the
Dissemination Agent shall (if the Dissemination Agent is other than the Authority) file a report with the
Authority certifying that the Annual Report has been provided pursuant to this Disclosure Agreement,
stating the date it was provided to the MSRB.

SECTION 4.  Content of Annual Reports. (a) The Authority’s Annual Report shall contain or
include by reference the following:

(a) the audited financial statements of the Authority for the prior fiscal year,
prepared in accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board; provided that
if the Authority’s audited financial statements are not available by the time the Annual Report is required
to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements for
such entity in a format similar to the financial statements contained in the Official Statement relating to
the Bonds, and the audited financial statements shall be filed in the same manner as the Annual Report
when they become avatilable; and

(b) information regarding the level of passenger traffic at the Airport (to the extent
‘not included in the financial statements referred to in {a) above), to the extent that such information is
historical and not projected and that similar information is included in the Official Statement; and

(c) information regarding passenger airline departures (to the extent not included in

the financial statements referred to in (a) above), (o the extent that such information is historical and not
projected and that similar information is included in the Official Statement.
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Any or all of the items listed above may be set forth in one or a set of documents or may be
included by specific reference to other documents, including official statements of debt issues of the
Authority or related public entities, which have been made available to the public on the MSRB’s
website. The Authority shall clearly identify each such other document so included by reference.

SECTION 5. Reporting of Significant Events.
(a) The Authority shall give, or cause to be given, notice of the occurrence of any of

the following events with respect to the Bonds in a timely manner not later than ten business days after
the occurrence of the event:

1. Principal and interest payment delingquencies;

2. Unscheduled draws on debt service reserves reflecting financial difficulties;

3. Unscheduled draws on credit enhancements reflecting financial difficulties;

4, Substitution of credit or liquidity providers, or their failure to perform;

5. Adverse tax opinions or issuance by the Internal Revenue Service of proposed or
final determination of taxability or of a Notice of Proposed Issue (IRS Form 5701
TEB);

6. Tender offers;

7. Defeasances;

8. Rating changes; or

9. Bankruptcy, insolvency, receivership or similar event of the obligated person.

Note: for the purposes of the event identified in subparagraph (9), the event is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent or
similar officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or
in any other proceeding under state or federal law in which a court or governmental
authority has assumed jurisdiction over substantially all of the assets or business of the
obligated person, or if such jurisdiction has been assumed by leaving the existing
governmental body and officials or officers in possession but subject to the supervision
and orders of a court or governmental authority, or the entry of an order confirming a
plan of reorganization, arrangement or liquidation by a court or governmental authority
having supervision or jurisdiction over substantially all of the assets or business of the
obligated person.

)} The Authority shall give, or cause to be given, notice of the occurrence of any of
the following events with respect to the Bonds, if material, in a timely manner not later than ten business
days after the occuirence of the event:

1. Unless described in paragraph 5(a)(5), material notices or determinations by the
Internal Revenue Service with respect to the tax status of the Bonds or other
material events affecting the tax status of the Bonds;

2. Modifications to rights of Bond holders;

OHSUSA:754176003.2



DRAFT

3. Optional, unscheduled or contingent Bond calls;

4, Release, substitution, or sale of property securing repayment of the Bonds;

5. Non-payment related defaults;

6. The consummation of a merger, consolidation, or acquisition involving an

obligated person or the sale of all or substantially all of the assets of the obligated
person, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms; or

7. Appointment of a successor or additional trustee or co-trustee, or the change of
name of a trustee or co-trustee.

(c) Whenever the Authority obtains knowledge of the occurrence of a Listed Event
described in Section 5(b), the Authority shall determine if such event would be material under applicable
federal securities laws.

(d) If the Authority learns of the occurrence of a Listed Event described in Section
5(a), or determines that knowledge of a Listed Event described in Section 5(b) would be material under
applicable federal securities laws, the Authority shall within ten business days of occurrence file a notice
of such occurrence with the MSRB. Notwithstanding the foregoing, notice of the Listed Event described
in subsections (a)(7) or (b)(3) need not be given under this subsection any earlier than the notice (if any)
of the underlying event is given to Holders of affected Bonds pursuant to the Indenture.

SECTION 6.  Format for Filings with MSRB. Any report or filing with the MSRB pursuant to
this Disclosure Agreement must be submitted in electronic format, accompanied by such identifying
information as is prescribed by the MSRB.

SECTION 7. Termination of Reporting Obligation. The obligations of the Authority and the
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior
redemption or payment in full of all of the Bonds. If such termination occurs prior to the final maturity of
the Bonds, the Authority shall give notice of such termination in a filing with the MSRB.

SECTION 8.  Dissemination Agent. The Authority may, from time to time, appoint or engage
a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and
may discharge any such Dissemination Agent, with or without appointing-a successor Dissemination
Agent. The Dissemination Agent shall not be responsible in any manner for the content of any notice or
report prepared by the Authority pursuant to this Disclosure Agreement. If at any time there is not any
other designated Dissemination Agent, the Authority shall be the Dissemination Agent. The initial
Dissemination Agent shall be [ ].

SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Authority and the Dissemination Agent may amend this Disclosure Agreement (and the
Dissemination Agent shall agree to any amendment so requested by the Authority), and any provision of
this Disclosure Agreement may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a)
or (b), it may only be made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of an
obligated person with respect to the Bonds, or the type of business conducted;
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(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule
at the time of the original issuance of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver does not, in the opinion of nationally recognized bond
counsel, materially impair the interests of the Holders or Beneficial Owners of the Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
Authority shall describe such amendment in the next Annual Report, and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the case
of a change of accounting principles, on the presentation) of financial information or operating data being
presented by the Authority. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements, (i) notice of such change shall be given in a filing with the
MSRB, and (ii) the Annual Report for the year in which the change is made should present a comparison
(in narrative form and also, if feasible, in quantitative form) between the financial statements as prepared
on the basis of the new accounting principles and those prepared on the basis of the former accounting
principles. ‘

SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Authority from disseminating any other information, using the means of dissemination set
forth in this Disclosure Agreernent or any other means of communication, or including any other
information in any Annuval Report or notice required- to be filed pursuant to this Disclosure Agreement, in
addition to that which is required by this Disclosure Agreement. If the Authority chooses to include any
information in any Annual Report or notice in addition to that which is specifically required by this
Disclosure Agreement, the Authority shall have no obligation under this Disclosure Agreement to update
such information or include it in any future Annual Report or notice of occurrence of a Listed Event or
any other event required to be reported.

SECTION 11. Default. In the event of a failure of the Authority or the Dissemination Agent to
comply with any provision of this Disclosure Agreement, any Holder or Beneficial Owner of the Bonds
may take such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the Authority or the Dissemination Agent to comply with its
obligations under this Disclosure Agreement. A default under this Disclosure Agreement shall not be
deemed to be an Event of Default under the Indenture, and the sole remedy under this Disclosure
Agreement in the event of any failure of the Authority or the Dissemination Agent to comply with this
Disclosure Agreement shall be an action to compel performance.

OHSUSA:754176003.2



DRAFT .

SECTION 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Authority, the Dissemination Agent, the Participating Underwriter and Holders and Beneficial Owners
from time to time of the Bonds, and shall create no rights in any other person or entity.

SECTION 13. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Agreement, and the
Authority agrees to indemnify and save the Dissemination Agent and its officers, directors, employees
and agents, harmless against any loss, expense and liabilities which it may incur arising out of or in the
exercise or performance of its powers and duties hereunder, including the costs and expenses (including
attorneys fees) of defending against any claim of liability, but excluding liabilities due to the
Dissemination Agent’s negligence or willful misconduct. The obligations of the Authority under this
Section shall survive resignation or removal of the Co-Trustee or the Dissemination Agent and payment
of the Bonds.

SECTION 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

SECTION 15. Governing Law. This Disclosure Agreement shall be governed by the laws of
Guam.
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IN WITNESS WHEREQF, this Disclosure Agreement has been executed on behalf of the
Authority and the Dissemination Agent by their duly authorized representatives as of the date

first written above.

OHSUSA:754176003.2

A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM

By

Authorized Officer
[DISSEMINATION AGENT]
By

Authorized Officer
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CONTINUING DISCLOSURE EXHIBIT A

FORM OF NOTICE TO THE MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: A.B. Won Pat International Airport Authority

Name of Bond Issue: A.B. Won Pat International Airport Authority 2013 General Revenue
Bonds

Date of Issuance: _,2013

NOTICE IS HEREBY GIVEN that the Authority has not provided an Annual Report with respect to the
above-named Bonds as required by Section 4 of the Continuing Disclosure Agreement of the Authority,

dated the Date of Issuance. [The Authority anticipates that the Annual Report will be filed by
J '

Dated:

A.B. WON PAT GUAM INTERNATIONAL AIRPORT
AUTHORITY

By [to be signed only if filed]
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A.B. Won Pat International Airport Authority, Guam
General Revenue Bonds
2013 Series A (Non-AMT), 2013 Series B (Non-AMT), 2013 Series C (AMT), 2013 Series D
(Taxable), 2013 Series E ([AMT])

BOND PURCHASE AGREEMENT

, 2013

Board of Directors

A.B. Won Pat International Airport Authority, Guam
P.0. Box 8770

Tamuning, Guam 96931

Guam Economic Development Authority

ITC Building

590 South Marine Corps Drive, Suite 511
Tamuning, Guam 9693 1Ladies and Gentlemen:

Citigroup Global Markets Inc. (the “Representative™), acting on behalf of itself and Wells
Fargo Securities (collectively, the “Underwriters™), hereby offers to enter into this Bond Purchase
Agreement with the A.B. Won Pat International Airport Authority, Guam (the “Authority) for
the purchase by the Underwriters and the sale by the Authority of its General Revenue Bonds
specified below. This offer is made subject to acceptance thereof by the Authority prior to 11:59
p.m., prevailing time in New York, New York, on the date hereof, and, upon such acceptance,
evidenced by the signature of a duly authorized officer of the Authority in the space provided
below, this Bond Purchase Agreement shall be in full force and effect in accordance with its terms
and shall be binding upon the Authority and the Underwriters. Capitalized terms used herein and
not otherwise defined shall have the meanings assigned to them in the Official Statement (as
defined herein).

A. Purchase of the Bonds: Authorization,

1. Upon the terms and conditions and upon the basis of the representations and warranties
herein set forth, the Underwriters hereby agree to purchase from the Authority, and the
Authority hereby agrees to sell to the Underwriters, all (but not less than all) of the
Authority’s General Revenue Bonds, 2013 Series A (Non-AMT) (the “2013 Series A
Bonds™), 2013 Series B (Non-AMT) (the “2013 Series B Bonds™), 2013 Series C (AMT)
(the *“2013 Series C Bonds™), 2013 Series D (Taxable) (the “2013 Series D Bonds™), and
2013 Series E ([AMT]) (the “2013 Series E Bonds” and together with the 2013 Series A
Bonds, 2013 Series B Bonds, the 2013 Series C Bonds, and 2013 Series D Bonds,
collectively, the “2013 Bonds”), in the original aggregate principal amount of
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$ , at an aggregate purchase price of $___ (the “Purchase Price”),
representing the principal amount of the 2013 Bonds, [plus a net original issue
premium/less a net original issue discount] of $ and less an underwriters’
discount of $ ). The 2013 Bonds shall be dated the date of original issuance
thereof (the “Dated Date”), shall mature on the dates (subject to prior redemption as
described in the Official Statement hereinafter mentioned) and shall bear interest (from the
Dated Date) at the rates set forth in the Official Statement, and shall be payable at the
times and in the manner, and shall otherwise have the terms and provisions, set forth in the
Official Statement.

2. The issuance, sale and delivery of the 2013 Bonds has been approved by Resolution No.

of the Authority adopted on , 2013 (the “GIAA Resolution™). The issuance
and sale of the 2013 Bonds has been approved by the Guam Economic Development
Authority (“GEDA”) pursuant to Resolution No. adopted on

2013 (the “GEDA Resolution”). The 2013 Bonds shall be issued pursuant to Chapter 1 of
Title 12 of the Guam Code Annotated (the “Act”). The 2013 Bonds shall be as described
in and shall be issued and secured under and pursuant to an Indenture, dated as of
September 1, 2003 (the “Master Indenture™), as supplemented and amended, including by
a Third Supplemental Indenture, dated as of , 2013 (the “Third
Supplemental Indenture” and, together with the Master Indenture, the “Indenture™), each
by and among the Authority, Bank of Guam, as trustee (the “Trustee”) and U.S. Bank
National Association, as co-trustee and paying agent and registrar (the “Co-Trustee”).

The Closing. The “Closing” shall take place at 11:45 p.m., Guam time on ,
2013 (8:45 a.m., New York time, on , 2013), or on such other date or at such
other time as shall have been mutually agreed upon by the Authority and the Representative
as the date on or place at which the Closing shall occur (the “Closing Date”). At 8:45 a.m.,
New York time (or as soon thereafter as The Depository Trust Company (“DTC”) permits),
on the Closing Date, the Authority will cause the 2013 Bonds in definitive form, duly
executed and authenticated, to be delivered to the principal office of DTC in New York, New
York. Simultaneously with such delivery, and provided that all conditions to the obligations
of the Underwriters set forth in Section K hereof have been satisfied and the documents
referred to therein are in form and substance satisfactory to the Representative, the
Underwriters will cause the Purchase Price of the 2013 Bonds to be paid in immediately
available funds to the order of the Authority. The 2013 Bonds, bearing CUSIP numbers, will
be in definitive form and registered in the name of “Cede & Co.” as nominee of DTC. There
shall be one original 2013C Bond for each maturity of the 2013 Bonds and the 2013 Bonds
will be delivered to the Co-Trustee, as FAST agent on behalf of DTC pursuant to DTC’s Fast
Automated Securities Transfer program, at or before the date and time of the Closing. The
failure of the 2013 Bonds to bear correct CUSIP numbers shall not be a basis for failure of the
Underwriters to accept delivery of the 2013 Bonds.

C. Official Statement.

1. The Authority hereby consents to and confirms the prior use by the Underwriters of the
Preliminary Official Statement (in printed or electronic form) dated . 2013,
and any amendments or supplements thereto that shall be approved by the Authority, (the

3
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“Preliminary Official Statement”), in connection with the public offering of the 2013
Bonds by the Underwriters, and further confirms the authority of the Underwriters to use,
and consents to the use of, a final Official Statement (in printed or electronic form) with
respect to the 2013 Bonds, to be dated the date hereof (or such other date as may be
mutually agreed by the Authority and the Representative), and any amendments or
supplements thereto that shall be approved by the Authority, in connection with the public
offering and sale of the 2013 Bonds, to be dated the date hereof (or such other date as may
be mutually agreed by the Authority and the Underwriter), and any amendments or
supplements thereto that shall be approved by the Authority (the “Official Statement™}, in
connection with the public offering and sale of the 2013 Bonds. The Authority hereby
represents and warrants that the Preliminary Official Statement previously furnished to the
Representative was “deemed final” by the Authority as of its date with respect to the 2013
Bonds for purposes of Rule 15¢2-12 (“Rule 15¢2-127), promulgated by the Securities and
Exchange Commission (the “SEC”) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), except for the omission of such information as is specified
in Rule 15¢2-12(b)(1).

2. The Authority shall provide or cause to be provided to the Representative within seven (7)

business days after the date of this Bond Purchase Agreement, or three (3) business days
prior to the Closing, whichever comes first, ten (10) executed counterparts of the Official
Statement and conformed copies of a final Official Statement in sufficient quantity to
permit the Underwriters to comply with Rule 15¢2-12 and other applicable rules of the
SEC and the Municipal Securities Rulemaking Board (the “MSRB”).

3. The Authority hereby authorizes the Representative to file, and the Representative hereby

agrees to file, the Official Statement with the MSRB through its EMMA system.

D. Amendments to Official Statement. The Authority covenants with the Underwriters to notify

E.

promptly the Representative if, during the period from the date of this Bond Purchase
Agreement to and including the date which is twenty-five (25) days following the End of the
Underwriting Period (as hereinafter defined), any event shall occur, or information comes to
the attention of the Authority that would cause the Official Statement (whether or not
previously supplemented or amended) to contain any untrue statement of a material fact or to
omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading, and if in the opinion of the
Representative such event or information requires the preparation and distribution of a
supplement or amendment to the Official Statement, to prepare and furnish to the
Representative, at the Authority’s expense, such number of copies of the supplement or
amendment to the Official Statement, in form and substance mutually agreed upon by the
Authority and approved by the Representative, as the Representative may reasonably request
and if such notification shall be given subsequent to the Closing Date, such additional legal
opinions, certificates, instruments, and other documents as the Representative may reasonably
deem necessary to evidence the truth and accuracy of any such supplement or amendment to
the Official Statement.

Public Offering. The Underwriters intend to make an initial public offering of all the 2013

Bonds at prices not in excess of the initial offering price or prices set forth in the Official
3
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Statement; provided, however, that the Underwriters may change such initial offering price or
prices as they deem necessary, in their sole discretion, in connection with the offering of the
2013 Bonds without any requirement of prior notice, and may offer and sell the 2013 Bonds
to certain institutions at prices lower than those stated in the Official Statement.

End of Underwriting Period. For purposes of this Bond Purchase Agreement, the “End of the
Underwriting Period” shall mean the earlier of the Closing Date or the date on which the
Underwriters do not retain an unsold balance of the 2013 Bonds for sale to the public. The
Representative will provide the Authority, upon request, such information as the Authority
reasonably requires to determine whether the “end of the underwriting period” for the 2013
Bonds has occurred.

Plan of Financing.

1. The 2013 Bonds shall be issued and secured as described in Section A hereof, substantially
in the form delivered to the Representative, with only such changes therein as shall be
mutually agreed upon between the Authority and the Representative prior to Closing.

2. The 2013 Bonds are being issued by the Authority for the following purposes: (a) to

refund the Authority’s outstanding General Revenue Bonds, 2003 Series A, 2003 Series B,
2003 Series C, and 2003 Series D (the “Refunded 2003 Bonds™), (b) to finance additions,
extensions and improvements to the A.B. Won Pat Guam International Airport (the
“Airport”), and (c) to pay certain expenses incurred in connection with the issuance of the
2013 Bonds.

Secondary Market Disclosure. The Authority agrees to comply with any and all rules and
regulations currently in effect and which hereafter may be adopted by the SEC or the MSRB
which are applicable to the 2013 Bonds relating to secondary market disclosure for the 2013
Bonds, including, but not limited to, Rule 15¢2-12. To that end, the Authority will undertake,
when required by such rules and regulations, pursuant to the Indenture and the Continuing
Disclosure Certificate dated as of the Closing Date (the “Continuing Disclosure Certificate™),
by and among the Authority, the Trustee and the Co-Trustee, to provide annual reports and
notices of certain events as required therein. A description of this undertaking is set forth in
the Preliminary Official Statement and will also be set forth in the Official Statement. Other
than as described in the Preliminary Official Statement or the Official Statement, the
Authority has never failed to comply with any previous undertakings to provide financial
information or notices of material events in accordance with the Rule 15¢2-12.

Representations, Warranties and Covenants of the Authority. The Authority represents and

warrants to, and agrees with, each of the Underwriters that:

1. The Authority is duly organized and validly existing as a public corporation and
autonomous instrumentality of the Government of Guam with full legal, right, power and
authority to issue the 2013 Bonds pursuant to the Act.

2. The Authority has full legal right, power and authority to: (a)execute and deliver this

Bond Purchase Agreement, (b) execute and deliver the Third Supplemental Indenture and

4
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the Continuing Disclosure Certificate (collectively, the “Legal Documents™ on the
Closing Date, (c) deliver the Preliminary Official Statement and execute and deliver the
Official Statement, (d) issue, sell and deliver the 2013 Bonds to the Underwriters pursuant
to the Indenture, as provided herein; (e) perform its obligations under the 2013 Bonds, the
Master Indenture, the Legal Documents, and the Airline Operating Agreements,
concession agreements, and other agreements described in the Official Statement under
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” (collectively, the “Airport Use
Agreements”), and (f) to carry out and consummate all other transactions contemplated
thereby and hereby. '

By all necessary official action, the Authority has duly authorized and approved the
preparation and distribution of the Preliminary Official Statement, the preparation,
execution and delivery of the Official Statement, the execution and delivery of, and the
performance of its obligations under the Master Indenture, the 2013 Bonds, this Bond
Purchase Agreement, the Legal Documents, the Airport Use Agreements and the
consummation by it of all other transactions contemplated by this Bond Purchase
Agreement, the Master Indenture, the Legal Documents and the Airport Use Agreements.
Upon execution and delivery by the Authority (assuming due authorization, execution and
delivery by and enforceability against the other parties thereto), the Master Indenture, the
Legal Documents, this Bond Purchase Agreement and the Airport Use Agreements will be
in full force and effect and each will constitute the legal, valid and binding agreement or
obligation of the Authority, enforceable in accordance with its terms, except as
enforcement thereof may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws or equitable principles relating to or limiting creditors’ rights
generally, the application of equitable principles, the exercise of judicial discretion and the
limitations on legal remedies against the Authority.

. The 2013 Bonds, when issued, authenticated and delivered in accordance with the

Indenture, and sold to the Underwriters as provided herein, will constitute legal, valid and
binding obligations of the Authority in conformity with and entitled to the benefit and
security of the Indenture, and enforceable in accordance with their respective terms, except
as enforcement thereof may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws or equitable principles relating to or limiting creditors’ rights
generally, the application of equitable principles, the exercise of judicial discretion and the
limitations on legal remedics against the Authority.

. The execution and delivery of the 2013 Bonds and the Legal Documents, and compliance
with the provisions on the Authority’s part contained in the Master Indenture, the 2013
Bonds, the Legal Documents and the Airport Use Agreements, will not conflict with or
constitute a breach of or default under any applicable law (including any provision of the
Organic Act of Guam), administrative regulation, court order or consent decree of the
Government of Guam or any department, division, agency or instrumentality thereof or of
the United States or any applicable judgment or decree or any loan agreement, note,
resolution, indenture, agreement or other instrument to which the Authority is a party or
may be otherwise subject.

L
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The Authority is not in any material respect in breach of or default under any applicable
law, administrative regulation, court order or consent decree of the Government of Guam
or of the United States, or any agency or instrumentality of either of them, or any
applicable judgment or decree, or any loan agreement, indenture, bond, note, resolution,
agreement (including, without limitation, the Indenture or this Bond Purchase Agreement)
or other instrument to which the Authority is a party which breach or default has or may
have a material adverse effect on the ability of the Authority to perform its obligations
under the Master Indenture, the I.egal Documents, this Bond Purchase Agreement or the

- Airport Use Agreements, and aside from those disclosed in the Preliminary Official

10.

Statement, no event has occurred and is continuing which with the passage of time or the
giving of notice, or both, would constitute such a default or event of default under any
such instrument.

All opinions, certifications, approvals, consents or orders of any governmental authority,
legislative body, board, agency or commission having jurisdiction which are required for

the due authorization of, or the obtaining of which would constitute a condition precedent

to, or the absence of which would materially adversely affect the approval or adoption, as
applicable, of the GIAA Resolution, the GEDA Resolution, the Legal Documents, the
Airport Use Agreements or this Bond Purchase Agreement, the issuance of the 2013

. Bonds or due performance by the Authority of its obligations thereunder, under the Master

Indenture or hereunder, at this time have been duly obtained.

The 2013 Bonds, when issued, will conform to. the descriptions thereof contained in the
Preliminary Official Statement (except for the exclusion of pricing information) and in the
Official Statement under the captions “THE 2013 BONDS” and Appendix E -
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE?”; the proceeds of the
2013 Bonds will be applied generally as described in the Preliminary Official Statement
(except for the exclusion of pricing information) and the Official Statement under the
captions “INTRODUCTION” and “PLAN OF FINANCE”; and the Master Indenture and
the Legal Documents conform in all material respects to the descriptions thereof contained
in the Preliminary Official Statement and the Official Statement.

The Preliminary Official Statement, as of its date and as of the date hereof (excluding any
information permitted to be omitted pursuant to Rule 15¢2-12), did not and does not
contain any untrue or misleading statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

At the time of the Authority’s acceptance hereof and (unless an event occurs of the nature
described in Section D hereof) during the period from the date of this Bond Purchase
Agreement to and including the date which is twenty-five (25) days following the End of
the Underwriting Period for the 2013 Bonds, the Official Statement does not and will not
contain any untrue or misleading statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading. '

6
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12.

13.

If the Official Statement is supplemented or amended pursuant to Section D hereof, at the
time of each supplement or amendment thereto and (unless subsequently again
supplemented or amended pursuant to such paragraph) at all times during the period from
the date of this Bond Purchase Agreement to and including the date which is twenty-five
(25) days following the End of the Underwriting Period for the 2013 Bonds (the “Update
Period”), the Official Statement, as so supplemented or amended, will not contain any
untrue or misleading statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in the light of the -
circumstances under which they were made, not misleading.

To the best knowledge of the Authority, after due investigation and except to the extent
disclosed in the Preliminary Official Statement and the Official Statement, no action, suit,
proceeding, inquiry or investigation, at law or in equity, before or by any couit,

- governmental agency, public board or body is pending or, to the knowledge of the

Authority, threatened in any way (a) affecting the existence of the Authority or the title of
any official of the Authority to such person’s office, (b) seeking to restrain or enjoin the
issuance, sale or delivery of the 2013 Bonds or the collection of revenues or asscts of the
Authority pledged or to be pledged to pay the principal of and interest or premium, if any,
on the 2013 Bonds or the pledge thereof, (c) contesting or affecting the validity or
enforceability of the Act, the GIAA Resolution, the GEDA Resolution, the Master
Indenture, the Legal Documents, this Bond Purchase Agreement, the Airport Use
Agreements, or the 2013 Bonds, or (d) contesting the completeness or accuracy of the
Preliminary Official Statement, the Official Statement or any supplement or amendment
thereto, the power or authority of the Authority with respect to the 2013 Bonds, the Master

Indenture, the Legal Documents, the Airport Use Agreements or this Bond Purchase

Agreement, or the exclusion of interest on the 2013 Series A Bonds, the 2013 Series B
Bonds, the 2013 Series C Bonds, and the 2013 Series E Bonds (collectively, the “2013
Tax-Exempt Bonds”) from gross income for federal income tax purposes, nor is there any
basis for any such action, suit, proceeding, inquiry or imvestigation, wherein an
unfavorable decision, ruling or finding would materially adversely affect the validity of the
Act, the GIAA Resolution, the GEDA Resolution, or the authorization, execution, delivery
or performance by the Authority of the 2013 Bonds, the Master Indenture, the Legal
Documents, the Airport Use Agreements, or this Bond Purchase Agreement.

The Authority will furnish such information, execute such instruments and take such other
action in cooperation with the Underwriters as the Underwriters may reasonably request:
(a) to qualify the 2013 Bonds for offer and sale under the Blue Sky or other securities laws
and regulations of such states and other jurisdictions as the Representative may designate
and (b) to determine the eligibility of the 2013 Bonds for investment under the laws of
such states and other jurisdictions, and the Authority agrees to make its best efforts to
continue such qualifications in effect so long as required for the distribution of the 2013
Bonds (provided that the Authority shall not be obligated to execute a general or special
consent to service of process or qualify to do business in connection with any such
qualification or determination in any jurisdiction), and will advise the Representative
immediately upon receipt by the Authority of any written notification with respect to the
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15.

16.

17.

18.

19.

20.

21.

22,

23.

suspension of the qualification of the 2013 Bonds for sale in any jurisdiction or the
initiation or threat of any proceeding for that purpose.

The Authority will comply with the requirements of the Tax Certificate executed by the
Authority in connection with the delivery of the 2013 Tax-Exempt Bonds.

The Authority has the legal authority to apply and will apply, or will cause to be applied,

“the proceeds from the sale of the 2013 Bonds in accordance with and subject to all of the

terms and provisions of the Act, and the Indenture, and will not take or omit to take any
action which action or omission will materially adversely affect the exclusion from gross
income for federal income tax purposes of the interest on the 2013 Tax-Exempt Bonds.

Any certificate signed by any officer of the Authority and delivered to the Underwriters
pursuant to the Indenture or this Bond Purchase Agreement or any document contemplated
thereby or hereby shall be deemed a representation and warranty by the Authority to the
Underwriters as to the statements made therein and that such officer shall have been duly
authorized to execute the same.

To the best knowledge of the Authority, there is no public vote or referendum pending or
proposed, the results of which could in any way adversely affect the transactions
contemplated by this Bond Purchase Agreement, the Act, the GIAA Resolution, the
GEDA Resolution, the 2013 Bonds, or the Indenture or the validity or enforceability of the
2013 Bonds.

The Indenture creates a valid pledge of and grant of a security interest in the Revenues (as
defined in the Indenture) purported to be pledged thereby.

Between the date of this Bond Purchase Agreement and the Closing, the Authority will
not, without the prior written consent of the Underwriters, issue any bonds, notes or other
obligations for borrowed money payable from the Revenues prior to or on a parity with the
2013 Bonds.

Between the date of this Bond Purchase Agreement and the Closing, the Authority will not
take any action within or under its control that will cause any adverse change of a material
nature in the enforcement or collection of the Revenues.

Prior to the Closing, the Authority will not take any action within or under its control that
will cause any adverse change of a material nature in the enforcement or collection of the
Revenues.

The Authority has complied with its obligations under Section 5.01 Capital Improvements
under the Airline Operating Agreements in connection with additions, extensions and
improvements to the Airport financed with the 2013 Bonds.

The financial statements of the Authority contained in the Preliminary Official Statement
and the Official Statement fairly present the financial positions and results of operation of
the Authority and the Airport as of the dates and for the periods therein set forth, and the

8
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Authority has no reason to believe that such financial statements have not been prepared in
accordance with generally accepted accounting principles.

Conditions to Closing. The Representative has entered into this Bond Purchase Agreement

on behall of itself and the other Underwriters in reliance upon the representations and
warranties of the Authority contained herein and to be contained in the documents and
instruments to be delivered at the Closing and upon the performance by the Authority of its
obligations hereunder at or prior to the Closing Date. Accordingly, the Underwriters’
obligations under this Bond Purchase Agreement to purchase, to accept delivery of and to pay
for the 2013 Bonds are subject to the performance by the Authority of its obligations to be
performed hereunder and under such aforesaid documents and instruments at or prior to the
Closing, and are also subject to the following conditions:

L.

The representations and warranties of the Authority contained herein will be true and
correct on the date hereof, and on and as of the Closing Date with the same effect as if
made on the Closing Date.

At the time of the Closing, the Act, the GEDA Resolution, the GIAA Resolution, the
Master Indenture and the Legal Documents will be in full force and effect and will not
have been amended, modified or supplemented, and the Official Statement will not have
been amended, modified or supplemented, except as may have been agreed to by the
Authority and the Underwriters.

At the time of the Closing, all necessary action of the Authority relating to the issuance of
the 2013 Bonds will have been taken and will be in full force and effect and will not have
been amended, modified or supplemented.

At or prior to the Closing, the Representative will have received each of the following
documents:

{a) The Official Statement executed by an authorized official of the Authority.

{b) The Third Supplemental Indenture duly authorized, executed and delivered by the
Authority, the Trustee and the Co-Trustee, together with a true and correct copy of
the Master Indenture.

(c) The Continuing Disclosure Certificate duly authorized, executed and delivered by
the Authority.

(d) The approving opinion, dated the Closing Date and addressed to the Authority, of
Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority, in
substantially the form attached to the Official Statement as Appendix C, and a
reliance letter of such Counsel, dated the Closing Date and addressed to the
Underwriters, to the effect that such opinion addressed to the Authority may be
relied upon by the Underwriters to the same extent as if such opinion were
addressed to them.

4
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An opinion, dated the Closing Date and addressed to the Underwriters, of Orrick,
Herrington & Sutcliffe LLP, Bond Counsel to the Authority, to the effect that:
(1) this Bond Purchase Agreement has been duly executed and delivered by the
Authority and, assuming due execution and delivery by and validity against the
Underwriters, is a valid and binding agreement of the Authority, except that the
rights and obligations thereunder may be subject to bankruptcy, insolvency,
reorganization, arrangement, fraudulent conveyance, moratorium and other laws
relating to or affecting creditors’ rights, to the application of equitable principles,
and to the exercise of judicial discretion in appropriate cases, and except that no
opinion need be expressed with respect to any indemnification, contribution,
penalty, choice of law, choice of forum, choice of venue, waiver or severability
provisions contained in the Bond Purchase Agreement; (ii) the 2013 Bonds are not
subject to the registration requirements of the Securities Act of 1933, as amended
(the “Securities Act”), and the Indenture is exempt from qualification pursuant to
the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”); and (¢)
the statements contained in the Official Statement under the captions “THE 2013C
BONDS,” “SECURITY AND SOURCES OF PAYMENT FOR THE 2013C
BONDS,” “TAX MATTERS” and Appendices B and C thereto, excluding any
material that may be treated as included under such captions by cross-reference,
insofar as the statements contained under such captions expressly summarize
provisions of the Indenture and the form and content of the final opinion of such
Counsel with respect to such 2013 Bonds, are accurate in all material respects.

The opinion of counsel to the Trustee, dated the Closing Date and addressed to the
Underwriters and the Authority, to the effect that: (i) the Trustee has been duly
organized and is validly existing and in good standing under the laws of Guam
with full corporate power to undertake the trusts of the Indenture; (ii) the Trustee
has duly authorized, executed and delivered the Indenture and by all proper
corporate action has authorized the acceptance of the trusts of the Indenture;
(iii) assuming the corporate power and, legal authority of, and the due
authorization, execution and delivery of the Third Supplemental Indenture by, the
Authority and the Co-Trustee, the Indenture constitutes a valid and binding
agreement of the Trustee enforceable against the Trustee in accordance with its
terms, except as enforcement may be limited by bankruptcy, insolvency,

‘moratorium or other similar laws or equitable principles relating to or limiting

creditors’ rights generally; (iv) no authorization, approval, consent or other order of
any governmental agency or, to such counsel’s knowledge after due investigation,
any other person or corporation is required for the valid authorization, execution
and delivery of the Third Supplemental Indenture by the Trustee (except that such
counsel need express no view as to federal or state securities laws); and (v) there is
no action, suit, proceeding or investigation at law or in equity before or by any
court, public board or body known to counsel to the Trustee to be pending or
threatened against or affecting the Trustee to restrain or enjoin the Trustee’s

* participation in, or in any way contesting the powers of the Trustee with respect to,

the transactions contemplated by the 2013 Bonds, the Indenture or any other
agreement, document, or certificate related to such transactions.
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The opinion of counsel to the Co-Trustee, dai:ed the Closing Date and addressed to
the Underwriters and the Authority, to the effect that: (i) the Co-Trustee has been
duly organized as a national banking association and is validly existing and in good
standing under the laws of the United States of America with all requisite corporate
power to undertake the trusts of the Indenture; (ii} the Co-Trustee has duly
authorized, executed and delivered the Third Supplemental Indenture and has taken
all necessary corporate action to authorize the execution and delivery of the Master
Indenture and the Third Supplemental Indenture and the performance of its
obligations thereunder; (iii) assuming the corporate power and legal authority of,
and the due authorization, execution and delivery of the Indenture by, the
Authority and the Trustee, the Indenture constitutes a valid and binding agreement
of the Co-Trustee enforceable against the Co-Trustee in accordance with its terms,
except as enforcement may be limited by bankruptcy, insolvency, moratorium or
other similar laws or equitable principles relating to or limiting creditors’ rights
generally; (iv) the 2013 Bonds have been validly authenticated by the Co-Trustee
in its capacity as Registrar under the Indenture; (v) to the best knowledge of such
counsel, no authorization, approval, consent or other order of any governmental
agency or any other person or corporation is required for the valid authorization,
execution and delivery of the Third Supplemental Indenture by the Co-Trustee or
the authentication of the 2013 Bonds (except that such counsel need express no
view as to federal or state securities laws); and (vi) to the best knowledge of such
counsel, there is no litigation pending against the Co-Trustee to be pending or
threatened against or affecting the Co-Trustee to restrain or enjoin the Co-Trustee’s
participation in, or in any way contesting the powers of the Co-Trustee with respect
to, the transactions contemplated by the 2013 Bonds, the Indenture or any other
agreement, document, or certificate related to such transactions.

An opinion of counsel to the Authority, dated the Closing Date and addressed to
the Underwriters singularly or together, to the effect that: (i) the Authority is on
the Closing Date a public corporation and an autonomous instrumentality of the
Government of Guam and has full legal right, power and authority to enter into the
Bond Purchase Agreement and the Continuing Disclosure Certificate, and perform
its obligations under the Bond Purchase Agreement, the Master Indenture and the
Legal Documents, to authorize, issue and sell the 2013 Bonds, to collect and
enforce the collection of Revenues and to carry out and consummate all
transactions required of it as contemplated by this Bond Purchase Agreement, the
Master Indenture and the Legal Documents; (ii) the GIAA Resolution was duly
adopted on 2013, at a regular or special meeting of the Board of
GIAA duly called for such purpose and has not been amended or repealed; (iii) the
Bond Purchase Agreement and the Legal Documents have been duly approved and
authorized by the Authority and each has been duly executed and delivered and the
Bond Purchase Agreement, the Master Indenture and the Continuing Disclosure
Certificate are each in full force and effect as of the Closing Date; (iv) this Bond
Purchase Agreement has been duly authorized, executed and delivered by and
constitutes a valid and binding obligation of the Authority enforceable in
accordance with its terms (but such opinion as to enforceability may be qualified
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with respect to bankruptcy, insolvency and other laws affecting creditors’ rights or
remedies); (v) the execution and delivery of the Legal Documents and the Bond
Purchase Agreement, and the consummation of the transactions contemplated
thereby, by the Master Indenture and hereby, and the compliance with the
provisions thereof and hereof, will not conflict with or constitute on the part of the
Authority a breach of or a default under any existing law, administrative
regulation, court order or consent decree of the Government of Guam or any
department, division, agency or instrumentality of the United States to which the
Authority is subject, or any agreement, resolution or instrument to which the
Authority is a party or may otherwise be subject; (vi) the pledge of Revenues
pursuant to the Act, and the Indenture creates a valid first priority lien in favor of
the Trustee for the benefit of the Bondholders; (vii) all approvals, consents or
orders of any governmental authority, board, agency or commission having
jurisdiction the obtaining of which would constitute a condition precedent to the
performance by the Authority of its obligations under this Bond Purchase
Agreement, the Master Indenture, the Legal Documents or the 2013 Bonds and
which can reasonably be obtained by the time of Closing have been obtained; (viii)
other than as disclosed in the Preliminary Official Statement and the Official
Statement, there is no litigation or proceeding, pending (with service of process
having been received by the Authority or otherwise known to such counsel) or, to
the knowledge of such counsel, threatened (either in Guam, state or federal courts),
(a) to restrain or enjoin the execution or delivery of the 2013 Bonds or the general
collection of Revenues, (b) in any way contesting or affecting the existence of the
Authority or the title of any official of the Authority to such person’s office, (c)
seeking to restrain or to enjoin the issuance, sale or delivery of the 2013 Bonds, or
the collection of Revenues of the Authority pledged or to be pledged to pay the
principal of and interest or premium, if any, on the 2013 Bonds, or the pledge
thereof, or (d) in any way contesting or affecting the validity or enforceability of
the 2013 Bonds, the Master Indenture, the Legal Documents or this Bond Purchase
Agreement, or contesting in any way the completeness or accuracy of the
Preliminary Official Statement or the Official Statement, or contesting the power
of the Authority or its authority with respect to the 2013 Bonds, the Master
Indenture, the Legal Documents or this Bond Purchase Agreement; (ix) as of the
date of the Official Statement and as of the Closing Date, the statements contained
in the Official Statement under the captions “INTRODUCTION,” “THE
AUTHORITY,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES -
Passenger Terminal Building Concessions and Revenue Arrangements - Duty Free
Concessions,” “LITIGATION” and “CONTINUING DISCLOSURE” are accurate
in all material respects; and (x) counsel to the Authority has no reason to believe
that either the Preliminary Official Statement, as of its date and as of the date
hereof, or the Official Statement, as of its date and as of the Closing Date,
contained or contains any untrue statement of a material fact or omitted or omits to
state a material fact required to be stated therein or necessary to make the
staterents therein, in the light of the circumstances under which they were made,
not misleading (except for the financial statements and other financial and
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statistical data included in the Preliminary Official Statement and the Official
Statement and the Appendices thereto, as to which no view need be expressed).

An opinion of counsel to GEDA, dated the Closing Date and addressed to the
Underwriters and the Authority, to the effect that: (i) the GEDA Resolution was
duly adopted on 2013, at a regular or special meeting of GEDA duly
called for such purpose and has not been amended or repealed; and (ii) there is no
litigation or proceeding pending (with service of process having been received by
GEDA or otherwise known to such counsel) or, to the knowledge of such counsel,
threatened against GEDA in any way affecting the existence of GEDA, the title of
any offictal of GEDA to such person’s office, or seeking to restrain or to enjoin the
issuance, sale or delivery of the 2013 Bonds or in any way contesting or affecting
the validity or enforceability of the 2013 Bonds or contesting in any way the
completeness or accuracy of the Preliminary Official Statement or the Official
Statement, or contesting the power of GEDA or its authority with respect to the
2013 Bonds.

A certification by the Guam Compiler of Laws to the effect that [Bill No. 1 (2-
S)/Public Law No. _ )] was duly passed by the Guam Legislature on July 31, 2013
and signed by the Governor on , 2013, and that such public law has not
been further amended or repealed and is now in full force and effect.

The opinion of Hawkins Delafield & Wood LLP, counsel to the Underwriters,
dated the Closing Date, to the effect that: (i) the 2013 Bonds are exempt from
registration under the Securities Act and the Indenture is exempt from qualification
under the Trust Indenture Act; (ii}) without having undertaken to determine
independently or to assume responsibility for the accuracy, completeness or
fairness thereof, and based solely on such counsel’s participation in telephone
conferences at which representatives of the Authority, GEDA, Bond Counsel, the
Airport Consultant, and the Representative were at various times present, nothing
has come to such counsel’s attention that would lead it to believe that the
information and statements (except for (A) any information relating to CUSIP
numbers, any financial, accounting, statistical economic or demographic data or
forecasts, projections, estimates, assumptions or expressions of opinion, the
financial statements and the information relating to DTC and its book-entry system
included in the Preliminary Official Statement and the Official Statement and (B)

'the Appendices to each, as to which no view need be expressed) in the Preliminary

Official Statement, as of its date and as of the date hereof (excluding any
information permitted to be omitted pursuant to Rule 15¢2-12), or the Official
Statement, as of its date and as of the Closing Date, contained or contain any
untrue statement of a material fact or omitted or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading; and (iii) the form of Continuing Disclosure
Certificate meets the requirements of Rule 15¢2-12 as to form.

A certificate of the Trustee dated the Closing Date and signed by a duly authorized
officer of the Trustee, in form and substance satisfactory to the Underwriters, to the
13
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effect that: (i) to the best of such officer’s knowledge, no litigation is pending or
threatened (in territorial, state or federal courts) to restrain or enjoin the
authentication or delivery of the 2013 Bonds or to restrain or enjoin the Trustee
from performing its obligations under the Master Indenture and the Legal
Documents; and (ii) to the best of such officer’s knowledge, after due
investigation, no event affecting the Trustee has occurred since the date of the
Official Statement which either makes untrue or incorrect in any material respect
as of the date of such certificate the statements or information contained in the
Official Statement or which should be reflected therein in order to make the
statements and information therein not misleading in any material respect.

A certificate of the Co-Trustee dated the Closing Date and signed by a duly
authorized officer of the Co-Trustee, in form and substance satisfactory to the
Underwriters, to the effect that: (i) to the best of such officer’s knowledge, no
litigation is pending or threatened (in territorial, state or federal courts) to restrain
or enjoin the authentication or delivery of the 2013 Bonds or to restrain or enjoin
the Co-Trustee from performing its obligations under the Master Indenture or the
Legal Documents; and (ii) to the best of such officer’s knowledge, after due
investigation, no event affecting the Co-Trustee has occurred since the date of the
Official Statement which either makes untrue or incorrect in any material respect
as of the date of such certificate the statements or information contained in the
Official Statement or which should be reflected therein in order to make the
statements and information therein not misleading in any material respect.

A certificate dated the Closing Date and signed by an authorized official of the
Authority to the effect that: (i) the representations, warranties and covenants of the
Authority contained herein are true and correct on and as of the Closing Date with
the same effect as if made on the Closing Date; (ii) no event materially adversely
affecting the Authority has occurred since the date of the Official Statement; (iii)
the Preliminary Official Statement, as of its date and as of the date hereof
(excluding any information permitted to be omitted pursuant to Rule 15¢2-12), and
the Official Statement, as of its date and as of the Closing Date, did not and does
not contain any untrue statement of a material fact or omitted or omits to state a
material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; (iv) the Authority has complied with this Bond Purchase Agreement
and has satisfied all the conditions on its part herein to be performed or satisfied at
or prior to the Closing; and (v) there is no litigation or proceeding pending or, to
the knowledge of the Authority, threatened and having merit (either in Guam, state
or federal courts) (A) to restrain or enjoin the execution or delivery of the 2013
Bonds or the general collection of Revenues, or (B) in any way contesting or
affecting the existence of the Authority or the title of any official of the Authority
to such person’s office, or seeking to restrain or to enjoin the issuance, sale or
delivery of the 2013 Bonds, or the pledge of Revenues, or in any way contesting or
affecting the validity or enforceability of the 2013 Bonds, the Legal Documents or
this Bond Purchase Agreement, or contesting in any way the completeness or
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accuracy of the Preliminary Official Statement or the Official Statement, or
contesting the power of the Authority or its anthority with respect to the 2013
Bonds, the Master Indenture, the Legal Documents or this Bond Purchase
Agreement. '

Three counterpart originals of a transcript of all proceedings relating to the
authorization and issuance of the 2013 Bonds.

Certified éopies of the GIAA Resolution and the GEDA Resolution.
A Tax Certificate in form satisfactory to Bond Counsel.

Evidence that the 2013 Bonds have been assigned ratings of at least __and ____ by
Standard & Poor’s Ratings Services and Moody’s, respectively.

[Such documents necessary for the issuance of the 2013 Bonds pursuant to
3.05(B)(1) of the Master Indenture, as amended by the Third Supplemental
Indenture].

A certificate dated the Closing Date and signed by an authorized official of the
Authority to the effect that upon the issuance of the 2013 Bonds there will not be
issued and outstanding indebtedness of the Authority that would result in a
violation of the debt limit provision of Section 11 of the Organic Act of Guam.

Such additional legal opinions, certificates, instruments and other documents as the
Underwriters may reasonably request to evidence the truth and accuracy, as of the
date hereof and as of the Closing Date, of the representations, warranties and

‘covenants of the Authority contained herein and of the statements and information

contained in the Official Statement and the due performance or satisfaction by the
Authority at or prior to the Closing of all agreements then to be performed and all
conditions then to be satisfied by the Authority.

A letier addressed to the Authority from Leigh Fisher Associates, dated the date of
the Closing, to the effect that the Airport Consultant consents to (i) the use and
inclusion of the Report of the Airport Consultants dated included
as Appendix ____ to the Preliminary Official Statement and the Official Statement;
and (ii) the references to such firm in the Preliminary Official Statement and the
Official Statement.

[A letter addressed to the Underwriters from , independent certified
public accountants, in form and substance satisfactory to the Underwriters and their
counsel and dated the date on or before the Closing to the effect that, as of the date
of such letter, (i) they are independent certificate public accountants within the
meaning of the Code of Professional Ethics of the American Institute of Certified
Public Accountants; and (ii) they consent to the inclusion of their report to the
Authority dated (the “Financial Statements™) as Appendix ___ to the
Preliminary Official Statement and the Official Statement for the 2013 Bonds and
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to all references to such firm and such Financial Statements in the Preliminary
Official Statement and the Official Statement.]

All of the opinions, letters, certificates, instruments and other documents
mentioned above or elsewhere in this Bond Purchase Agreement will be deemed to be in
compliance with the provisions hereof if, but only if, they are in form and substance satisfactory
to the Underwriters. The opinion of Orrick, Herrington & Sutcliffe LLP that is first referred to in
Section K.4(d) shall be deemed satisfactory if it is substantially in the form of Appendix C to the
Official Statement.

If the Authority is unable to satisfy the conditions to the obligations of the
Underwriters to purchase, to accept delivery of and to pay for the 2013 Bonds contained in this
Bond Purchase Agreement, or if the obligations of the Underwriters to purchase, to accept
delivery of and to pay for the 2013 Bonds are terminated for any reason permitted by this Bond
Purchase Agreement, this Bond Purchase Agreement will terminate and neither the Underwriters
nor the Authority will be under further obligation hereunder, except that the respective obligations
of the Authority and the Underwriters set forth in Section M and the representations, warranties
and covenants of the Authority contained in Section I shall continue in full force and effect,
provided that such representations and warranties shall be understood to have been made as of the
date of this Bond Purchase Agreement.

K. Termination. The Underwriters shall have the right to cancel their obligation to purchase the
2013 Bonds if between the date hereof and the Closing:

1. legislation shall have been newly enacted or introduced by the Congress of the United
States or the legislature of the Government of Guam or shall have been reported out of
committee of either body or be newly pending in committee of either body, or a decision
shall have been rendered by a court of the United States or the Government of Guam or the
Tax Court of the United States, or a ruling, resolution, regulation, or temporary regulation,
release, or announcement shall have been made or shall have been proposed to be made by
the Treasury Department of the United States or the Internal Revenue Service, or other
federal or state authority, with respect to federal or state taxation upon revenues or other
income of the general character of that to be derived by the Authority from its operations,
or upon interest received on obligations of the general character of the 2013 Bonds that, in
the Representative’s reasonable judgment, materially adversely affects the market for the
2013 Bonds, or the market price generally of obligations of the general character of the
2013 Bonds, or the ability of the Underwriters to enforce contracts for sale of the 2013
Bonds; or

2. there shall exist any event or circumstance that in the Representative’s reasonable
judgment makes either untrue or incorrect in any material respect any statement or
information in the Official Statement or is not reflected in the Official Statement but
should be reflected therein in order to make any statement of material fact therein not
misleading in any material respect; or

3. there shall have occurred: (A) any new material outbreak or escalation of hostilities
{(including, without limitation, an act of terrorism) involving the United States or the
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declaration by the United States of a national emergency or war occurs; or (B) the
occurrence of any other calamity or crisis or any change in the financial, political or
economic conditions in (he United States or elsewhere (including, but not limited to, an
escalation of hostilities that existed prior to the date hereof), if the effect of any such event
specified in clause (A) or (B), in the reasonable judgment of the Representative, makes it
impracticable or inadvisable to proceed with the offering or the delivery of the 2013 Bonds
on the terms and in the manner conterplated in the Preliminary Official Statement or the
Official Statement; or

there shall be in force a general suspension of trading on the New York Stock Exchange,
or minimum or maximum prices for trading shall have been fixed and be in force, or
maximum ranges for prices for securities shall have been required and be in force on the
New York Stock Exchange, whether by virtue of determination by that Exchange or by
order of the SEC or any other governmental authority having jurisdiction that, in the
Representative’s reasonable judgment, makes it impracticable for the Underwriters to
market the 2013 Bonds or enforce contracts for the sale of the 2013 Bonds; or

a general banking moratorium shall have been declared by federal or state authorities
having jurisdiction and be in force that, in the Representative’s reasonable judgment,
makes it impracticable for the Underwriters to market the 2013 Bonds or enforce contracts
for the sale of the 2013 Bonds; or

legislation shall be enacted or actively considered for enactment, or a decision by a court
of the United States shall be rendered, or a ruling, regulation, proposed regulation, or
statement by or on behalf of the SEC or other governmental agency having jurisdiction of
the subject matter shall be made, to the effect that the 2013 Bonds or any comparable
securities of the Authority, any obligations of the general character of the 2013 Bonds, or
the Legal Documents are not exempt from the registration, qualification or other
-requirements of the Securities Act or the Trust Indenture Act or would be in violation of
any provision of the federal securities laws; or

there shall have been since the date hereof any material adverse change in the affairs or
financial condition (except for changes that the Official Statement discloses are expected
to occur) of the Authority that in the Representative’s reasonable judgment will materially
adversely affect the market for the 2013 Bonds or the ability of the Underwriters to
enforce contracts for the sale of the 2013 Bonds; or

. there shall be established any new restriction on transactions in securities materially
affecting the free market for securities (including the imposition of any limitation on
interest rates) or the extension of credit by, or a change to the net capital requirements of,
underwriters established by the New York Stock Exchange, the SEC, any other federal or
Government of Guam agency or the Congress of the United States, or by Executive Order;
or

a stop order, release, regulation, or no-action letter by or on behalf of the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or
made to the effect that the issuance, offering, or sale of the 2013 Bonds, including all the
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11.

12.

13.

underlying obligations as contemplated hereby or by the Official Statement, or any
document relating to the issuance, offering or sale of the 2013 Bonds, is or would be in
violation of any provision of the federal securities laws at the Closing Date, including the
Securities Act, the Exchange Act and the Trust Indenture Act; or

there shall have occurred after the signing hereof either a financial crisis or a default with
respect to the debt obligations of the Authority or any political subdivision of the
Government of Guam thereof or proceedings under the bankruptcy laws of the United
States or of the Authority shall have been instituted by the Authority or any agency or
political subdivision of the Government of Guam, in either case the effect of which, in the
reasonable judgment of the Representative, is such as to materially and adversely affect
the market price or the marketability of the 2013 Bonds or the ability of the Underwriters
to enforce contracts for the sale of the 2013 Bonds; or

there shall have occutred any downgrading or published negative credit watch or similar
published information from a rating agency that at the date of this Bond Purchase
Agreement has published a rating (or has been asked to furnish a rating) on the 2013
Bonds, which action reflects a change or possible change, in the ratings accorded such
2013 Bonds; or

a material disruption in securities settlement, payment or clearance services shall have
occurred and be continuing; or

any material change other than the inclusion of information permitted to be excluded by
Rule 15¢2-12 shall have been made between the Preliminary Official Statement and the
Official Statement, except any change that has been accepted by the Representative.

L. Payment of Expenses.

L.

The Underwriters shall be under no obligation to pay, and the Authority shall pay from
available funds or direct the Trustee under the Indenture to pay from the proceeds of the
2013 Bonds (to the extent permitted under applicable law) or from other funds of the
Authority, certain expenses set forth in this Section that are incidental to the performance
of the Authority’s obligations hereunder, including but not limited to, all expenses in
connection with the printing of the Preliminary Official Statement, the Official Statement,
and any amendment or supplement to either thereof; all expenses in connection with the
printing, issuance, and delivery of the 2013 Bonds; the fees and disbursement of Bond
Counsel, GIAA Counsel, GEDA Counsel and any auditors and accountants; the fees and
disbursements of the Trustee and the Co-Trustee and their respective counsel; all expenses
in connection with obtaining a rating or ratings for the 2013 Bonds; all expenses of the

- Authority in connection with the preparation, printing, execution, and delivery, and any .

recording or filing required by Bond Counsel, of the Legal Documents, this Bond Purchase
Agreement, and any Financing Statement or notice with respect thereto; the Authority’s
administrative fees; GEDA’s fees established by Guam law or rule; fees for preparation of
a blue sky memorandum relating to the 2013 Bonds; and all other expenses and costs of
the Authority incident to its obligations in connection with the authorization, issuance,
sale, and distribution of the 2013 Bonds. The Authority acknowledges that a portion of the
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Underwriters’ discount represents reimbursement of the Underwriters for reasonable
expenses incurred by the Underwriters on behalf of the Authority’s employees which are
incidental to implementing this Bond Purchase Agreement, including but not limited to,
meals, transportation, lodging, entertainment, closing dinner and related events for such
employees.

The Representative shall pay the costs of qualifying the 2013 Bonds for sale in various
states chosen by the Representative, all advertising expenses in connection with the public
offering of the 2013 Bonds, and all other expenses incurred by it or the other Underwriters
in connection with the public offering and distribution of the 2013 Bonds, including the
fees and disbursements of their counsel.

M. Indemnification.

1.

The Authority agrees to indemnify and hold harmless the Underwriters and each person, if
any, who controls (within the meaning of Section 15 of the Securities Act or Section 20 of
the Exchange Act) the Underwriters and their directors, officers, agents, and employees
against any and all losses, claims, damages, liabilities, and expenses arising out of a breach
of any of the Authority’s material representations included in this Bond Purchase
Agreement (including a breach the result of which would require in connection with a
public offering of the 2013 Bonds any security to be registered under the Securities Act or
any indenture to be qualified under the Trust Indenture Act), or a breach of the Continuing
Disclosure Certificate, or any statement or information in the Preliminary Official
Statement or in the Official Statement (excluding therefrom the information under the
caption “UNDERWRITING” and the information about DTC and its book-entry system)
that is or is alleged to be untrue or incorrect in any material respect, or any material
omission or alleged material omission of any statement or information under the foregoing
headings in the Preliminary Official Statement or the Official Statement which is required
to be stated therein or is necessary to make the statements therein, in the light of the
circumstances in which they were made, not misleading. The foregoing indemnity
agreement shall be in addition to any liability that the Authority may otherwise have.

The Underwriters will indemnify and hold harmless the Authority, each of its members,
directors, officers, and employees, and each person who controls the Authority within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, to the
same extent as the foregoing indemnity from the Authority to the Underwriters, but only
with reference to written information relating to the Underwriters furnished by them
specifically for use in the preparation of the Preliminary Official Statement or the Official
Statement. This indemnity agreement will be in addition to any liability which the
Underwriters may otherwise have. The Authority acknowledges that the statements under
the caption “UNDERWRITING” in the Preliminary Official Statement and the Official
Statement constitute the only information furnished in writing by or on behalf of the
Underwriters for inclusion in the Preliminary Official Statement and the Official Statement.

In case any claim shall be made or action brought against an indemnified party for which

indemnity may be sought against any indemnifying party, as provided above, the

indemnified party shall promptly notify the indemnifying party in writing setting forth the
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particulars of such claim or action and the indemnifying party shall assume the defense
thereof, including the retaining of counsel acceptable to such indemnified party and the
payment of all expenses-and shall have the right to negotiate and consent (o settlement.
An indemnified party shall have the right to retain separate counsel in any such action and
to participate in the defense thereof but the fees and expenses of such counsel shall be at
the expense of such indemnified party unless the employment of such counsel has been
specifically authorized by the indemnifying party or the indemnifying party shall not have
employed counsel reasonably acceptable to the indemnified party to have charge of the
defense of such action or proceeding or the indemnified party shall have reasonably
concluded that there may be defenses available to it which are different from or additional
to those available to the indemnifying party (in which case the indemnifying party shall
not have the right to direct the defense of such action or proceeding on behalf of the
indemnified party), in any of which events, such legal or other expenses shall be borne by
the indemnifying party. No party shall be liable for any settlement of any action effected
without its consent, but if settled with the consent of the indemnifying party or if there is a
final judgment for the plaintiff in any action with or without written consent of the
indemnifying party, the indemnifying party agrees to indemnify and hold harmless the
indemnified parties to the extent of the indemnities set forth above from and against any
loss or liability by reason of such settlement or judgment.

If the indemnification provided for in Section N.1 is unenforceable or is unavailable to an
indemnifying party in respect of any losses, claims, damages or liabilities {(or actions in
respect thereof) of the type subject to indemnification herein, then the indemnifying party
shall, in lieu of indemnifying such person, contribute to the amount paid or payable by
such person as a result of such losses, claims, damages or liabilities (or actions in respect
thereof). In the case of the Authority and the Underwriters, contribution shall be in such
proportion as is appropriate to reflect the relative benefits received by the Authority, on the
one hand, and the Underwriters, on the other, from the sale of the 2013 Bonds. If,
however, the allocation provided by the immediately preceding sentence is not permitted
by applicable law then the indemnifying party shall contribute to such amount paid or
payable by such indemnified party in such proportion as is appropriate to reflect not only
such relative benefits but also the relative fault of the Authority, on the one hand, and the
Underwriters, on the other, in connection with the statements or omissions which resulted
in such losses, claims, damages or liabilities (or action in respect thereof), as well as any
other relevant equitable considerations. The relative benefits received by the Authority, on
the one hand, and the Underwriters, on the other, shall be deemed to be in the same
proportion as the total proceeds of the sale of the 2013 Bonds paid to the Authority
pursuant to Section A.l hereof (before deducting expenses) bear to the underwriting
discount received by the Underwriters (the difference between the initial public offering
price for the 2013 Bonds appearing on the cover page of the Official Statement and the
price to be paid therefor by the Underwriters as set forth therein under the caption
“UNDERWRITING”). The relative fault shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information supplied by the
Authority or the Underwriters and the parties’ relative intent, knowledge, access to
information, and opportunity to correct or prevent such untrue statement or omission. The
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Authority and the Underwriters agree that it would not be just and equitable if contribution
pursuant to this subsection were determined by pro rata allocation or by any other method
of allocation which does not take account of the equitable considerations referred to above
in this subsection. The amount paid or payable by any person as a result of the losses,
claims, damages or liabilities (or actions in respect thereof) referred to above shall be
deemed to include any legal or other expenses reasonably incurred by such person in
connection with investigating or defending any such action or claim. Notwithstanding the
provisions of this paragraph, however, the Underwriters shall not be required to contribute
an amount in excess of the amount by which such initial public offering price exceeds the
Underwriter’s discount of purchase of the 2013 Bonds pursuant to this Bond Purchase
Agreement. No person guilty of fraudulent misrepresentation (within the meaning of
Section 10(b) of the Securities Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation.

No Advisory or Fiduciary Role. The Authority acknowledges and agrees that: (i) the
purchase and sale of the 2013 Bonds pursuant to this Bond Purchase Agreement is an arm’s-
length commercial transaction between the Authority and the Underwriters, (ii) in connection
with such transaction and with the discussions, undertakings and procedures leading up to the
consummation thereof, each Underwriter is and has been acting solely as a principal and not
as an agent or fiduciary of the Authority, (iii) the Underwriters have not assumed
(individually or collectively) an advisory or fiduciary responsibility in favor of the Authority
with respect to the offering contemplated hereby or the discussions, undertakings and
procedures leading up to the consummation thereof (irrespective of whether an Underwriter
or any affiliate of an Underwriter has provided other services or is currently providing other
services to the Authority on other matters), (iv) the Authority has consulted its own legal,
financial and other advisors to the extent it has deemed appropriate in connection with the
offering of the 2013 Bonds and (v) this Bond Purchase Agreement expresses the entire
relationship between the parties hereto with respect to the issuance and sale of the 2013
Bonds.

Notices. All notices provided for in this Bond Purchase Agreement shall be made in writing
cither by actual delivery of the notice into the hands of the parties entitled thereto, by
confirmed facsimile transmission, or by sending the notice by air courier or mailing by
certified or registered mail, return receipt requested, in the United States mail to the address
as stated below (or at such other address as may have been designated by written notice) of
the party entitled thereto. The notice shall be deemed to be received in case of actual delivery
on the date of its actual receipt by the party entitled thereto, in case of delivery by facsimile,
on the date receipt is confirmed, in case of delivery by air courier on the date of delivery, and
in case of mailing, on the date of receipt by United States mail, postage prepaid.

All communications hereunder, except as herein otherwise specifically provided, shall be in
writing and mailed or delivered to the Authority at the address set forth above and to the
Underwriters at the following addresses:
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Citigroup Global Markets Inc. Citigroup Global Markets Inc.

601 Union Street, Suite 5130 390 Greenwich St.
Seattle, WA 98101 New York, NY 10013
Attention: Tim Rattigan Attention: Neal Atterman

Governing Law. This Bond Purchase Agreement shall be governed by and construed in
accordance with the laws of the state of New York.

Miscellaneous. This Bond Purchase Agreement is made solely for the benefit of the
signatories hereto (including the successors or assigns of the Underwriters) and no other
person shall acquire or have any right herecunder or by virtue hereof. The term “successor”
shall not include any holder of any 2013 Bonds merely by virtue of such holding. All
_representations, warranties, agreements; and indemnities contained in this Bond Purchase
Agreement shall remain operative and in full force and effect, regardless of delivery of and
payment for the 2013 Bonds, and any termination of this Bond Purchase Agreement.

[Signature Page Follows]
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R. Counterparts. This Bond Purchase Agreement may be executed in counterparts with the same
force and effect as if all signatures appeared on a single instrument.

Very truly yours,
CITIGROUP GLOBAL MARKETS INC,

as Representative, on behalf of itself
and Wells Fargo Securities.

By:

Timothy Rattigan
Managing Director

ACCEPTED:

A.B. WON PAT GUAM INTERNATIONAL AIRPORT
AUTHORITY

By:

GuAM ECONOMIC DEVELOPMENT
AUTHORITY

By:
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APPENDIX A

MATURITY SCHEDULE
Maturity Principal Interest
(January 1) Amount ($) Rate (%) Yield (%) Price (%)
“Priced to par call on
REDEMPTION PROVISIONS
A-1
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DRAFT

ESCROW AGREEMENT
by and between the

A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM

and

U.S. BANK NATIONAL ASSOCIATION,
as Escrow Agent

GUAM INTERNATIONAL AIRPORT AUTHORITY
General Revenue Bonds, 2003 Series A, 2003 Series B and 2003 Series C

Dated as of [ 11,2013
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of { 11, 2013 (the “Escrow
Agreement”), is by and between the A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM (the “Authority”), a duly organized public corporation and autonomous
instrumentality of the government of Guam, and U.S. BANK NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States of
America and qualified to accept and administer the duties of the Escrow Agent (as defined
herein) hereby created, as Co-Trustee under the Indenture hereinafter identified (the “Co-
Trustee”), acting as escrow agent hereunder (in such capacity, the “Escrow Agent”).

WITNESSETH:

WHEREAS, the Authority has heretofore issued its Guam International Airport
Authority General Revenue Bonds, 2003 Series A, 2003 Series B and 2003 Series C
(collectively, the “Series 2003 Bonds™) pursuant to an indenture, dated as of September 1, 2003,
by and among the Authority, Bank of Guam, as successor trustee (the “Trustee”), and the Co-
Trustee (as supplemented and amended, the “Indenture”); and

WHEREAS, the A.B. Won Pat International Airport Authority, Guam, General
Revenue Bonds, 2013 Series A (the “2013 Series A Bonds”), 2013 Series B (the
*2013 Series B Bonds™), 2013 Series C (the “2013 Series C Bonds” and, together with the [2013
Series A Bonds and 2013 Series B Bonds,] the “Refunding Bonds™) are being issued pursuant to
the Indenture, including as supplemented by a third supplemental indenture, dated as of
[August] 1, 2013, by and among the Authority, the Trustee and the Co-Trustee, for the purpose,
among others, of providing moneys to refund and redeem or pay upon the maturity thereof the
Series 2003 Bonds which are currently outstanding in the aggregate principal amount of
$[ ] (the “Refunded Bonds™); and

WHEREAS, in order to accomplish the defeasance of the Refunded Bonds in
accordance with Article X of the Indenture, the Authority will deposit, or cause to be deposited,
a portion of the proceeds of the Refunding Bonds and certain moneys on deposit in the funds and
accounts established pursuant to the Indenture with the Escrow Agent in accordance with this
Escrow Agreement; and

WHEREAS, the Authority has approved the issuance, sale and delivery of the
Refunding Bonds and the deposit of the proceeds thereof and such other moneys in accordance
with this Escrow Agreement;

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenants hereinafter set forth, the parties hereto agree as follows:

SECTION 1. Creation of Escrow Fund. 'There is hereby created and
established with the Escrow Agent a special and irrevocable escrow fund designated as the
“Guam International Airport Authority General Revenue Bonds, 2003 Escrow Fund” (the
“Bscrow Fund”) to be held in the custody of the Escrow Agent in trust under this Escrow
Agreement for the benefit of the owners of the Refunded Bonds. All securities, investments and
moneys in the Escrow Fund are hereby irrevocably pledged to meet the payment requirements
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set forth in Schedule I attached hereto and made a part hereof, subject to the provisions of
Sections 5 and 7 hereof.

SECTION 2. Depuosit to the Escrow Fund. Concurrently with the execution and
delivery of this Escrow Agreement, the Authority shall deposit, or cause to be deposited, with the
Escrow Agent the sum of $[ 1 (3] ] to be derived from the
proceeds of the Refunding Bonds, and $[ ] to be derived from the moneys on
deposit with the Co-Trustee in the funds established under the Indenture). The Escrow Agent
shall, on the same date, apply a portion of such amount to purchase certain noncallable securities
and investments, all as set forth in Schedule II attached hereto and made a part hereof (the
“Escrowed Securities”), which securities the Authority represents are Federal Securities
permitted under the Indenture for purposes of defeasing the Refunded Bonds, maturing on the
dates and in the amounts necessary, together with other amounts on deposit in the Escrow Fund,
to make the payments described in Section 5. Any amount in the Escrow Fund not so applied to
purchase such Escrowed Securities shall be held in the Escrow Fund as uninvested cash.

SECTION 3. Investment of Escrow Fund. The Escrow Agent will purchase the
Escrowed Securities in the name of the Escrow Agent as provided in Section 2 above and will
hold such Escrowed Securities and any earnings received thereon in the Escrow Fund and
disburse such amounts as provided herein. The Escrow Agent shall collect amounts due and
shall apply such amounts as needed to make the payments and transfers required by this Escrow
Agreement, but otherwise shall have no power or duty to sell, transfer or otherwise dispose of the
Escrowed Securities or cash held under the terms of this Escrow Agreement.

In the event that at any time the Authority is of the opinion that for purposes of
Section 13 it is necessary to restrict or limit the yield on the investment of any moneys held by
the Escrow Agent pursuant to this Escrow Agreement, the Authority shall instruct the Escrow
Agent in writing, and the Escrow Agent shall take such action as it may be directed in
accordance with such instructions; provided, however, that no such action shall impair the ability
of the Escrow Agent to apply necessary amounts in the Escrow Fund for the purposes set forth in
Section 5 below.

SECTION 4. Creation of Lien on Escrow Fund. The Escrow Fund created
hereby shall be irrevocable, and the Escrow Agent is hereby appointed to act for the benefit of
the holders of the Refunded Bonds, which holders are hereby granted an exclusive lien on the
Escrow Fund and all moneys and investments from time to time held therein for the payment of
amounts described in Section 5 below. The Escrow Agent shall hold such moneys and
investments for the sole benefit of the holders of the Refunded Bonds separate and apart from,
and not commingled with, any other moneys or investments.

SECTION 5. Use of Escrow Fund. The Escrow Agent shall apply amounts in
the Escrow Fund at such times and in such amounts as is necessary to transfer to the paying
agent for the Refunded Bonds amounts to pay for maturing Refunded Bonds and Refunded
Bonds called for redemption as well as interest due according to Schedule I attached hereto.

SECTION 6. Notice of Redemption. The Authority hereby irrevocably instructs
the Escrow Agent to give notice of redemption on August [29], 2013 of the Refunded Bonds
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maturing after October 1, 2013. Such notice of redemption shall be given not less than
thirty (30) nor more than sixty (60) days before October 31, 2013 in the manner required by
Section 4.03 of the Indenture, shall be substantially in the form set forth in Appendix A attached
hereto and made a part hereof and shall otherwise be in conformity with any applicable
requirements of the Indenture.

SECTION 7. Transfer of Excess Funds.

(a) Interest income and other amounts received by the Escrow Agent as payments
on the Escrowed Securities shall be held as part of the Escrow Fund to be used for the purposes
set forth in Section 5 of this Escrow Agreement and shall be held uninvested.

(b) If the Escrow Agent receives a report of a certified public accountant or firm
of certified public accountants acceptable to the Authority to the effect that the money and
investments in the Escrow Fund, including earnings thereon, will be in excess of the amount
necessary to pay all of the Refunded Bonds when due by reason of maturity or optional
redemption, and an opinion of nationally recognized bond counsel that the transfer described in
this sentence is permitted by law and will not affect the exclusion from gross income of interest
on such Refunded Bonds or the Refunding Bonds for federal income tax purposes, the Escrow
Agent shall, upon written direction of the Authority, transfer the amount of such excess to the
Authority.

SECTION 8. Liability of Escrow Agent,

_ (a) The Escrow Agent shall not be liable for any loss resulting from any
investment made pursuant to this Escrow Agreement in compliance with the provisions hereof.
The Escrow Agent shall have no lien whatsoever on the Escrow Fund or moneys on deposit in
the Escrow Fund for the payment of fees and expenses for services rendered by the Escrow
Agent under this Escrow Agreement or otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to
the sufficiency of any moneys deposited into the Escrow Fund or Escrowed Securities purchased
at the direction of the Authority to pay the principal of and premium, if any, and interest on the
Refunded Bonds.

(c) In the event of the Escrow Agent’s failure to account for any of the Escrow
Fund or moneys received by it, said Escrow Fund or moneys shall, nevertheless, be and remain
in trust for the holders of the Refunded Bonds or portions thereof, as herein provided.

(d) The Escrow Agent undertakes to perform only such duties as are expressly set
forth in this Escrow Agreement and no implied duties or obligations shall be read into this
Escrow Agreement against the Escrow Agent.

(e} The Escrow Agent may conclusively rely, as to the truth of the statements and
the correctness of the opinions expressed therein, and shall be protected as stated in this Escrow
Agreement, in acting, or refraining from acting, upon written notice, instruction, request,
certificate, document, report or opinion furnished to the Escrow Agent and reasonably believed
by the Escrow Agent to have been signed or presented by the proper party, and it need not
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investigate any fact or matter stated in such notice, instruction, request, certificate, document,
report or opinion.

(f) The Escrow Agent shall not have any liability hereunder except to the extent
of its own negligence or willful misconduct. The Escrow Agent is not required to resolve
conflicting demands to money or property in its possession under this Escrow Agreement.

| (g) The Escrow Agent may consult with counsel of its own choice (which may be

counsel to the Authority) and the opinion of such counsel shall be full and complete
authorization to take or suffer in good faith any action in accordance with such opinion of
counsel.

(h) The Escrow Agent shall not be responsible for any of the recitals or
representations contained herein, in the Indenture or in the Refunding Bonds.

(i) The Escrow Agent may become the owner of, or acquire any interest in, any
of the Refunding Bonds with the same rights that it would have if it were not the Escrow Agent
and may engage or be interested in any financial or other transaction with the Authority.

(3) The Escrow Agent shall be afforded the same rights and protections afforded -
the Co-Trustee under the Indenture, including,; without limitation, those set forth in Article VIII
thereof.

(k) The Escrow Agent shall not be liable for any action or omission of the
Authority under this Agreement, the Indenture or otherwise.

(I) No provision of this Escrow Agreement shall require the Escrow Agent to
expend or risk its own funds or otherwise incur any financial liability in the performance or
exercise of any of its duties hereunder or in the exercise of its rights or powers.

- SECTION 9. Sufficiency of Escrow. The Authority agrees that if for any reason
the investments and moneys and other funds in the Escrow Fund are insufficient or otherwise
unavailable to pay timely principal of, premium, if any, and interest on, the Refunded Bonds, the
Anuthority shall continue to be liable therefor in accordance with the terms of the Refunded
Bonds and the Indenture. The Escrow Agent shall in no manner be respon31ble for the
Authority’s failure to make any deposit to cure any deficiency.

SECTION 10. Records and Reports. The Escrow Agent will keep books of
record and account in which correct entries shall be made of all transactions made by it relating
to the receipts, disbursements, allocations and application of the money and Escrow Securities
deposited to the Escrow Fund and all proceeds thereof. Such books shall be available for
inspection at reasonable hours and under reasonable conditions upon reasonable prior notice by
the Authority and the owners of the Refunded Bonds.

SECTION 11. Successor Escrow Agent. Any corporation or association into
which the Escrow Agent may be merged or converted or with which it may be consolidated, or
any corporation or association resulting from any merger, conversion, consolidation or
reorganization to which the Escrow Agent shall be a party or any company to which the Escrow
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Agent may sell or transfer all or substantially all of its corporate trust business (so long as such
company meets the requirements set forth below), shall be the successor Escrow Agent under
this Escrow Agreement without the execution or filing of any paper or any other act on the part
of the parties hereto, anything herein to the contrary notwithstanding.

The Escrow Agent may resign by notifying the Authority in writing at least
30 days before the effective date of such resignation. The Authority may remove the Escrow
Agent and appoint a successor Escrow Agent by notifying the Escrow Agent in writing. No such
resignation or removal shall be effective until a successor Escrow Agent meeting the
requirements set forth in the next paragraph has delivered an acceptance to the Authority and the
Escrow Agent of (a) its appointment and (b) the cash and securities held under the terms of this
- Escrow Agreement. If the Authority does not appoint a successor Escrow Agent, the Escrow
Agent may petition any court of competent jurisdiction for the appointment of a successor
Escrow Agent, which court may thereupon, after such notice, if any, as it may deem proper and
prescribe and as may be required by law, appoint a successor Escrow Agent.

Any Escrow Agent appointed under the provisions of this Section in succession to
the Escrow Agent shall be a trust company or bank having the powers of a trust company doing
business which has a combined capital and surplus of at least seventy-five million dollars
($75,000,000), and is subject to supervision or examination by federal or state authority. If such
bank or trust company publishes a report of condition at least annually, pursuant to law or to the
requirements of any supervising or examining authority above referred to, then for the purpose of
this paragraph the combined capital and surplus of such bank or trust company shall be deemed
to be its combined capital and surplus as set forth in its most recent report of condition so
published. In case at any time the Escrow Agent shall cease to be eligible in accordance with the
provisions of this paragraph, the Escrow Agent shall resign immediately in the manner and with
the effect specified in this Section.

. SECTION 12. Termination. This Escrow Agreement shall terminate when all
payments required to be made by the Escrow Agent under the provisions of Section 5 hereof
shall have been made and any moneys and investments remaining in the Escrow Fund at the time
of such termination shall have been transfeired to the Authority and the Escrow Agent has
provided a final account statement to the Authority.

SECTION 13. Tax Status of Interest on Bonds. The Authority covenants and
agrees for the benefit of the holders of the Refunded Bonds that it will not perform or permit to
be performed anything or any act in such manner as would cause interest on the Refunded Bonds
or the Refunding Bonds to be included in the gross income of the recipients thereof for federal
income tax purposes under the Internal Revenue Code of 1986 (the “Code™), and, in particular, it
will not use any of the proceeds received from the sale of the Refunding Bonds, directly or
indirectly, in any manner which would result in such Refunding Bonds being classified as
“arbitrage bonds” within the meaning of Section 148(a) of the Code.

SECTION 14. Severability. 1f any section, paragraph, sentence, clause or
provision of this Escrow Agreement shall for any reason be held to be invalid or unenforceable,
the invalidity or unenforceability of such section, paragraph, sentence, clause or provision shall
not affect any of the remaining provisions of this Escrow Agreement.
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SECTION 15. Successors and Assigns. All of the covenants and agreements in
this Escrow Agreement contained to be performed by or on behalf of the Authority or the Escrow
Agent shall bind and inure to the benefit of their respective successors and assigns, whether so
expressed or not.

SECTION 16. Compensation_of Escrow Agent, For acting under the Escrow
Agreemcnt the Escrow Agent shall be entitled to payment of fees for its services and
reimbursement of reasonable disbursements and advances, counsel fees and other expenses
reasonably and necessarily made or incurred by the Escrow Agent in connection with its services
under this Escrow Agreement in accordance with the Escrow Agent’s fee schedule as agreed to
with the Authority; provided, however, that such amount shall never be deducted or payable
from, or constitute a lien or charge against or upon the Escrow Fund.

SECTION 17. Governing Law. This Escrow Agreement shall be governed by
the applicable laws of Guam; provided, however, that the administration of the trusts duties
imposed upon the Escrow Agent by the Escrow Agreement and the rights, duties and obligations
of the Escrow Agent hereunder shall be governed by, and construed in accordance with the laws
of the jurisdiction in which the Escrow Agent has its corporate trust office.

SECTION 18. Business Day. Whenever under the terms of this Escrow
Agreement the performance date of any act to be done hereunder shall fall on a day which is a
Sunday or a legal holiday or a day upon which banking institutions are authorized by law to
close, the performance thereof on the next succeeding day which is not a Sunday or a legal
holiday or a day upon which banking institutions are authorized by law to close shall be deemed
to be in full compliance with this Escrow Agreement.

SECTION 19. Headings. Any headings preceding the text of the several
Sections hereof, and any table of contents appended to copies hereof, are for convenience of
reference only and shall not constitute a part of this Escrow Agreement, nor shall they affect its
meaning, construction or effect.

SECTION 20. Counterparts. This Escrow Agreement may be executed in any
number of counterparts, each of which for all purposes shall be deemed to be one original and all
of which shall together constitute but one and the same instrument.

SECTION 21. Amendment. The parties hereto may, without the consent of or
notice to the holders of the Refunded Bonds, enter into such amendments to this Escrow
Agreement that shall not adversely affect the rights of such holders hereunder and shall not be
inconsistent with the terms and provisions of this Escrow Agreement, for any one or more of the
following purposes:

(a) to cure any ambiguity or formal defect or omission in this Escrow Agreement;
(b) to grant to, or confer upon the Escrow Agent, for the benefit of the holders of

the Refunded Bonds, any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon the Escrow Agent;
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(c) to subject to this Escrow Agreement additional funds, revenues, securities or
properties; -

(d) to conform this Escrow Agreement to the provisions of any law or regulation
governing the exclusion from gross income of interest on the Refunded Bonds or the Refunding
Bonds for federal income tax purposes in order to maintain their such exclusion; and

(e) to make any other change determined by the Authority to be not materially

adverse to the holders of the unpaid Refunded Bonds. In making such determination, the
Authority and the Escrow Agent may rely on the opinion of legal counsel.
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IN WITNESS WHEREQF, the A.B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM and U.S. BANK NATIONAL ASSOCIATION have caused this Escrow
Agreement to be executed by their duly authorized officers as of the date first above written.

OHSUSA:753398460.2

A.B. WON PAT INTERNATIONAL
AIRPORT AUTHORITY, GUAM

By

Authorized Officer

U.S. BANK NATIONAL ASSOCIATION, as
Escrow Agent

By

Authorized Officer



SCHEDULE J—Required Payments

(See Attached)
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SCHEDULE IT—Investments and Securities

(See Attached)
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APPENDIX A

Form of Notice of Redemption

RESCINDABLE NOTICE OF REDEMPTION OF
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
General Revenue Bonds,
2003 Series A, 2003 Series B and 2003 Series C

'NOTICE is hereby given to the owners of the Guam International Airport Authority
General Revenue Bonds, 2003 Series A, 2003 Series B and 2003 Series C (collectively, the
“Bonds™) that the A.B. Won Pat International Airport Authority, Guam (the “Authority”) has
duly called for redemption all of the outstanding Bonds maturing on or after October 1, 2013 and
will redeem such Bonds on [ 1, 2013 (the “Redemption Date™), prior to the stated
maturity. From and after the Redemption Date, interest on the Bonds will cease to accrue.

The Bonds shall become due and payable on the Redemption Date, at a redemption price
equal to 100% of the principal amount thereof, plus accrued and unpaid interest to the
Redemption Date, upon presentation and surrender, with a written instrument of transfer duly
executed by the registered owner thereof or by such registered owner’s attorney duly authorized
in writing, at the following address:

[U.S. BANK TO CONFIRM ADDRESS INFORMATION]

If by Mail: ( Registéred Bonds) If by Mail: (Bearer Bonds) If by Hand or Overnight Mail:

U. S. Bank Trust National U. S. Bank Trust National U. S. Bank Trust National
Association Association Association

Corporate Trust Services Corporate Trust Services 180 East Fifth Street

P. 0. Box 64111 P. O. Box 64452 4th Floor - Bond Drop Window
St. Paul, MN 55164-0111 St. Paul, MN 55164-0452 St. Paul, MN 55101

The Bonds to be redeemed mature on the dates, are in the principal amounts, and bear the
CUSIP numbers, as set forth below: [TO COME}]

2003 Series A

Maturity Dates
{October 1) Date of Issue Principal Amount Interest Rate CUSIP Number
$

2003 Series B

Maturity Dates
(October 1) Date of Issue Principal Amount Interest Rate CUSIP Number
$
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2003 Series C

Maturity Dates
(October 1) Date of Issue Principal Amount Interest Rate CUSIP Number
$

The Authority may, at its option, at any time prior to the Redemption Date, rescind and
cancel this notice of redemption.

Dated this [___] day of [August] 2013.

By U.S. Bank National Association,
as Co-Trustee
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