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MINUTES OF THE REGULAR MEETING OF THE BOARD OF DIRECTORS OF THE
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
Wednesday, November 27, 2013, 3:00p.m.

GIAA TERMINAL CONFERENCE ROOM #3

1. CALL TO ORDER AND ATTENDANCE

The November 27, 2013, regular meeting of the Board of Directors of the A.B. Won Pat
International Airport Authority, Guam (“GIAA” or the “Authority”) was called to order by
Chairman Untalan at 3:05p.m. at the GIAA Terminal Conference Room #3, 355 Chalan

Pasaheru, Tamuning, Guam, 96913.

Directors Present:
Edward G. Untalan
Martin Gerber
Lucy M. Alcorn
Rosalinda A. Tolan
Pedro P. Ada ili
Gurvinder Sobti

Directors Absent:
Jesus Q. Torres

GIAA Officials:
Charles H. Ada Il
Peter Roy Martinez
Carlos P. Bordallo
Frank R. Santos
Jean M. Arriola
Gerard Bautista
Robert D. Camacho
Frank P. Taitano
Victor Cruz

Edward Muna
Joseph G. Javellana

Janalynn Cruz Damian, Esq.
Michael A. Pangelinan, Esq.
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Chairman Untalan welcomed the presence of GIAA tenants, stakeholders, and members
of the public who are noted in a sign-in sheet made as an attachment to these minutes.

Chairman Untalan welcomed GIAA’s newly appointed Board Director, Gurvinder ‘Bic’
Sobti. Director Sobti thanked the Board for attending his swearing-in ceremony that
maorning.

2. APPROVAL OF AGENDA

Chairman Untalan asked if there were any changes to the agenda. No changes were
requested. On motion duly made by Director Ada, seconded by Director Gerber, the
agenda as presented was unanimously approved.

3. APPROVAL OF MINUTES
A. September 19, 2013 Regular Meeting (Tabled)

The next item on the agenda was approval of the minutes of the September 19, 2013
regular meeting. Chairman Untalan informed the Board that the minutes were tabled at
the last meeting 1o incorporate a new format. The minutes have been modified, and
resolutions are included within the minutes themselves. Chairman Untalan noted that
the only change he would like to add is that it be stated in the minutes that the
Directors absent at that meeting due to the weather, were excused.

On motion duly made by Director Ada, seconded by Director Tolan, the following
resolution was unanimously approved:

ResolutionNo. 14-09
The Board hereby approves the minutes of the September 19, 2013 regular meeting,
subject to corrections.

B. October 31, 2013 Regular Meeting

The next item on the agenda was the approval of the minutes of the October 31, 2013
regular meeting. Director Ada informed the Board that he had made a comment relative
to the baggage handling system, stating that the Authority should avoid any sole source
procurement; he would like to request that this comment be on the record.

On motion duly made by Director Tolan, seconded by Director Alcorn, the following
resolution was unanimously approved:
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ResolutionNo. 14-10
The Board hereby approves the minutes of the October 31, 2013 regular meeting,
subject to corrections.

4, CORRESPONDENCE

A. Letter from Association of Mariana Islands Mayors, Vice Mayors & Elected
Municipal Council Members (AMIM) Relative to a Request to Re-Open GIAA’s
Commuter Terminal

The Executive Manager presented to the Board a letter dated November 12, 2013
relative to requesting the Board of Directors re-open GIAA’s commuter terminal for
travel within the Marianas. The Manager stated that he was informed that there is an
effort to increase air activity between Guam and the Mariana Islands with numerous
daily flights.

The Manager reported that the old commuter terminal is currently being leased by
United Airlines amongst others, and the Authority has long term contracts with those,
and therefore would not be able to re-open that terminal for aeronautical use. He went
on to add that GIAA will respond to the organization as to what was presented to the
Board in reference to the letter. Director Tolan inquired on what triggered the request,
and asked if it was a delay in processing. The Executive Manager responded that he
believed the organization is trying to stimulate the economics within the CNMI.

5. OLD BUSINESS
A. Status of Capital Improvement Projects

The first matter discussed was the Status of Capital Improvement Projects. Mr. Frank
Santos, Business and Financial Consultant, presented the UDO Analysis for the Board’s
information. Mr. Santos reported that the Authority already received half of the 2013
grants that were ratified at the last Board meeting. He went on to add that the
demolition of the former GPD facility is expected to start next month with a ground
breaking ceremony planned outside of the AOA to kick off the demolition phase and to
get as much exposure as possible.

Mr. Santos provided the Board with a listing of Capital Improvement Projects, essentially
projects that will be funded by Bond proceeds and federal grants. Mr. Santos also
informed the Board that at the December regular meeting the report will provide a
financial update as to what the draw-down is, how much money has been appropriated
and how much money has been spent.
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Mr. Santos reported that the RFP for the design portion of the Arrivals Corridor with
seismic upgrades is out and will be brought to the Board at the next available meeting
for award. He also stated that the bid solicitation is expected to begin in December for
the construction portion of the Baggage Screening Relocation.

Mr. Santos then informed the Board of Management’s intent to issue an Indefinite
Delivery Indefinite Quantity {IDIQ) RFP for a number of small projects. Chairman Untalan
inquired about the projects that would be covered under the IDIQ RFP. Mr. Santos
responded that the IDIQ RFP would include the ‘Priority 2’ Capital Improvement Projects,
such as the Enclosed Arrival Tunnel and the Terminal Flooring Replacement projects.
Chairman Untalan asked whether all of the projects were funded by Bond proceeds or if
there were other projects. Mr. Santos responded that there are other projects, which
were approved as part of the budget, to include the exterior painting of the terminal,
and the other large project being the replacement of the fire alarm system.

Relative to the fire alarm system, Mr. Santos added that Management will be coming to
the Board to increase the budget and include approximately $600,000.00 worth of
replacements to the suppression system, which are the sprinklers and that the system is
from 1996. Chairman Untalan inquired on how they came up with the amount of
$600,000.00, and if it meets all of the current fire code requirements. Mr. Santos
responded that it was based on a review by a mechanical engineer and that it does meet
the fire code requirements. Mr. Santos went on to say that the fire alarm system was
removed from the Energy Management contract due to Guam Fire Department (GFD)
requiring a full replacement. To replace the central lines was another $600,000.00.

Chairman Untalan suggested that in order to keep the Board informed of those ongoing
projects, to incorporate them into the report somehow. Mr. Santos responded that he
will work on integrating everything into the report, as well as the financial information.

Next, Mr. Santos presented Management’s request to amend the Loan Agreement with
First Hawaiian Bank (FHB]).

At this time Chairman Untalan stated for the record that he would like to recuse himself
from this discussion as he is employed by FHB. Legal Counsel, Michael Pangelinan,
recommended that the Board elect an Acting Chairman for this discussion as the Vice
Chairman is not present.

After further discussion, on motion duly made by Director Ada, seconded by Director
Alcorn, the following resolution was unanimously approved:
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Resolution No. 14-11

The Board hereby approves the nomination and election of Director Gerber to Chair the
discussion relative to the amendment of the Loan Agreement with First Hawaiian Bank.
Mr. Santos provided background to the Board — the loan was for the Authority’s Energy
Management Program for the principal amount of $11.9M, with a five (5) year term.
Initially, GIAA intended to pay-off the loan with Bond proceeds; however, after further
analysis it did not make financial sense. Mr. Santos explained that the legislation
approving the bonds gave GIAA the authority to have subordinate loans for a term of
ten (10} years. Currently on the loan, the Authority is paying interest on monies that
have been disbursed. Director Tolan inquired on the interest rate. Carlos B. Bordallo,
Comptroller, responded 3.75%. Mr. Santos stated that at this time Management is
requesting that the Board approve a modification of the Loan Agreement to continue
the interest only payments through January 24, 2014, at which time GIAA will have
extended the $11.9M. Mr. Santos further advised the Board that Management will be
returning to the Board for approval to extend the loan term to ten (10) years, which was
part of the finance plan that was presented to the Bond investors and rating agencies.

Director Ada inquired if there were any additional fees to be paid for the extension. Mr.
Santos replied no; however there will be fees to refinance to the ten (10) year period,
and that modification agreement should be presented to the Board at the December
meeting.

Legal Counsel, Michael Pangelinan, informed the Acting Chairman that FHB has
submitted a resolution relative to the amendment, and that it would be appropriate for
the Board to adopt the resolution that FHB has provided. Legal Counsel, Janalynn
Damian, added that in addition to approving the modification, the resolution designates
authorizing signatories, and it can be made subject to conflicts counsel’s review.

With regard to designating authorized signatories, the Executive Manager stated that it
has been somewhat challenging to get in touch with Vice Chairman Torres at times, and
requested that since Director Gerber is serving as Acting Chairman, that he also be
designated as an authorized signatory for the modification. The Board had no objection.
Director Ada asked that the Board move on with the meeting at this time while waiting
for copies of the resolution and continue the discussion at a later time during the
meeting. Chairman Untalan asked Mr. Santos if there was anything else to present
before moving on. Mr. Santos replied no.

B. GIAA Board Standing Committees

The second matter discussed was the GIAA Board Standing Committees. In order to
work closely with Management on various Airport issues and concerns, Chairman
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Untalan suggested establishing the following commitiees with respective Board
Members as Chairperson:

1.  Finance/Strategic Planning Edward Untalan
2.  Operations/IT Jess Torres

3. Capital Projects Martin Gerber
4. Tenant Relations/Marketing Lucy Alcorn

5.  Personnel/Policies & Procedures Lynda Tolan

6.  Air Service/Property Development Sonny Ada

7. Legal/Legislation/Regulatory Open

It was noted that the open committee is available to be chaired by Director Sobti with
Chairman Untalan clarifying that on that particular committee the legal aspect would be
eliminated. Chairman Untalan added that if a Board member would like to assist
another Committee or Board member they are more than welcome to do so.

After further discussion, on motion duly made by Director Gerber, seconded by Director
Ada, the following resolution was unanimously approved:

Resolution No. 14-12
The Board hereby approves the suggested committees as presented by Chairman
Untalan, with the respective Chairpersons, subject to change as follows:

1.  Finance/Strategic Planning Edward Untalan
2. Operations/IT Jess Torres

3.  Capital Projects Martin Gerber
4. Tenant Relations/Marketing Luey Alcorn

5. Personnel/Policies & Procedures Lynda Tolan

6.  Air Service/Property Development Sonny Ada

7. Legislation/Regulatory Bic Sobti

C. Board By-Laws

The third matter discussed was the Board By-Laws. Legal Counsel, Janalynn Damian,
presented to the Board an updated draft. She reported significant changes such as the
creation of a Secretary position to be elected by the Board from members of the Board
for purposes of certifying the passage of resolutions and such. Keeping consistent with
GIAA’s enabling statute, the current Board secretary is to be labeled as the
Corresponding Secretary to handle day-to-day matters. Ms. Damian noted that other
sections were amended to conform to current Guam law.
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Discussion followed relative to the definition and responsibilities of both secretary
positions, with Director Ada inquiring that in the absence of both the Chairman and Vice
Chairman, would the Secretary assume the position of chairing that meeting. Ms.
Damian responded no, not automatically. The director chairing the meeting would still
require Board action.

After further discussion, on motion duly made by Director Ada, seconded by Director
Alcorn, the following resolution was unanimously approved:

Resolution No. 14-13
The Board hereby approves the amended and restated A.B. Won Pat International
Airport Authority, Guam Board By-Laws as presented by Legal Counsel.

At this time, Chairman Untalan called for nominations to elect a Board Secretary.
Director Ada stated that he would like to nominate Director Sobti. Director Sobti
accepted the nomination.

After further discussion, on motion duly made by Director Ada, seconded by Director
Alcorn, the following resolution was unanimously approved:

Resolution No. 14-14
The Board hereby approves the nomination of and elects Director Sobti to the position
of Board Secretary of the A.B. Won Pat International Airport Authority, Guam Board of
Directors.

At this time the Board referred back to an earlier discussion regarding the Board
Resolution relative to the First Hawaiian Bank Loan.

After further discussion, on motion duly made by Director Ada, seconded by Director
Alcorn, the following resolution was unanimously approved without the vote of
Chairman Untalan who recused himself from this matter as earlier stated:

Resolution No. 14-08
WHEREAS, on June 27, 2012, FIRST HAWAIIAN BANK, a Hawaii corporation (the “Bank”)
agreed to lend to ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY,
GUAM, a public corporation and autonomous instrumentality of the Government of
Guam (the “Authority”), and Authority agreed to repay to the Bank, together with the
interest and charges, the principal amount of $11,900,000.00 (the “Loan”); and

WHEREAS, the Loan was made pursuant to a Term Loan Agreement dated June 27, 2012
(the “Loan Agreement”) and evidenced by a Promissory Note dated June 27, 2012 (the
“Note”}, executed by the Authority in favor of Bank; and
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WHEREAS, the Loan Agreement was amended by an Addendum to Loan Agreement
dated June 29, 2012 {the “Addendum”); and

WHEREAS, the Loan and the Authority’s obligations under Loan Agreement and Note, as
amended, are secured by a certain Security Agreement dated fune 27, 2012 (the
“Security Agreement”) executed by the Authority as Debtor in favor of the Bank as
Lender and granting to the Bank a security interest in the Collateral as defined and
described therein: and

WHEREAS, the obligations of the Authority under the Loan Agreement and Note, as
amended, are guaranteed by the United States Department of Agriculture (“USDA");
and

WHEREAS, the Loan Agreement and Note were amended by a Commercial Loan
Modification Agreement dated August 26, 2013 (the “First Modification”) extending the
period during which interest only payments are to be made under the Loan Agreement
and Note to November 27, 2013; and

WHEREAS, the Authority has requested the Bank amend the Loan Agreement and Note
to, among other things, extend further the period during which the Authority is to make
interest only payments to January 24, 2014; and

WHEREAS, the Bank has agreed to do so pursuant to a Commercial Loan Modification
Agreement (the “Second Modification”) in substantially the form submitted to this
meeting.

NOW, THEREFORE, BE IT RESOLVED, that the execution and delivery by the Authority of
the Loan Agreement, the Note and the Security Agreement all dated June 27, 2012, the
Addendum dated June 29, 2012, and the First Modification dated August 26, 2013 are
hereby confirmed, ratified and approved in all respects; and

FURTHER RESOLVED, that the Authority execute and deliver to the Bank the Second
Modification which is hereby approved; and

FURTHER RESOLVED, that Director Martin J. Gerber and the Executive Manager of the
Authority be and they hereby are authorized and directed to execute, seal and deliver to
the Bank, on behalf of and in the name of the Authority, the Second Maodification in
substantially the form hereby approved, with such changes, additions or deletions as
Director Martin J. Gerber and Executive Manager may approve, subject to Conflicts
Counsel review, such approval to be conclusively evidenced by their execution and
delivery of the same; and
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FURTHER RESOLVED, that Director Martin J. Gerber and the Executive Manager be and
they hereby are authorized and empowered to do and perform, or cause to be done and
performed, any and all such other acts, matters and things as in their judgment may be
necessary, proper or convenient in order to obtain the agreement of the Bank to modify
the Loan, the Loan Agreement and the Note, and

FURTHER RESOLVED, that these resolutions shall constitute a continuing authority and
direction to Director Martin J. Gerber and Executive Manager to act on behalf of the
Authority, and the several powers and authority in the foregoing paragraphs of these
resolutions shall continue until revoked by the Board of Directors of the Authority and
until formal written notice of such revocation shall have been given to the Bank; and

FURTHER RESOLVED, that these Resolutions of Board of Directors may be executed in
any number of counterparts, each of which, when so executed and delivered, shall
constitute one and the same document, and that facsimile signatures shall have the
force and effect of original signatures.

D. Signage Policy — Non-Commercial

The fourth matter discussed was Signage Policy — Non-Commercial. The Executive
Manager informed the Board that GIAA’s Airport Services Manager, Ms. Jean Arriola is
in communication with Legal Counsel to create a Non-Commercial Signage Policy, with a
draft already completed; however, there were some issues to be addressed before
presenting it to the Board. The Manager stated that it would be presented at the next
Board meeting.

Legal Counsel, Michael Pangelinan added that they were asked by Management to look
at a Policy for Signage and after some research on airports in the United States they had
found a number of airports in California that have Signage Policies, and are currently
reconciling that with GIAA’s existing Policy that applies to commercial advertising
signage to make sure they are not in conflict because GIAA is trying to adopt something
that is more geared toward non-commercial. He also informed the Board that it would
be presented at the next Board meeting. Chairman Untalan noted that this item would
be tabled until the next meeting.

E. Authority of Executive Manager to pay Day-to-Day Operating Expenses

The next item discussed was the authority of the Executive Manager to pay day-to-day
operating expenses. Chairman Untalan referred to the discussion from last meeting
relative to the number of disbursement requests and checks that he had to sign on a
daily basis. In light of the controls and procedures that are already in place and that are
overseen by the Comptroller and by the Board of Directors, a Board resolution has been
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prepared giving authority to the Executive Manager to pay the day-to-day operating
expenses, provided that the controls and procedures are in place.

Legal Counsel, Janalynn Damian presented the resolution to the Board stating that it
allows the Executive Manager to pay the day-to-day operating expenses to include
expenses such as utilities, retirement contributions. Ms. Damian also noted, in light of
the fact that there are controls and procedures in place, such as dual signatories on
disbursements and reports by the Comptroller, these payments should not have to be
presented for Board approval. Chairman Untalan added that the expenses authorized
for payment by the Manager must be within the approved budget.

Ms. Damian noted that the Board already has a policy in place for contracts over
$50,000.00, which have to come before the Board for approval. So once those contracts
are approved by the Board, the disbursements under those contracts should not need
further Board approval. Mr. Bordallo asked if there would be a limit. Ms. Damian replied
that the $50,000.00 still applies for contracts. The utilities are more than $50,000.00 but
you would not have to come to the Board for ratification of those payments as they are
day-to-day operating expenses and they are presented in the Comptroller’s monthiy
report to the Board. Discussion followed relative to the resolution that either the
Executive Manager or Chairman sign for disbursements at the Chairman’s discretion.

The Board then discussed the $50,000.00 threshold for contracts, with Mr. Santos
suggesting an increase to $100,000.00, for at least capital improvement projects.
Director Ada asked if that issue had to be addressed now or if the Board can put more
thought into it first. Chairman Untalan stated yes, it could be brought back for
discussion at the next Board meeting. Director Sobti suggested the maximum cap
amount be $100,000.00 for contracts. Chairman Untalan agreed with the suggested
amount, and stated that it would need to be reported to the Board every month.

Going back to disbursements, Mr. Bordallo inquired if the threshold would also be
$100,000.00 in terms of reporting to the Board. Chairman Untalan responded that right
now the report requires anything over the 5$50,000.00 threshold for disbursements, and
requested to leave it at that amount.

After further discussion, on motion duly made by Director Tolan, seconded by bBirector
Gerber, the following resolution was unanimously approved:

Resolution No. 14-15
WHEREAS, the ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM’s
(“GIAA” or the “Authority”)enabling statute {codified at 12 G.C.A. § 1101 et seq.)
provides that the Executive Manager “shall have full charge and control of the

10
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operations and maintenance of the airports controlled by the Authority” (12 G.CA. §
1107{a}); and

WHEREAS, GIAA’s enabling statute further provides that the powers of the Executive
Manager include “keepling] the Board advised on the needs of the Authority and
approv[ing] demands for payment of obligations within the purposes and amounts
authorized by the Board” (12 G.C.A. § 1107(b)(3)); and

WHEREAS, current protocols provide that all disbursements of GIAA funds are subject to
dual authorizing signatures — one authorized signatory from the Accounting Department
{either the Comptroller or Assistant Comptroller} and one authorized signatory from the
Administration Department (either the Executive Manager, Deputy Executive Manager,
or Airport Services Manager); and

WHEREAS, the expenses relating to the day-to-day operations of the Authority are
included in the Report of the Comptroller provided to the Board of Directors at every
monthly Board of Directors meeting; and

WHEREAS, in light of the controls and procedures already in place, the monthly
reporting to the Board of Directors by the Comptrolier, and the need for the Executive
Manager to pay the day-to-day operating expenses of the Authority without waiting for
Board approval or obtaining Board ratification, the Board of Directors has determined
that it is prudent to give the Executive Manager the authority to pay the day-to-day
operating expenses of the Authority without further Board approval, including, without
limitation, monthly utility expenses and the Authority’s share of contributions to the
Government of Guam Retirement Fund.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of GIAA hereby
authorizes the Executive Manager to pay all expenses relating to the day-to-day
operations of the Authority without further Board approval, including, without
limitation, monthly utility expenses and the Authority’s share of contributions to the
Government of Guam Retirement Fund.

After further discussion, on motion duly made by Director Ada, seconded by Director
Tolan, the following resolution was unanimously approved:

Resolution No. 14-16
The Board hereby authorizes the Executive Manager to enter into contracts without
Board approval not to exceed $100,000.00, with the Comptroller reporting any
contracts entered into up to $100, 000.00 to the Board on a monthly basis.

11
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6. NEW BUSINESS
The next item on the agenda was New Business.

A. Approval of Award for Rental of Trash Bin Containers and Pick-up Services —
IFB No. GIAA-002-FY14

The first matter discussed was approval of the contract award for Rental of Trash Bin
Containers and Pick-up Services, IFB No. GIAA-002-FY14. The Executive Manager
informed the Board that an Invitation for Bid was announced to solicit bids from firms to
provide rental of trash bins/containers and pick-up services in the Main Terminal
building, inclusive of labor, materials, supplies and equipment. The term of the contract
is for a period of three (3) years with an option for an additional one (1) year renewal
period, not to exceed a total contract term of five (5} years. Four (4) firms/individuals
received bid packages and four (4) firms submitted bids before the bid submission
deadline. There were four different bid items, based on the size of the trash bins.

The Executive Manager requested that the Board authorize the contract award for bid
items 1 & 3 of $15,680.00 to HCP Inc. dba Lagu Sanitation and bid items 2 & 4 of
$90,383.44 to Pacific Waste Systems. It has been determined that both firms have met
the standards of responsibility and responsiveness outlined in the Guam Procurement
Regulations.

Chairman Untalan inquired if it was more effective to separate the bids. Mr. Franklin
Taitano, Procurement Administrator, replied yes as not all firms are able to provide all of
the sizes. Discussion followed relative to insurance requirements and tipping fees with
Chairman Untalan noting the significant difference in bid amounts. Gerard Baustista, Air
Terminal Manager, responded that he assumes that the firms assumed the risk of
underbidding on the tipping fees and how they determined their estimates. Discussion
moved to a firm not fulfilling their contract due to underbidding.

With the bids being under $100,000.00, Chairman Untalan noted the fact that the
Executive Manager would now be able to approve the contract without Board approval,
therefore he stated moving forward, the Board will not see these small bid amounts
apart from in the Comptroller’s monthly report and the Executive Manager’s report.

After further discussion, on motion duly made by Director Ada, seconded by Director
Sobti, the following resolution was unanimously approved:

Resolution No. 14-17
The Board hereby approves the contract awards for the Rental of Trash Bins/Containers
and Pick-up Services, IFB No. GIAA-002-FY14 to (1) HCP Inc. dba Lagu Sanitation in the
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amount of $15,680.00 for rental of the 3 cubic yards and 10 cubic yards bins; and (2)
Pacific Waste Systems in the amount of $90,383.44 for rental of the 4 cubic yards and 24
cubic yards bins.

7. REPORT OF EXECUTIVE MANAGER

The next item on the agenda was the report of the Executive Manager. The Executive
Manager reported on various matters concerning airline and charter operations.
Reporting on the Fiscal Year 2013 financial audit, the Entrance Audit Meeting was held
on November 19, 2013 with Ernst and Young, GIAA and the Office of Public
Accountability, with the audit being completed before February 1, 2014, as mandated
by statute.

On FAA Issues, the Manager updated the Board on the Tiyan Parkway, stating that after
a meeting with Governor Calvo, the FAA and the Federal Highway Administration on
November 18, 2013, FAA agreed to keep Central Avenue and Sunset Boulevard open
until Phase 1 is completed.

Mr. Jose Ralls, the new TSA Regional Director, paid a courtesy visit to GIAA Management
on November 18, 2013, with the main issue discussed being the additional TSA
Checkpoints for transit passengers. Mr. Ralls was amenable to GIAA’s requests and
concerns and asked that GIAA submit them to him in writing.

The Executive Manager announced that GIAA is in the planning stages of its annual
Table Top Exercise scheduled for December 4, 2013. The Exercise is a requirement for
GIAA pursuant to the Code of Federal Regulations (CFR) Title 14, and Federal Aviation
Regulation (FAR) 139.

On Tenant Issues, the Manager went on to report that Lotte Duty Free awarded the
contract for the Retail Concession Renovations/Upgrade to Black Construction with
work commencing on November 19, 2013. The project will be done in phases with final
completion in the first quarter of 2014.

The contract for the GSA/TSA Renovations was awarded to BME& Sons Inc. for the
renovation of additional offices for TSA and is scheduled to be completed within 90 days.

The Executive Manager attended the Japan Guam Travel Council Meeting held on
November 20, 2013 with the main discussions revolving around U.S. Customs and
Border Protection (USCBP) issues, processing times, and assistance from the
ambassadors of the Airport Ambassador Program. USCBP advised that they are down
to62 officers from 80, and with the U.S. sequestration, USCBP does not see any respite
in the near future.
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The Manager announced that the 3™ year in a row GIAA received the Department of the
Year Award in the Medium Sized Agency Category at the 2013 MagPro Awards. GIAA's
Runway Safety Program won Program of the Year and Mr. Oscar Aflague of the
Administration Division and Mr. Thomas Perez of the Properties & Facilities represented
GIAA in the Talent Competition and won first place. The following employees garnered
awards in the MagPro Awards Program:

® Ricky Garcia, IACE — Airport Police Officer H, Airport Police Division
Employee of the Year/Security & Correction

¢ ~ Raymond Mantanona — Fire Captain (Airfield}, ARFF Unit
Supervisor of the Year / Public Safety

e Carl V. Cruz, A.C.E.- Airport Police Supervisor, Airport Police Division
Supervisor of the Year/ Security & Correction

s Santiago Crisostomo — Maintenance Supervisor, Properties & Facilities Division
Supervisor of the Year/ Labor, Grounds & Maintenance

The Executive Manager announced that the 2013 Holiday lllumination Project is
underway with both the interior and the exterior of the Terminal currently being
decorated with festive holiday décor and lights.

At this time Director Tolan requested that the Executive Manager give the Board an
update relative to their travel to the Manila, Philippines to meet with Cebu Airlines. The
Manager informed the Board that he and Director Tolan met with Cebu Airlines and
were informed that they will no longer proceed under a wet lease arrangement and will
wait to enter the Guam market. The Airline is expecting to be given the approval by the
FAA in early 2014. However, the airline did commit to starting up in the end of 2014.

Director Ada inquired on the problems that GIAA is having with Immigration, asking if
there are lines for the elderly or women with infants. Mr. Gerard Bautista replied no,
that it is the Airlines' responsibility to bring those people needing assistance to the front
of the lines.

Chairman Untalan inquired if there is any upcoming travel to report for the next two (2)
months. The Executive Manager replied yes in January. Mr. Bordallo informed Chairman
Untalan of travel requests for two (2) Accounting staff to attend an Airport Finance and
Administration Conference to be held in Orlando, Florida in January 2014. Chairman
Untalan reminded Management to inform the Board in advance of upcoming travel.

Discussion followed relative to the Ambassador Program, with Director Alcorn noting

that if there were representatives from each airline it would be more beneficial for
everyone. Chairman Untalan noted that the issue would fall under Director Alcorn’s
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Subcommittee, and went on to express the importance of the Board’s Subcommittees
becoming proactive.

At this time Director Ada congratulated Management on winning the MagPro Award for
Department of the Year, and suggested that the Chairman write to the MagPro award
winners on behalf of the Board recognizing their achievement. Chairman Untalan asked
that the Board Secretary work on congratulatory letters, and suggested the Talent Show
winners perform at the Employee Recognition Party on January 17, 2014.

8. REPORT OF THE COMPTROLLER

The next item on the agenda was the report of the Comptroller. Mr. Bordallo provided a
report to the Board on the Revenues and Expenses of the Authority as of October 31,
2013. Mr. Bordallo reported that year-to-date Total Signatory Revenues are below
budgeted revenues by -4.2%, year-to-date Total Concession Revenues are above budget
estimates by 1.2%, and Passenger Facility Charges below hudget estimates by5.8%.
Further, year-to-date Total Other Revenues, inclusive of non-signatory and non-airline
revenues, are below the budget estimate by 4.2%. Year-to-date Total Operating
Revenues Actual of $5.16M is -2.87% below the budget estimate of $5.31M. Year-to-
date Total Operating Expenses are below budget by -6.8%. The actual year-to-date Net
Revenues from Operations of $2.38M reflects an increase of 2.2% over the year-to-date
budgeted amount of $2.33M. The Authority’s year-to-date results for Debt Service
Coverage is at 1.40 versus the requirement of 1.25.

Mr. Bordallo informed the Board that there was a slight drop in enplanements from
what was budgeted and those were just based on the numbers provided by the Airlines.
Chairman Untalan noted the budget does not include the FHB loan and suggested that
the budget be revised to reflect the pricing of the new bonds and the loan. He then
inquired if the Comptroller does a balance sheet on a monthly basis, and asked that he
incorporate the day’s cash on the balance sheet.

Chairman Untalan informed Mr. Bordallo that the report would be adjusted moving
forward to include the disbursements.

Director Tolan inquired on Accounts Receivable, and if it was included in the report. Mr.
Bordallo responded no, that Accounting’s system has been updated and accounts

receivable will provided at the next meeting.

9. EXECUTIVE SESSION
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Upon written recommendation of counsel, on motion duly made by Director Tolan and
seconded by Director Alcorn, and unanimously approved, at 5:05 p.m. the Board
recessed to convene executive session to discuss pending litigation.

On motion made by Director Alcorn, seconded by Director Gerber, unanimously
approved, Executive Session adjourned at 5:47 p.m., at which time the Board
reconvened the regular session.

At this time Chairman Untalan asked Management to explain the Memorandum of
Understanding (MOU) regarding the Tiyan Parkway that was just brought to the Board'’s
attention. Mr. Santos informed the Board that the MOU is a replacement MOU for one
that was done back in 2007, and the MOU was held up because of the issues involving
the closure of Central Avenue. He went on to add that the parties involved are
Department of Land Management {DLM), Department of Public Works (DPW), GIAA, and
Governor Calvo; it is also concurred by the two (2) federal oversight agencies, the
Federal Aviation Administration (FAA), and the Federal Highway Administration (FHA);
and it has also been reviewed by the parties’ respective attorneys. Mr. Santos confirmed
that this MOU is acceptable to all parties, including the FAA.

Mr. Santos offered a brief report to the Board regarding the Parkway issue. He stated
that Phase | properties which are going to be purchased by DPW are for a perpetual
easement for the working plan of Phase I. Discussion foliowed relative to the appraisals,
with Mr. Santos informing the Board that the FAA is satisfied with the commitment from
the Government with an appropriation of $1.8M.

Chairman Untalan inquired on the reason this is being bought to the Board. Mr. Santos
responded stating that based on the changes that the Governor’s Chief Policy Advisor
made, they're ready to execute those changes, adding that the FAA and FHA were
pushed to execute so there could be a formal sign off in Guam by the Government of
Guam agencies this Friday, November 29, 2013. Chairman Untalan asked if Conflicts
Counsel has been part of these developments. Mr. Santos replied yes, and directed the
Board to page 4, section 2 of the MOU to see the Authority’s responsibilities. Director
Gerber inquired if it should be subject to FAA approval. Mr. Santos responded that the
FAA has approved the MOU.

Chairman Untalan asked if there will be a cost to the Authority. Mr. Santos replied that
the only area where there may be a cost to the Authority is the issue of drainage.

Mr. Santos informed the Board that Management will be presenting other documents

from FAA for the use of the property, so there are going to be obligations from FAA on
how the Authority proceeds.
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After further discussion, on motion duly made by Director Tolan, seconded by Director
Alcorn, the following resolution was unanimously approved:

Resolution No. 14-18
The Board hereby approves the Memorandum of Understanding by and between the
A.B. Won Pat International Airport Authority, Guam, Department of Public Works,
Department of Land Management, the United States Department of Transportation
Federal Aviation Administration, and the United States Department of Transportation
Federal Highway Administration relative to the Tiyan Parkway, as presented.

10. PUBLIC COMMENTS

The next item on the agenda was Public Comments. Chairman Untalan called upon any
public member wishing to make comments. There were none.

11. ADJOURNMENT

There being no further business to address before the Board, on motion duly made by
Director Alcorn, seconded by Director Ada, unanimously approved, at 6:03 p.m., the
meeting was adjourned.

Dated this 1t~ dayof __Mdarch , 2014,

Attest:
{
(
<]
Edward G4Untalan Gurvinder Sobti T
Chairmdn Secretary

Prepared and Submitted By:

d - /“
Amanda O’Brien-Rios
Corresponding Secretary
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Pacific Daily News — November 20, 2013 Notice to Media — November 25, 2013
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AGENDA

1. Call to Order and Attendance

2. Approval of Agenda

3. Approval of Minutes

A.
B.

September 19, 2013 Regular Meeting (Tabled)
October 31, 2013 Regular Meeting

4. Correspondence

A.

Letter from Association of Mariana Islands Mayors, Vice Mayors &
Elected Municipal Council Members (AMIM) relative to a request to Re-
open GIAA’s Commuter Terminal

5. Old Business

A. Status of Capital Improvement Projects

B. GIAA Board Standing Committees

C. Board By-Laws

D. Signage Policy — Non-Commercial

E. Authority of Executive Manager to pay Day-to-Day Operating Expenses
6. New Business

A. Approval of Award for Rental of Trash Bin Containers and Pick-up Services

—IFB No. GIAA-002-FY14

7. Report of Executive Manager

8. Report of the Comptroller

{ AMERICAN ASSOCIATION
OF AIRPORT EXECUTIVES e - et}

National Assaciation of State Aviatlon Officlals

IIASAS ~
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9, Executive Session
10. Public Comments

11. Adjournment
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cltlbank_ downsumg Guam operalmns, to focus on loans

By Aldwin Fajardo
aldwin@mvguam.com
© Vadety News Staff

CITIBANK deposrtors have

at ‘least 100 days to close
their savings, checking and
time déposit accounts as- the
company starts downsizing its
Guam operations to - strictly
consumer loan and credit card
services by Feb. 28, 2014,
Citibank also said recent
federal regulatory changes,
particularly the implementa-

tion of the Dodd-Frank Wali - -
Street Reform and Consumer .

Protection Act, have made it

" ' maore practical for the banking™

compaity to transfer its Goam.
mortgage loans to CitiMort-
gage in the U.S, in January.

On Friday, Citibank started -
mailing out notices toconsumer’
and . commercial ~ banking
customers, as well as mortgage
IGan cliénts, informing them of .
the company’s plans to ciit its
Guam operations next year:

* - Agustin’ Davalos, Cit coun-

try- busingss manager, said the

decision to transfer the compa-
ny’s.Guam mortgage poitfolio
to the U.5. also necessitated
a decper look into Citibank’s
- strategies for its averall opera- -
tions on the'island.
. “As aresult, we have madea .
* . decision that we will be closing
all customer deposit ‘accounts
. because when we lrahsfer our

By Glna Tabonares-HelIly
. gina@mvguam.com .
- Varlaly News S!aﬂ' o o

LAGU Sanitation, one of
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" that used to owe $lmillion in
tipping fees to the Guam Solid
Waste Authority, is now asking
to modify the settlement agree-
ment the- -company signed last
yéar. - -

LAGU counsel Peter Perez
submitted a .request. for a
mation hearing, - asking ‘to

“emove the interest on- their
past _tipping fee balance and

. & restructuring ‘of . payments _

- to extend, for four additional
years from February.2016 to.
2020. )

The company is also asking

- for a 10 percent discount on
current tipping fee charges
provided the hauler continues
to pay its past.due and current
tipping fees Iva timely manner
and in -accordance with the

modified settlement agreernent,'

terms.
In March 20]2 'LAGU
entered a seftlement agree-
ment with the guvernment
of Guam, GSWA, and-GBB -
(in its capacity as recewer)
-and stipufated that it owed
past due tipping fees of 31
million. The sum would
be paid with a lump- sum

payment of $250,000, aling o

- past tipping® feeba]ane&
- a peciod 0T 23 manths. 4
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i) . e
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Nntﬂleeﬂons
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wrth monthly payments ‘to
follow' in the amourit of
$l9 000 from February 2012,
through Januarx,
. "Ac

Despité LAGL”

been operatlng on a negative
monthly cash flow sinice Janu-
ary 2012, Perez said.
Personal funds
“LAGU" spre5|dent,Mr Park;
has ‘been using his personiat
funds to keep the company
running -and: the company s
unable to borvow money from
banks because M. Park isnota
U.8. citizen,™ Perez said.
*Perez cuntmued to say that
LAGU, a hauler that empluys
17 employees and services
S14 residential ‘and- commer-
cial customers has_been on”
‘the.’ verge ‘of bemg unab!e o
continue operating.
He said that ‘t;lc allegat:ons

a]lourcustomersoftﬂlschangg S

_-the ‘exceptions of, LAGU and | |
Pacific Waste System’s9 three [} -
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" cations; the offer was declined

est of GSWA.

Waste System was, not in'good

in the businiess-with the neces-
sary information- 'on ‘what is

off-island checks for deposnts
after Feb, 13, ‘and’ on-lsland
_ checks after Feb. 24, -

Da.vaios pomled out lhat the

, a8 well a8 morigage lban

cial issue. ‘We are -extremely
llqurd Customers can take thelr

continue
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“Wereinainl comipifted o
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and credit cards customers. The:

branchwill remainopentoservice

. those custumers,” he said.

Mortgage banklng
D:walos sa%‘(t)he ifiplemen-

wid<Frank. Aet :

“has compelled Citibank Guam
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lio to the company’s mortgage

arm intha 1.8, begmmng.l'anu-

‘ary2014.

. “We have an importarit mort-
gage business on Guam and
" we keep those morigage loans
in our books, which is differ-
“ent from.other iristitutions. We*
keep all those mortgages in our

balance_sheets on Guam and .
.-now we have to comply with - -
. - these new regulations,” he said.

He explained Guam’s mort-
-“gage industry. is regulated by
the same agencies in the U.§.,
which makes it impractical
for Citibank t6 have separate
systems and platforms for its
Tocal and mainland operations.

Davalos - also - underscored
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the terms and conditions of the
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.when they have a quesu.
need’ loan modlf‘ catlo
said: -
Citibarik Guam s mortgage
‘customers ‘will start receiving .
their;:: C'!lMorlgage “welco!
packets i December; )
- wilk conla:mmportant informas

Corporatlon ar Ok Py Honf. l
Santos. :

: Sy
TRASCO .and 1sland Waste
Manugement :
-As of September 2013, “with N

standipg, . - :
GBBsaldLAGUapproached

agreement -But after carefully. [

‘'sinée it was ot in the best inter- |
*.GBBadded that while Paclﬁc

standmgattheendof thereport-
lng i

*tatlon of ithe™|

Ebblea.em.vb
T Gn\nmnr

LI.'WDN PAT
BRI ST G

Office 2t B42-4717118,

PUBuc

Aumonty Guam (GIAA) will convene its Regular Board meeting. o |
- Wednesday, quemﬁer!? 2013 at: 00p r.’in Terminal Confererice
Roosn No. 3, ‘In addition fa.regular matters, piirsuznt to 5 GCA,I
§B111{c)(2), Execulive Session will be held o discuss pendmg litigation - |
fo which GIAAls a party Parking [s avmlable in the Public Parking Lot

(Thfsadpaﬂd fur'by GlAa)- | -,

NOTICE

For special accommodations or agenda items, p!easa call lhe Boardj '

d, the account became_ .

GUAM DEPARTMENT OF EDUGATIDN

OFFK:E OF SUPPLY MANAGEMENT
GlmmoMmidﬂmHanBuM’lng
. M 20 e L
Ll Tr.k;:hom: wmrs-ms rumum-ms . RN
. it v geloe et

: INV ITATION FOR B g

, - IFB00sN4 '

mcommonme SYSTBISEXTE‘UOR I:IUCTRESTORAT]ON FRDJECT
. SUBHISSIW DATE 'ﬂ.IESBAY DECEMEER 10 ﬁ)ﬂ@ 10:()0 a.m.

HOTE Ilbsuklymﬂﬁde?s:asmﬁitywwtfembsﬁaonadaﬂvhassfwm B

sstrance of

.' any mwm'gesln

' NFERESTEDBIDDERSMAYDOWNLOADTHEIFBPACKAGEAT
s © o hpdwwwgdoe. neiprocirement, -

IFB gackages ans avalablo it he GDOE websita anl fiay biViewed e+
GDOEFmremmtOﬂioeAmnmﬁmdabb feaof $10 00{cash only) - o
rsreqmredupon I:dsuhn'lssuon. . T

. ThlsuaLoeaEyFundedmt

. fSI Marcus Y.Pido :

PLYMANAGEMENTADMINIS
For JON ], P, FERNANDEZ
. ,SUPER]NTENDENTOF EDUCATION .

IFB.




MINUTES OF THE REGULAR MEETING OF THE BOARD OF DIRECTORS OF
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
Thursday, September 19, 2013, 3:00 p.m.

GIAA TERMINAL CONFERENCE ROOM #3

1. CALLTO ORDER AND ATTENDANCE

The September 19, 2013, regular meeting of the Board of Directors of the A.B. Won Pat
International Airport Authority, Guam (“GIAA”) was called to order by Chairman Santos
at 3:08 p.m. at the GIAA Terminal Conference Room #3, 355 Chalan Pasaheru, Tamuning,

Guam 96913.

Directors present:
Francisco G. Santos
Lucy M. Alcorn
Edward G. Untalan
P. Sonny Ada

Directors absent:
Jess Q. Torres
Linda Tolan
Martin Gerber

GIAA Officials:
Charles H. Ada ll
Peter Roy Martinez
Carlos P. Bordallo
Frank R. Santos
Jean M. Arriola
Gerard Bautista

Michael A. Pangelinan Esq.
Janalynn Cruz Damian Esq.

Offices or Positions:
Chairman

Vice Chairman

Executive Manager

Deputy Executive Manager
Acting Comptroller

Business and Financial Consultant
Airport Services Manager

Air Terminal Manager

Legal Counsel
Legal Counsel

The Chairman welcomed the presence of Airport tenants, stakeholders, and members of
the public who are noted in the sign-in sheet made as an attachment to these minutes.

2. APPROVAL OF AGENDA

112213
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The Chairman asked if there were any changes to the agenda. No changes were
requested. On motion duly made by Director Ada, and seconded by Director Alcorn, the
agenda was unanimously approved.

3. APPROVAL OF MINUTES

The next item on the agenda was approval of the minutes of the July 25, 2013 Regular
Meeting and the August 9, 2013 Special Meeting.

On motion duly made by Director Ada, seconded by Director Alcorn, the minutes of the
July 25, 2013 Regular Meeting and the August 9, 2013 Special Meeting was unanimously
approved, subject to corrections.

4. CORRESPONDENCE

The Executive Manager informed the Board that GIAA had received two (2)
correspondences. The first correspondence pertained to the Specialty Retail Concession,
which the Executive Manager requested to be discussed during Executive Session
because of the pending litigation.

The second correspondence was from the Guam Lions Club in reference to a request to
donate a welcome to Guam sign. The Executive Manager recommended that instead of
a static sign {as proposed by the Club), that the Board possibly consider an electronic or
digital board. This would allow more information to be displayed, such as flight
information, road closures throughout the Airport or emergency alerts, etc. This format
could also possibly offer the opportunity to current or outside vendors to advertise,
which could generate additional revenue for the Airport.

The Executive Manager requested additional time for Management to review the
proposal from the Guam Lions Club. The Chairman requested Management present its
recommendation to the Board at the next Board meeting. Director Ada requested that
Management develop a signage policy for the Board’s consideration, if none existed.

5. MATTERS FOR BOARD RATIFICATION/APPROVAL
A. Approval of TSA Other Transaction Agreement

Mr. Frank Santos, Business and Financial Consultant, presented the request to approve
the TSA other Transaction Agreement. Mr. Santos stated that this was a grant from TSA
for the Checked Baggage Recapitalization Screening Construction Services Project (the
“Project”). The Project is to relocate all of the checked baggage screening, currently
located in front of the ticket counters, to the back and to integrate the system into the
in-line baggage system.
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Mr. Santos noted that there were two parts to the Project. The first part of the Project,
called Recapitalization, will change out the security equipment that TSA uses, including
the entire infrastructure that supports the equipment. The second, called Optimization
is the work needed to bring in the equipment and make changes to the baggage
handling system that supports the operation. Mr. Santos was happy to inform the Board
that TSA will be funding 100% of the $2,670,602 cost of the Recapitalization phase and
95% of the $23,398,661 cost of the Optimization phase. GIAA's share of the total project
cost of $26,069,263 will be $1,169,933.

Mr. Santos informed the Board that the GIAA had initially planned to finance the bulk of
the cost of this Project through the 2013 bond financing. Now that TSA will be financing
approximately 96% of the total cost, GIAA will now redirect the funds allocated to the
project to other capital improvement projects on the Bond Project List. Mr. Santos
stated that GIAA has been waiting for a number of years to begin this project. Its
completion will provide more space in the check-in lobby for passengers to use, the
queuing space for the airlines to use and ultimately improve the passenger experience.
Mr. Santos, on behalf of Management, requested that the Board approve the TSA Other
Transaction Agreement.

Chairman Santos called for any questions from the Board. Director Ada inquired on the
location and if it included sorting equipment. Mr. Santos replied there will be changes
made to the sorting equipment and there will also be a little room built above the
loading dock area so that more room can be provided for the conveyer belt.

After further discussion, on motion duly made by Director Ada, and seconded by
Director Alcorn, the following resolution was unanimously approved:

Resolution
The Board hereby approves the Transportation Security Administration Other
Transaction Agreement for the Checked Baggage Recapitalization Screening
Construction Services Project.

B. Approval of Award for Money Exchange Concession Multi-Step IFB No. GIAA-
02A-FY13

The Executive Manager stated that GIAA issued the Money Exchange Concession
through a multi-step bid process. The process consisted of two phases. Phase | is
qualified based submission, and those deemed qualified are invited to participate in
Phase I, which requires the qualified bidders to submit bids of annual percentage fees
for the term of the contract. Mr. Ada reported that three {3) companies acknowledged
receipt of the bid package, however, only two (2) companies submitted bid proposals
before the submission deadline: Lenlyn Ltd., dba ICE Currency Services and Travelex
Currency Services.
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Both bidders were deemed qualified and responsible bidders and submitted bids under
Phase |l. Based upon review of the bids submitted, Travelex Currency Services, Inc.
submitted the best annual percentage fees for the term of the contract. Accordingly,
Management recommends awarding the Money Exchange Concession Agreement to
Travelex Currency Services, Inc. for a period of five (5) years, effective November 1,
2013, subject to legal review of the contract.

Director Ada inquired if the current concession term was up. The Executive Manager
responded yes and that the current company has been operating on a month to month
basis. The Manager also stated that after the five (5) year contract the concession would
be put out for competitive bid once again.

On motion duly made by Director Ada, and seconded by Director Untalan the following
resolution was unanimously approved:

Resolution
The Board hereby approves Management’s recommendation to award the Money
Exchange Concession Agreement, procured under Multi-Step IFB No. GIAA-02A-FY13, to
Travelex Currency Services, Inc., based upon the annual percentage fees submitted by
Travelex Currency Services, Inc., for a period of five (5) years, effective November 1,
2013, subject to legal review of the Money Exchange Concession Agreement.

C. Approval of GIAA FY2014 Insurance Program Renewal

The Executive Manager introduced to the Board the Airport’s Insurance Broker, Ms.
Annmarie Muna of AM Insurance, who presented a summary of the various insurance
carriers who responded to the insurance specifications for the Airport. Ms. Muna
informed the Board that the renewal process was successful this year as a result of more
participation from the different carriers, which means more competitive premiums. M:s.
Muna went on to explain the process of renewal and referred the Board to the chart
titled “FY2014 Markets & Underwriters” setting forth the quotes submitted by the
various carriers for the various policies as well as the September 18, 2013 Memorandum
from Iris, Ltd, GIAA’s insurance consultant, recommending which quotes to accept.
Based upon the quotes submitted, Management recommended that the Board approve
accepting the quotes as follows:

Property Insurance — Accept Calvo’s bid.

Airport Liability — Accept Moylan’s bid.

Workers Compensation — Accept Calvo’s bid.
Directors & Officers Liability — Accept Moylan’s bid.
Commercial Auto — Accept Moylan’s bid.

Crime — Accept Moylan's bid.
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Based upon the quotes submitted, Ms. Muna explained that GIAA would see a savings
for FY2014 compared to FY2013 of $217,581.00.

Director Ada inquired if the policies were single year or multiyear policies, and if this
process is completed annually. Ms. Muna replied single year. Director Untalan asked if
this was a better option. Director Ada explained that in some cases you will get better
rates for multiyear policies. Ms. Muna responded stating that if the insurance
specifications ask for multiyear policies than yes. There was a carrier that offered a
three year option on their workman’s compensation, but it was not considered because
it was not asked for in the specifications and the carrier’'s workman’s compensation
three year option quote was subject to an annual audit at the end of the year, which
resulted in an open ended quote.

Brief discussion followed relative to multiyear policies with Director Ada inquiring as to
why internally GIAA does not request for multiyear policies on the specifications. Mr.
Mike Moody of Iris, Ltd. responded informing the Board that GIAA certainly can request
for multiyear polices however, workman’s compensation policies customarily are never
done on a multiyear basis without audit provisions, which results in an open ended price
and a firm figure is required.

Mr. Moody went on to add that now they do request for multiyear quotes on policies
such as auto, crime. Director Untalan inquired aside from the workman’s compensation,
did GIAA request for a multiyear policy. Director Alcorn inquired as to whether it would
be more cost effective to go multiyear. Ms. Jean Arriola replied that GIAA can definitely
explore that as an option next time.

Ms. Muna informed the Board that the specification can be revised next year to request
that carriers provide quotes for a one (1) year and a three {3) year term and GIAA could
then make a decision whether to go with one (1) year or three (3} year term.

Director Ada inquired on the Property Insurance coverage, if GIAA is following an airport
standard and if FAA requires more coverage. Mr. Moody informed the board that the
Bond Indenture does require GIAA to maintain insurance similar to other airports.

The Executive Manager requested that the Board accept Management's
recommendation to approve the FY 2014 insurance Program as presented.

On motion duly made by Director Alcorn, and seconded by Director Untalan, the
following resolution was unanimously approved:

Resolution
The Board approves and accepts the following quotes for GIAA’s FY2014 Insurance
Program:
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Property Insurance —Calvo’s
Airport Liability —Moylan’s
Workers Compensation — Calvo’s
Directors & Officers Liability — Moylan
Commercial Auto — Moylan’s
Crime — Moylan’s

D. Ratification of Quarterly Travel

Management presented the Travel Report for FY2013 Third Quarter (April — June 2013}
for ratification by the Board.

On motion duly made by Director Untalan, and seconded by Director Alcorn, the
following resolution was unanimously approved:

Resolution
The Board hereby ratifies and approves the expenditures for travel set forth in the
Travel Report for FY2013 Third Quarter {April-June 2013) as presented to the Board.

E. Ratification of Disbursements

The Executive Manager presented the listing of dishursements over $50,000 made by
GIAA to various vendors during the period of July 25, 2013 — September 13, 2013. The
Executive Manager noted that there was a high level of activity at the Airport during the
relevant time period. Mr. Frank Santos added that the vast majority of the
disbursements were for Capital Improvement Projects.

On motion duly made by Director Untalan, and seconded by Director Ada, the following
resolution was unanimously approved:

Resolution
The Board hereby ratifies and approves the disbursements over the $50,000.00
threshold made by GIAA to various vendors during the period of July 25 — September 13,
2013.

6. OLD BUSINESS

A. Executive Manager’'s Report
Before proceeding with his report, the Executive Manager informed the Board that at
this time due to current weather conditions approximately nine (9) flights were diverted
from Guam to the CNMI. The Executive Manager explained that more than likely the

passengers will just wait it out in Saipan on the tarmac.
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The Executive Manager provided updates on various matters concerning airlines and
charter operations, to include Viadivostok Air announcing plans to operate direct
scheduled charter flights from two (2) locations in Russia’s far east, Vladivostok and
Khaborvsk. Flights will operate on a bi-weekly basis from November through March
2014, serviced by a Tupolov aircraft and an A320, with both having a seat capacity of
150 per flight. The Manager stated he was very excited to welcome the Airport’s new
partners.

In addition to their regularly scheduled flights from Narita, Japan Airlines has announced
it will be operating charters in winter from Tokushima and Takamatsu, Japan. China
Airlines will operate two (2} additional flights from Kansai to Guam in Qctober, in
addition to their nine (9) roundtrip flights. Director Ada inquired if those flights would
be Japanese tourists or routing Taiwan tourists. Mr. Frank Santos responded it would be
a combination.

Reporting on FAA and regulatory issues, the Executive Manager stated that the FAA
conducted a visual inspection of the 61/24R ILS on Friday, August 16, 2013. Flight checks
for runway 6L/24R ILS originally scheduled for August 29, 2013 were postponed until
December 2013 or January 2014.

United States Customs and Border Protection (USCBP) informed airlines operating at
GIAA via Memorandum on August 8, 2013 that landing rights must be made seventy-five
(75} days in advance in writing to the USCBP Port Director. USCBP’s response to the
requesting carrier would be issued thirty (30) days prior to the effective date.

The Executive Manager informed the Board that according to an announcement last
week from TSA, Guam is among the sixty (60) U.S. airports included in the expansion of
TSA’s expedited screening program. The program allows pre-approved airline travelers
to leave on their shoes, belt and lighter outerwear, as well as keep their laptops in their
cases and their regulation liquids/gels bag in their carry-on in select screening lanes.
Certain passengers who are eligible for the program include U.S. citizens of frequent
flyer programs who are invited by participating airlines, or- who are members of USCBP
Trusted Traveler program. The Executive Manager informed the Board that TSA hosted a
meeting two (2) days ago in reference to the program and the process as far as specific
timelines and GIAA is very excited to engage that process. Mr. Ada stated it will
definitely alleviate congestion at the security check points. Brief discussion followed on
the types of programs passengers would need to be registered with to be eligible.

Reporting on the financial matters to include the refinance of 2003 bonds and new
revenue bonds sale, the Executive Manager informed the Board of a comment made by
Citigroup that this particular bond was the most successful bond financing endeavor
that Guam has ever engaged. Mr. Ada stated that the success stems from the support
of GIAA’s Board of Directors and the support that they offered throughout the whole
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endeavor and thanked the Board for its continued support. The Executive Manager
went on to add that GIAA held an employee meeting that morning, and that recognition
was given to the employees. Director Alcorn also offered congratulations to
Management for their efforts.

Staying with financial issues, the Executive Manager announced that Management
would like the Board to consider obligating this fiscal year the meritorious bonus that
were supposed to be paid to qualified employees. Mr. Ada stated that he would like to
suggest to the Board that GIAA consider encumbering the funds, and that hie knew there
were some concerns from some of the Board members regarding the legal aspect of it,
which could be addressed at a later time. The Executive Manager stated he would like
the Board to at least obligate the funds necessary to pay the Merit Bonus.

Mr. Carlos Bordallo informed the Board that the Office of Public Accountability (“OPA”)
had asked if GIAA recognized the Merit Bonus as a liability on the books, and at the time
GIAA did not have the analysis prepared, but that OPA recommended that GIAA indeed
recognize the liability. In discussions with Management, he stated, if we are going to
recognize the liability than he would recommend GIAA do it this year, simply because of
the fact that we have the new Concession Agreement and the numbers as shown in the
Comptrollers Report, the debt service ratio would be minimally effected in the
recognition of this liability. Also that it is a non-recurring cost as Merit Bonuses are a
onhetime pay out and will not add to the salary level of the employees. Director Ada
requested for clarification that Management’s request is to obligate the monies now at
the recommendation of the Comptroller and the Public Auditor, subject to legal review.
Director Untalan stated that he does not like to use the word obligate, that reserve
would be a better word, as it would need to go through legal review.

After further discussion, on motion duly made by Director Untalan, and seconded by
Director Alcorn, the following resolution was unanimously approved:

Resolution
The Board hereby approves the reservation of funds for the Merit Bonus program and
requests that legal counsel address the legal issues on GIAA’s liability to pay the Merit
Bonus.

The Executive Manager next informed the Board that General Services Agency has
granted full delegation of procurement authority to GIAA to serve as a purchasing
agency for fiscal year 2014, beginning October 1, 2013 and expiring September 30, 2014.
Under the delegation, GIAA must fully comply with all provisions of the Guam
Procurement Act, and agree to the periodic review of procurement activities to
ascertain compliance. Director Ada inquired on the full delegation of procurement. The
executive Manager responded stating yes; however GIAA is subjected to audits from
GSA, the Chief Procurement Officer, and last year GIAA underwent a GSA audit. The
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Executive Manager informed the Board for the benefit of the new Directors, that GIAA
has its’ own Procurement Department and Mr. Frank Taitano is the Procurement
Administrator. Discussion followed relative to procurement audits. Director Untalan
stated that the Procurement Department was very key during the Concession
Agreement in insuring that nothing was violated procurement wise.

B. Financial Report

For the Board’s information, Mr. Carlos P. Bordallo, Acting Comptroller presented the
financial report as of July 31, 2013.

C. Legal Counsel’s Report

Legal Counsel requested that a report will be made during Executive Session relative to
pending litigation. Mr. Michael Pangelinan requested that the Board approve payment
of their fees above the monthly $45,000 cap for work done relating to the Bond
financing. Mr. Pangelinan explained that the monthly cap for legal fees is $45,000, and
if the fees exceed that cap then the Board would need to approve payment of the
excess, with the only exception being for fees relating to the Specialty Retail Litigation.

Mr. Pangelinan explained that in the month of August there was quite a bit of extra
work that was required, in particular regarding the Bond financing. He went on to state
that they had committed one of their attorney’s, Janalynn C. Damian pretty much full
time on the Bond financing especially during the trip, attending the investor meetings in
a few different cities, she was requested to attend meetings with the rating agencies,
weekly conference calls that lasted hours per call throughout the month, resulting in
fees in excess of the monthly cap. Mr. Pangelinan added that the $45,000 covers all
matters, including the Bond financing.

Director Untalan inquired on the amount of legal fees for just the Bonds alone. Legal
Counsel, Michael Pangelinan informed the Board that legal fees for the Bond matter
were $52,482.00, and the cap was exceeded by $28,290.50. Mr. Pangelinan explained
that most of the time legal fees are well below half of the cap but this month was an
exceptional month that required a lot more commitment from the firm. The
Comptroller suggested just absorbing the cost. Chairman Santos requested for
justification. Director Untalan stated that the majority of the monthly fee is for bond
related work and if the fees for the Bonds were not included, the amount would be well
below the cap.

On motion duly made by Director Untalan, and seconded by Director Alcorn, the
following resolution was unanimously approved:
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Resolution
The Board hereby authorizes the payment of legal fees for legal services provided by
Calvo Fisher & Jacob LLP for August 2013 in excess of the monthly cap of $45,000.

D. Status of Capital Improvement Programs

Mr. Frank Santos, Business and Financial Consultant, informed the Board that there
would be no report this month and the report for the next Board meeting will include all
of the Bond Projects.

7. NEW BUSINESS
No New Business presented.

At this time Director Untalan requested that the Board address the appointment of a
permanent Comptroller, which was briefly discussed at the last board meeting. Director
Untalan stated that Mr. Carlos Bordallo has been in the acting position for some time
now, and because of his tenure with the Government of Guam and Bureau of Budget &
Management Research (BBMR) specifically, he would like to recommend that the Board
appoint Mr. Bordallo as the Comptroller of the Airport. Director Untalan stated that he
understands that Mr. Bordallo is set to retire, however, after speaking with Mr. Bordallo,
he has committed to staying with the Authority for another two (2} years.

Discussion followed relative to legal aspects of contracting Mr. Bordallo to work for two
years. Legal counsel noted that if Mr. Bordallo is to be hired as an employee of GIAA,
then GIAA would not be able proceed under an employment contract. Director Untalan
requested that the board discuss the Comptroller’s salary and the migration under the
Uniform Pay Scale that employees received eariier in the year, as well as the retroactive
pay. Director Alcorn inquired if the salary amount would have to come back to the
Board for approval. Ms. Janalynn Damian, Legal Counsel responded no, not if a
resolution directs authorizes the Executive Manager negotiate the salary, with the Board
setting any limits, if desired. Director Untalan informed the Board that he could work
with the Executive Manager and negotiate with Mr. Bordallo, and noted that it is best to
finalize this issue for fiscal accounting purposes before the end of the calendar year.

On motion duly made by Director Untalan, and seconded by Director Alcorn, the
following resolution was unanimously approved:

Resolution
The Board hereby appoints Mr. Carlos Bordallo as the Comptroller for the A.B. Won Pat
International Airport Authority, Guam, subject to negotiation of his salary, retroactive to
October 2012. The Board authorizes the Executive Manager and Director Untalan to
negotiate the Comptroller’s salary with Mr. Bordallo.
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The Board and Management congratulated Mr. Bordallo.

Before moving into Executive Session, Director Ada informed the Board that he would
like to bring up a few issues, with the first being the Baggage Claim sign. Director Ada
expressed that the sign is quite unsightly as a first impression. The second issue was the
cart locations when collecting your baggage. Director Ada stated that the carts are
stored far from the actual baggage claim carousels and he’s witnessed passengers
looking for carts. Director Ada expressed that he would like to see the carts placed
closer to the carousels. The third issue was the moving sidewalks. The Executive
Manager responded informing the Board that the moving sidewalks have been quite
problematical; however, the moving sidewalks are part of the Bond Project List.

Chairman Santos announced to the Board and Management, that this would be his last
Board meeting as he was resigning effective 5:00 p.m. on Friday. Chairman Santos
expressed his gratitude to Management and GIAA employees. The Chairman called for a
motion to elect a new Chairman of the Board to replace him.

On motion duly made by Director Alcorn, and seconded by Director Ada, the following
resolution was unanimously approved:

Resolution
Director Edward Untalan is nominated and elected as Chairman of the Board, effective
upon resignation of Chairman Santos.

Director Untalan, so nominated and elected, accepted his appointment.

Chairman Santos, the members, Management, staff and all who were present
congratulated the new Chairman.

8. EXECUTIVE SESSION

Upon written recommendation of counsel, on motion duly made by Director Alcorn and
seconded by Director, unanimously approved, at 4:12 p.m. the Board recessed regular
session and convened executive session to discuss pending litigation.

Executive session adjourned at 4:47 p.m.; at which time the Board reconvened the
regular meeting.

9. PUBLIC COMMENTS

The Chairman called upon any public member wishing to make comments. There was no
response.
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The Board members expressed their appreciation and thanks to Chairman Santos.

10. ADJOURNMENT

There being no further discussion, on motion duly made by Director Ada and seconded
by Director Untalan, unanimously approved, the meeting was adjourned at 4:50 p.m.

Dated this ____,dayof , 20

EDWARD G. UNTALAN
Chairman

ATTEST:

Amanda O’'Brien-Rios
Board Secretary
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MINUTES OF THE REGULAR MEETING OF THE BOARD OF DIRECTORS OF THE
A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
Thursday, October 31, 2013, 3:00 p.m.

GIAA TERMINAL CONFERENCE ROOM #3

1. CALL TO ORDER AND ATTENDANCE

The October 31, 2013, regular meeting of the Board of Directors of the A.B. Won Pat
International Airport Authority, Guam (“GIAA” or the “Authority”) was called to order by
Chairman Untalan at 3:02 p.m. at the GIAA Terminal Conference Room #3, 355 Chalan

Pasaheru, Tamuning, Guam, 96913.

Directors Present:
Edward G. Untalan
Jesus Q. Torres
Lucy M. Alcorn
Rosalinda A. Tolan
Pedro P. Ada lll

Directors Absent:
Martin J. Gerber (Excused)

GIAA Officials:
Charles H. Ada Il
Peter Roy Martinez
Carlos P. Bordallo
Frank R. Santas
Jean M. Arriola
Gerard Bautista

Janalynn Cruz Damian, Esq.

Offices or positions:
Chairman
Vice Chairman

Executive Manager

Deputy Executive Manager
Comptroller

Business and Financial Consultant
Air Services Manager

Air Terminal Manager

GIAA Legal Counsel

The Chairman welcomed the presence of Airport tenants, stakeholders, and members of
the public who are noted in a sign-in sheet made as an attachment to these minutes.

2. APPROVAL OF AGENDA

On motion duly made by Director Tolan, seconded by Director Ada, unanimously
approved, the agenda was approved as amended as follows: Add presentation under
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Correspondence from members of the Guam Harmony Lions Club, and two (2) items
under Old Business: GIAA By-Laws and Board Standing Committees.

3. APPROVAL OF MINUTES

The next item on the agenda was approval of the minutes of the September 19, 2013
regular meeting. Chairman Untalan requested that the Board table the regular meeting
minutes; he would like to see the minutes in a new summarized format. The Board had
no objection.

4. CORRESPONDENCE

The next item on the agenda was Correspondence. The Board welcomed Mr. Sonny
Tolentino, Mr. Rey Acierto, and Mr. Art Salomes of the Guam Harmony Lions Club who
were present to formally present their request to donate a Welcome to Guam sign to
the Authority. They thanked the Board and proceeded with their presentation. After the
presentation, Chairman Untalan announced that the request was submitted at the last
Board meeting and was referred to Management to come up with a marketing plan to
insure that the request fits in with the Airports overall marketing vision. Discussion
followed relative to signage policy and the Airport’s marketing plan. Chairman Untalan
requested that Management work on a Signage Policy and submit it to the Board at the
next meeting before the Board considers any request.

Still with Correspondence, the Executive Manager informed the Board of an email from
Senator Tom Ada’s office to the Comptroller in reference to Bill 157 and specific
language in GIAA’s Bond Indenture. The Chairman informed the Board that he was
proposing a Board Standing Committee to oversee Legal/Legislative/Regulatory matters,
which would assist with these types of concerns.

5. MATTERS FOR BOARD RATIFICATION/APPROVAL

A. Ratification of FAA Grant Agreement AIP Project No. 3-66-0001-086 —
Rehabilitate Runway 06L/24R — Phase lll

Mr. Frank Santos, GIAA Business and Financial Consultant, briefly outlined the project.
Discussion followed and the Chairman inquired about the Airport’s share, to which Mr.
Santos reported that the sponsor’s share is $99,332.00 and is budgeted under Capital
Improvement Funds. After further discussion, on motion duly made by Director Ada,
seconded by Vice Chairman Torres, the following resolution was unanimously approved:
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Resolution No. 14-02
The Board hereby approves FAA Grant Agreement AIP Project No. 3-66-0001-086 —
Rehabilitate Runway 06L/24R — Phase llI.

B. Ratification of FAA Grant Agreement AIP Project No. 3-66-0001-087 — Acquire
One Aircraft Rescue and Fire Fighting (ARFF) Vehicle

C. Ratification of FAA Grant Agreement AIP Project No. 3-66-0001-088 — Update
Airport Master Plan Study

The Executive Manager reported that item (B) is an FAA Grant Agreement in the amount
of $1,017,000.00 at 100%, there is no sponsor share.

The Manager went on to present a brief summary of item (C). Mr. Santos reported that
the amount is $500,000.00 with the Airports share being $55,055,50.00.

After further discussion, on motion duly made by Director Ada, seconded by Director
Tolan, the following resolution was unanimously approved:

Resolution No. 14-03
The Board hereby approves FAA Grant Agreement AIP Project No. 3-66-0001-087 —
Acquire one Aircraft Rescue (ARFF) Vehicle and FAA Grant Agreement AIP Project No. 3-
66-0001-088 — Update Airport Master Plan Study.

D. Approval of Optimization of Existing Outbound Baggage System Contract

Mr. Frank Santos presented a summary of item D, adding that the Other Transaction
Agreement for funding of this project was approved at the last Board meeting, therefore
the above mentioned item is relative to the purchase of equipment. Utilizing sole source
procurement GIAA seeks to procure Baggage Handling System (BHS) equipment from
Siemens Industry, Inc. (Siemens), the original manufacturer, in the amount of
$17,995,424.00. Mr. Santos informed the Board that Siemens is the original
manufacturer of GIAA BHS and GIAA needs to go with Siemens because of compatibility
of equipment and TSA will not fund a whole new system. Based on the determination
of sole source procurement, Management is recommending that the Board approve the
Siemens proposal as presented.

After further discussion, on motion duly made by Director Ada, seconded by Director
Alcorn, the following resolution was unanimously approved:
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Resolution No. 14-04
The Board hereby approves Management’s recommendation of sole source
procurement for the Baggage Handling System from the original manufacturer, Siemens
Industry Inc. {Siemens).

E. Approval of Board Resolution No. 14-01: Agreement for Legal Services with
Fisher & Associates

The Executive Manager stated that item (E) is a proposed Board Resolution relative to
the extension of the Agreement for Legal Services (Conflict Counsel} with Fisher &
Associates for an additional one (1) year period. Discussion followed relative to the
firm’s workload and fees for the past year, with the Executive Manager responding that
the firm has had minimal workload and the fees paid to the firm has been approximately
$54,000.00.

After further discussion, on motion duly made by Director Tolan, seconded by Director
Alcorn, the following resolution was unanimously approved:

Resolution No. 14-01
WHEREAS, an Agreement for Legal Services — Conflicts Counsel {the “Conflicts Counsel
Agreement”) was entered into in December 2011, by and between the ANTONIO B.
WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM (“GIAA”} and Fisher &
Associates; and

WHEREAS, the Conflicts Counsel Agreement provides for a term of one year with four
options to extend for a period of one year each, not to exceed a total contract period of
five years with GIAA approval; and

WHEREAS, the Board of Directors has determined that GIAA continues to require the
services of conflicts legal counsel and that it is in the best interests of GIAA to extend
the term of the Conflicts Counsel Agreement for an additional one year period
commencing on December 1, 2013, under the same terms and conditions as set forth in
the Conflicts Counsel Agreement.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of GIAA hereby extends
the term of the Conflicts Counsel Agreement for an additional one year period
commencing on December 1, 2013, under the same terms and conditions as set forth in
the Conflicts Counsel Agreement.

F. Ratification of Quarterly Travel
G. Ratification of Disbursements
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The next items on the agenda were the Ratification of Quarterly Travel, and Ratification
of Disbursements. Chairman Untalan inquired with Management if it possible to get a
travel calendar for the year and if the travel requests may be brought before the Board
prior to the traveler travelling that way instead of ratifying after travel. Chairman stated
that a travel calendar and budget is approved at the beginning of the year, so no further
Board approval is necessary. The Chairman noted that the exceptions would be for
unbudgeted travel or travel by Board members or non-GIAA employees.

Director Ada inquired on who reviews the travel reports submitted post travel. The
Executive Manager responded that the reports are reviewed first by the Airports Human
Resource department and finally through his office, giving him the authority to request
for a more in depth trip report if required. Director Ada stated that not all trips and
conferences are worth the travel, and asked who makes that judgment call. The
Executive Manager replied it would be himself to review that.

Ms. Jean Arriola added that Management follows the existing travel policy, so all travel
is approved by the Executive Manager except non-Airport employees and Board
members; those have to go before the Board. She also added that she understood the
Chairman wanted to change the ratification of disbursements also, stating that it is very
similar to the ratification of travel.

Chairman Untalan stated that travel authorizations should be submitted by Ms. Arriola’s
division, certified by the Comptroller that the funds are available, and finally approved
by the Executive Manager.

The Chairman than went on to discuss the ratification of disbursements. He informed
the Board that there are an overwhelming amount of disbursement requests to be
signed, sometimes daily. He stated that he looked into prior Board resolutions as to the
history behind the policy, and there are already controls and procedures in place, such
that if a request for disbursement comes in, the Comptroller will need to certify that it is
budgeted, then it would go to the Executive Manager for final approval. If the check is
over $100,000.00, then dual signatures are required. The Chairman stated that he would
like to review the policy to see if Board approval is required for disbursements for
contracts already approved by the Board. The Chairman added that these items, travel
and expenditure report would be reported in the Comptroller’s Financial Report.

Director Ada inquired if it is the Board or the Chairman that approves the travel for non-
airport employees such as senators. Ms. Janalynn Damian responded that the Board
would have to give the Chairman the authority to make that decision. Director Ada
stated that he would like to take the next step and authorize the Chairman to approve
both Board members and non-airport employee travel. Chairman Untalan added that as
long as it is within the budget.
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Going back to the disbursement requests, Chairman stated that he would like to
minimize the amount of items that he is signing off on, and informed the Board that at
the moment he is signing off on items such as retirement, power and water, that these
are day-to-day operations expenses. Director Ada announced that there are good points
brought up relative to the ratifications and requested that there be a resolution drawn
up that is adopted by the Board that says what is required of the Chairman and what
can be handled by the Executive Manager.

The Comptroller added that the current Board policy refers to Board approval of
contracts, it doesn’t actually require Board approval of disbursements. It was a prior
controller that went further to apply that to disbursements, that is why the Chairman is
sighing all of the disbursements and they're being ratified, it wouldn’t really require a
resolution o get rid of the ratification of disbursements policy, because GIAA is not
following the policy, it has been embellished with additional requirements. Director
Alcorn inquired as to what are the actual requirements. The Comptroller replied that
contracts over $50,000.00 require Board approval. Director Alcorn inquired anything
and everything over $50,000.00. Ms. Janalynn Damian responded that the Board already
approves those contracts anyway when approving procurement items, so there should
be no need for further Board approval for disbursement made under contracts that are
already Board-approved. The Chairman requested that Legal Counsel look at existing
resolutions and if there is a need to pass a new resolution. The Comptroller added for
clarification that he felt that a motion wasn’t needed as he didn’t see anything in prior
Board minutes that the ratification of disbursements was even an adopted policy; from
his understanding it was an agreement between a former Chairman and former
Controller that was implemented as an added control measure and not a Board policy.

After further discussion, on motion duly made by Vice Chair Torres, seconded by
Director Tolan, the following resolution was unanimously approved:

Resolution No. 14-05
The Board hereby ratifies and approves the expenditures for travel set forth in the
Travel Report for FY2013 Fourth Quarter (July — September 2013), and the
disbursements over the $50,000.00 threshold made by GIAA to various vendors during
the period of September 13 — October 25, 2013, as presented to the Board.

6. OLD BUSINESS
A. Executive Manager’s Report
The next item on the agenda was the report of the Executive Manager. The Executive

Manager reported on various matters concerning airlines and charter operations to
include Avia Charters and HIS Tour officials meeting with Airport officials on October 22,
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2013 to discuss the commencement of once weekly charter services by Oren Air from
Khabarovsk and Viadivostok, Russia. The Inaugural flight for Khabarovsk/Guam is
scheduled for November 7, 2013 with an arrival time of 1:40 p.m. and scheduled every
Thursdays through March 2014. The inaugural flight for Vladivostok/Guam is scheduled
for November 8, 2013 with an arrival time of 12:45 p.m., operating on Fridays through
March 2014,

Reporting on financial issues, the Manager informed the Board that the Entrance Audit
with Ernest & Young is tentatively scheduled for mid-November, 2013. The Manager
also noted that local legislators were invited via the media to hopefully address some of
the concerns relative to the Airports financial matters.

Relative to Legislative issues, the Manager reported that a roundtable discussion was
held October 23, 2013 at the Legislative Session Hall on the Customs Users Fees which
recently increased from $6.36 to $8.29 per passenger. The User Fees offsets the rent
Customs pay for space in the Terminal and the Integrated Air Cargo Facility.

The Executive Manager made announcements to the Board such as the Veterans Day
Event planned for November 8, 2013, where the Families of Guam’s Fallen Heroes will
be presented the banners now on display in the East Ticket Lobby. A digital presentation
on a flat screen will honor Guam’s Fallen Brave thereafter.

Lastly, the Manager announced that the Authority hosted the 9™ Airports Council
International Asia-Pacific Small and Immerging Airports Seminar from October 6 — 8,
2013 and ended on a very successful note with delegates rating Guam as a very
favorable conference location. The Manager thanked all Board members who attended
the Developing Nations training on Airport Finance and to all Board, Management and
staff who participated in the conference as part of the committee or attending
participants. Director Ada announced that the conference was very educational and the
fact that the GIAA is a member of ACI is very good.

At this time Director Tolan presented two (2) certificates of appreciation to the A.B.
Won Pat International Airport Authority, Guam:

e For Outstanding Support in Hosting the CIFAL Atlanta — Unitar ACI DNA Seminar
October 6 — 8, 2013

e In recognition of Qutstanding Support Shown in Organization of the 5% ACI
Developing Nations Assistance Seminar, “Economics for Small and Regional
Airports”

Chairman Untalan announced that he had a few matters for the Board to consider. First
regarding the legislative issues, does GIAA still have Senator BJ Cruz pursuing the Legal

Counsel fees. The Executive Manager responded that there are two (2) items that GIAA
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is responding to, the first being the Attorneys fees, the second being the Customs rent
issue. Chairman Untalan inquired if all of the Board is aware of the legal billing issues,
and went on to explain that the Airport has spent approximately 1.3 million in legal fees,
which the Senator has been looking at. Of the 1.3 million approximately $900,000.00 is
related to the Specialty Retail Concession, which GIAA seeks reimbursement from Lotte
Duty Free. The Comptroller confirmed that the Airport was reimbursed approximately
$900,000.00. The Chairman asked that the Executive Manager report on the Customs
rent. The Manager replied that the Senator is requesting for lease agreements, and the
Authority had to look at any security concerns prior to releasing the requested leases
since they are with TSA. The Executive Manager stated that the Airport is working with
the attorneys regarding this.

The Chairman asked that the Manager also update the Board regarding the Transit Door
otherwise known as Door 202. As customers exit Immigration, rather than going out
through Guam Customs, there is a door to the left which is opened up for Transit
customers, once opened, it’s open to the public. The Executive Manager informed the
Board that there are security concerns from law enforcement such as US Customs, TSA,
Airport Police and even US Department of Agriculture as customers are not clearing
Guam Customs. Discussion followed relative to the concerns of the Transit Door and
possibie solutions.

The Chairman at this time went back to the AC| Seminar, stating that the brief time that
he did attend the conference he thought it was very well conducted, and went on to
inquire on the Authority’s marketing plan, budget and revenue measures. Discussion
followed relative to digital, modern marketing. Director Ada thanked the Airport
Management and staff who organized the Conference.

B. Financial Report

The next item on the agenda was the report of the Comptroller. The Comptroller
provided a report to the Board on the Revenues and Expenses of the Authority as of
September 30, 2013. Mr. Bordallo reported that year-to-date Total Signatory Revenues
are above budgeted revenues by 6.9% and year-to-date Total Concession Revenues and
Passenger Facility Charges are above budget estimates by 10.6% and 9.8%, respectively.
Further, year-to-date Total Other Revenues, inclusive of non-signatory and non-airline
revenues, are above the budget estimate by 14.2%. Year-to-date Total Operating
Revenues Actual of $65.1M is 9.7% above the budget estimate of $59.3M. Year-to-date
Total Operating Expenses are below budget by -9.8%. The actual year-to-date Net
Revenues from Operations of $28.6M reflects an increase of 51.6% over the year-to-
date budgeted amount of $18.9M. The Authority’s year-to-date results for Debt Service
Coverage is at 2.06 versus the requirement of 1.25.
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C. Legal Counsel’s Report
No report presented.
D. Status of Capital Improvement Programs

Mr. Frank Santos, Business and Financial Consultant presented the UDO analysis and a
list of Bond Projects, stating that since the Board approved the Bond project list there
have been some changes to account for constructability and grants that the Airport has
received. Three projects, namely the International Arrivals Corridor, Phase llf seismic
upgrades, and Phase IV seismic upgrades, have been combined into one, namely the
International Arrival corridor with Building Seismic Upgrades, with the total cost at
$53.9M. Of that amount, $40.7M will be paid using Bond proceeds. Mr. Santos also
reported on the next significant change, to Project number two {2), the Hold Bag
Screening Relocation. Twenty Million Dollars in the Bond proceeds were allocated for
this project, however because of the $24M received from TSA, only $1M will be paid
using Bond proceeds. Project number five (5), integrated Passenger Loading Bridges
Replacement, also has a change with $2M worth of Federal Grants was added, so
instead of $8.2M in Bond proceeds it will now be $6.2M.

Mr. Santos informed the Board that a line item was added for the costs associated with
complying with the Percent for the Arts Law, in the amount of $639,000.00. The last
issue Mr. Santos reported was unencumbered proceeds as a result of the federal grants
that were incorporated in the amount of $16.2M, also called a contingency, so $5.9M of
Airport funds were moved to Bond proceeds.

Discussion followed relative to current and future projects needed, including the
painting of the terminal, with Mr. Santos informing the Board that it has not been
painted since 2004. Mr. Santos informed the Board that Management requests Board’s
concurrence with regard to the changes made to the Bond Project List, including
combining the Arrivals Corridor with two phases of Seismic Upgrades; Transferring GIAA
funds to Bond Proceeds; Providing for the allowance for the Percent for the Arts Law;
and lastly to create a line item for the unencumbered proceeds.

On motion duly made by Director Ada, and seconded by Director Tolan, the following
resolution was unanimously approved:

Resolution No. 14-06
The Board hereby approves the changes made to the Capital Improvement Projects
Bond Projects List as presented:
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¢ Combining the International Arrivals Corridor project with the Phase Ill Seismic
Upgrades project and the Phase IV Seismic Upgrades Project;

¢ Reducing the Bond Proceeds allocation for the Hold Bag Screening Project from
$20M to $1.169M as a result of $24.899 in Federal Funding;

* Reducing the Bond Proceeds allocation for the Integrated Passenger Loading
Bridges Replacement Project from $8.2M to $6.2M because of $2M in Federal
Funding;

» Adding an allowance of $639,000 for compliance with the Percent for the Arts
Law; and

* Creating a line item for Unencumbered Proceeds, which is now at $16.271M.

Mr. Santos then updated the Board on open AIP Grant projects. With regard to the
Instrument Landing System (ILS) Runway 6L, Phase | and II, AIP Project number’s 3-66-
0001-74 and 3-66-0001-78, Mr. Santos informed the Board that the total project cost is
$9.4M, and the Airport’s share is at $7.3M, thus the funding shortfall is slightly above
S2M. The plan is to recover the shortfall through grant amendments and other FAA
grants for FY2014, which also amounts to $2,092,000.00. Management is requesting
that the Board allow the use of the Airport’s own funds to fund the shortfall. In the
summer of 2014, which is grant season, the FAA will be providing the Airport the
amendments to the additional grants. He informed the Board that this is similar to AIP
85 where the Airport was reimbursed the $S2M; that $2M will the source of funding for
this shortfall.

The second project, Rehabilitate Runway 6L/24R, Phase Il and lil, AIP Project number’s
3-66-0001-84 and 3-66-0001-86, these projects are just starting, there’s two (2) phases.
The total cost is projected at $13.2M, current funding sources are slightly above $8M,
and thus the funding shortfall is $5.2 M. The FAA will equalize that shortfall with a
FY2014 grant in the amount of $4.7M plus the Airport’s share. Mr. Santos stated that
this is to reserve the funds for certification of funds that are available. The source of
these funds is the $5.9M that was transferred from GIAA funds to Bond proceeds, again
he informed the Board it will be reimbursed by the FAA. Management is requesting
Board authorization to pre-fund or reserve the money for both projects.

Discussion followed relative to FAA reimbursement timeline. Chairman Untalan
reminded the Comptroller of GIAA’s cash flow or cash on hand. The Comptroller
responded informing the Chairman that the preliminary number for cash on hand based
on what he previously provided went from 274 up to 290. Chairman stated that this is a
big credit rating issue, how much cash the Airport has on hand to be able to handle
operation should a disaster occur.

After further discussion, on motion duly made by Director Tolan, and seconded by Vice
Chair Torres, the following resolution was unanimously approved:
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Resolution No. 14-07
The Board hereby approves the request to fund the shortfall for the Instrument Landing
System (ILS) Runway 6L, Phase | and II, AIP Project numbers 3-66-0001-74 and 3-66-
0001-78 in the amount of $2M; and Rehabilitate Runway 6L/24R, Phase Il and Ill, AIP
Project number’s 3-66-0001-84 and 3-66-0001-86 in the amount of $5.2M, both to be
fully reimbursed mid-2014.

E. GIAA By-Laws

Chairman Untalan presented a redraft of GIAA Board By-Laws, and asked that the Board
review the draft, which will be presented for Board action at the next regular meeting.

F. Board Standing Committees
The Chairman presented a draft of the Board Standing Committees for the Board’s
review and will be presented for approval at the next regular meeting. He informed the
members that a lot of issues have come up recently and he feels that it is very
appropriate that the Board start to get involved.
7. NEW BUSINESS
No New Business presented.
8. EXECUTIVE SESSION
Legal Counsel announced that there will be no Executive Session.

9. PUBLIC COMMENTS

The next item on the agenda was Public Comments. Chairman Untalan called upon any
public member wishing to make comments. There were none.

10. ADJOURNMENT
There being no further business to address before the Board, on motion duly made by
Director Ada, seconded by Director Alcorn, unanimously approved, at 5:13 p.m., the

meeting was adjourned.

Dated this , day of , 20

‘11



GIAA Beard of Directors Regular Meeting
October 31, 2013
Page 12 of 12

EDWARD G. UNTALAN
Chairman

ATTEST:

Amanda O’'Brien-Rios
Board Secretary
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ASSOCIATION OF MARIANA ISLANDS' MAYORS, VICE MAYORS
AND ELECTED MUNICIPAL COUNCIL MEMBERS

Shetnon Plahat, Sogunde Dahot, yan i Qonma na Sombton Honsohelon § Plunisipat siba gi Frlas Savianas

November 12, 2013

Board of Directors

A.B. Won Pat International Airport
P.0. Box 8770

Tamuning, GU 96931

Dear Board of Directors,

Buenas Yan Hafa Adai! Transmitted herewith for your information and file is a copy of
Resolution No. 2013-008 “RELATIVE TO REQUESTING GUAM AIRPORT AUTHORITY
BOARD OF DIRECTORS TO RE-OPEN THE ANTONIO B. WON PAT GUAM
COMMUTER TERMINAL FOR TRAVEL WITHIN THE MARIANAS.” adopted by the
members of the Association of Mariana Islands Mayors, Vice Mayors & Elected Municipal
Council Members (AMIM). .

Thank you for your attention regarding this matter. If you should have any questions or
comments relative to the above resolution, please do not hesitate to call me.

Senseramente,

ANGEL R. SABLAN

Executive Director

Attachment

cc File/Chrono

P. O. Box 786 Hagétiia, Guam 96932
Tel: (671) 477-8461 /472-6940 e Fax: 477-8777

Ancieﬁt Latte Stones



Resolution No. AMIM 2013-008

Introduced By: Mayor Ramon Dela Cruz
Mayor Vicente Taitague
Councilman George Hocog
Mayor Robert Hofmann
Councilman Antonio SN Borja

Committee on Economic Development

RELATIVE TO REQUESTING GUAM AIRPORT AUTHORITY BOARD OF DIRECTORS TO RE-OPEN THE ANTONIO B. WONPAT
GUAM COMMUTER TERMINAL FOR TRAVEL WITHIN THE MARIANAS,

BE IT RESOLVED BY THE AMIM 20" GENERAL ASSEMBLY:

WHEREAS, we feel that the re-establishment of the commuter terminal will help increase travel and reduce the wait times assoclated with
security clearances; and

WHEREAS, the AMIM fully supporis and request the Guam Economic Development and Commerce Authority to revisit Guam Public Law 24-
254 introduced and signed into law on August 3, 1998 "An Act to Add Chapter 80 to Title 12 of Guam Code Annotated, relative to
establishing economic incentives to enhance and improve Guam’s Local Commuter Air Services™ which will open the doors to future public-
private partnerships in the local coramuter airline industry; and

WHEREAS, in these times of economic changes, it is vital that air service be maintained between the various islands of our ocean homes, in
order to strengthen regional interaction and economic benefits; and

WHEREAS, the demise of the other commuter cariers that have started and later shut down were, for the most part, caused by relatively
high fees and charges commuter carriers have fo pay to airport authorities and Government agencies.

WHEREAS, the AMIM finds that since 1961 Guam has had approximately eighteen (1 8) commuter air service providers serving Guam and
the Commonwealth of the Northern Marianas Islands.

At the present time, the only local commuter air service that remains in operation is Aviation Services Ltd., dba Freedom Air and this
commuter air service provider has expanded its operation within the tourism induskry, surveys and enforcement flights for the Division of
Aquatic and Wildlife Resources, and private and government photograph and mapping flights.

It is the intent of the association to promote and enhance local enirepreneurship within the commuter air service industry by providing
government tax exemptions and incentives; and

WHEREAS, the association further finds that through these tax breaks and incentives it will
stimulate regional travel, enhanced local imports and export activities in agriculture, aguaculture, and other economic activities beneficial to
the people of Guam and the CNMI; and

WHEREAS, the current rules and regulations make it difficult and not attraciive to residents of Guam or the CNMI 1o travel inter-island
because of the high cost of airport user fees, taxes, customs fees and security fees; now therefore be it

RESOLVED, that the AMIM President certified to and the AMIM Secretary attest to the adoption hereof and that copies of the same be
transmitted to the Board of Directors of the Guam Intemnational Alrport Authority, and to the Speaker of I Mina Tranta Dos Na Lihestaturan
Guahan, the President of the CNM! Senate, the Speaker of the CNMI House of Representatives, and the Governors of Guam and the CNMI
and other agencies

DULY AND REGULARLY ADOPTED BY THE AMIM TWENTIETH GENERAL ASSEMBLY ON THE
8™ DAY OF NOVEMBER, IN GUAM

Certified By:

LA

Mayor Melchor Mendiola
President

Attested By:
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GIAA Program Status and UDO Analysis on Open AIP Grants

FY ngc Description Grant # Grant Amount Ba:aor:,;: ;;' of Usie} Bahr;:%:; of uno Comments
- = Eloctri
2009 | Gum Improve Airport Utility Infrastructure (Electrical 3-66-0001-65 $7,000,000 $92,298 1% $38,983 1%
System} - Phase 1
2009 [GUM |Conduct Airport Master Plan Study Update 3-66-0001-66 $700,000 $51,578 7% 551,578 7%
2009 | GUM |Extend Runway 6L/24R - Phase 5 3-66-0001-67 $744,647 S0 0% 50 0% FCO
2009 { GUM |Rehabilitate Runway 6L/24R 3-66-0001-68 $4,807,180 S0 0% 50 0% FCO
2009 | GUM Noise Mitigation Measures for Residences w/n 65-69 3-66-0001-69 | $2,000,000 $618,011 31% $2865,801 13%
DNL - Phase 5
2009 | GUM |Extend Runway 6L/24R - Phase 7 3-66-0001-70 $3,294,390 $0 0% S0 0% FCO
Amendment No. 1 to AIP 70 3-66-0001-70 $494,158 S0 0% S0 0% FCO
2009 | GUM [Complete Construction of Parallel Taxiway - Phase 2 | 3-66-0001-71 | $3,005,610 S0 0% S0 0% FCO
Amendment No. 1 to AlP 71 3-66-0001-71 5450,842 S0 0% ] 0% FCO
Sub Total: $22,496,327 $761,887 3% $356,362 . 2%
2010 | GUM |Extend Runway 6L/24R - Phase 8 3-66-0001-72 | $4,000,000 50 0% 50 0% FCO
Amendment No. 1 to AlP 72 3-66-0001-72 56060,000 30 0% 50 0% FCO
2010 [ GUM |Rehabilitate Runway 6L/24R - Phase 1 (Design only} 3-66-0001-73 $1,500,000 $119,105 8% $119,105 8%
| Landi -
2010 | GUM nstall Instrument Landing System {ILS} Runway 6L 3-66-0001-74 | $2,172,362 %0 0% 50 0%
Phase 1
Noise Mitizati - )
2010 | gum | Oise Mitigation Measures for Residences w/n 65-69| 3 cc 0501 25 | 85 000,000 | 1,884,036 94% $1,870,978 94%
DNL - Phase 6
Improve Airport Utility Infrastructure {Sewer &
2010 | GUM -66- - 0, 0
010 |GU Storm Water Drainage) - Phase 1 (Design only) 3-66-0001-76 $1,550,000 51,094,665 71% $969,709 63%
Collect Airport Data for the Airports Geographic i
2010 [GUM -66- - 675,0 ¥ 0 0%
Information System (AGIS) 3-66 0001; 7 $675,000 30 0% >
Install inst i - g
2010 | GUM P”;E:E 2"5 rument Landing System (ILS) Runway 6L- | 5 oo 000178 | sa,827,638 | $771,336 16% §1 0%
Conduct Envi
2010 | Gum | Conduct Environmental Assessment for Sewerand | 5 ¢ hn01 79 | g700,000 $422,184 60% $422,184 60%
Storm water Drainage
Sub Total: $18,025,000 $4,291,326 24% $3,381,977 19%

uDO 11-27-13




GIAA Program Status and UDOQ Analysis on Open AIP Grants

FY "IB" Description Grant # Grant Amount | Dlmeeasof uDo Bare as o uoo Comments
2011 | GUM |Extend Runway 6L/24R - Phase 9 3-66-0001-80 | 51,975,678 S0 0% S0 0% FCo
2011 | GUM |Miscellaneous Airport Improvements - Phase 3 3-66-0001-81 | 2,304,801 $2,222,129 56% 52,222,129 96%

2011 | GUM |Miscellaneous Airport Improvements - Phase 4 3-66-0001-82 | $1,400,000 $1,322,609 94% 51,322,609 94%
Sub Total; $5,680,479 $3,544,738 62% $3,544,738 62%
2012 | GUM |Extend Runway 6L/24R - Phase 10 3-66-0001-83 $2,000,000 S0 0% $0 0% FCO
2012 | GUM |Rehabilitate Runway 6L/24R - Phase 2 3-66-0001-84 | 55,441,024 54,416,154 81% 54,268,244 78%
Sub Total: $7,441,024 $4,416,154 59% 54,268,244 57%
2013 | GUM jExtend Runway 06L/24R - Phase XI 3-66-0001-85 $2,005,605 $2,005,605 100% S0 0%
2013 | GUM [Rehabilitate Runway 06/24R - Phase 3 3-66-0001-86 $1,876,981 $1,876,081 100% $1,844,663 98%
Acquire one {1} 3,000-gallon Aircaft Rescue & Fire
2013 [ GUM -06- - % 100¢

013 Fighting (ARFF) Vehicle 3-66-0001-87 $1,017,000 $1,017,000 100% $1,017,000 00%

2013 | GUM |Update Airport Master Plan Study 3-66-0001-88 $500,000 $500,000 100% $234,072 - AT7%
Sub Total: $5,399,536 $5,399,536 100% $3,095,735 57%
GRAND TOTAL: | $59,042,916 | $18,413,691 31% $14,647,056 25%

une 11-27-13




A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
CAPITAL IMPROVEMENT PROJECTS

PROJECT TITLE'

TOTAL PROJECT
COST

FEDERAL
GRANTS

GIAA FUNDS

BOND

- PROCEEDS

PURPOSE/COMMENTS

EST. START DATE

EST. END DATE

International Arrivals Corridor with Building
Seismic Upgrades

$53,900,000

PRIORITY 1

$13,200,000

$40,700,000

Permanent solution to TSA mandate. 3rd

level corridor for arrivals only with vertical
circulation from gate groups. Must Include
seismic upgrades.

13-Oct

16-Sep

N

Hold Bag Screening Relocation

$26,069,263

$24,899,330

$1,169,933

In-fine bag screening with BHS. Check in
capacity restored, Reduced costs for TSA
and airfines.

13-Oct

(4]

SSCP Improvements

$3,100,000

$3,100,000

Increase security screening lanes and
expand queueing area,

13-Deg|

14-Sep

14-Dec

Ja

FIDS Replacement

$5,000,000

$5,000,000

Replace obsolete and non-reliable system
with multimedia multipurpose
software/hardware.

13-Dec

14-Oct

Integrated PLB Replacement

$8,200,000

$2,000,000

$6,200,000

Replace § aged loading bridges and 34
power and pre-conditioned air point of use
units.

13-Oct

14-Jun

Common Use Check-In Facilities

$2,800,000

$2,800,000

Single airline check-in program with counter
maodifications and expanded use of kiosks.
Avoids expanded building footprint.

13-Dec

15-Mar

=

Fuel System Improvements

$1,000,000

$1,000,000

Improve fire supression system and
connections.

[=:]

Parking Expansicn

$7,400,000

$7,400,000

13-Nov/

14-Jun

SNgle level parkug Geck oves Gommercial
vehicle area fo replace capacity loss from
expanded access road. Impraves
pagsenger service,

14-Jan

15-Jan

Interisland Passenget Fagcility

$3,000,000

$3,000,000

Separate processing facility far domestic
Interisland operations. No CBP and minimal
TSA inspections.

14-Feb

15-Aug

ARFF Facility Replacement

$11,600,000

$10,440,000

$1,160,000

Replace aged Navy structure with code
compliant facility meeting FAA standards.

13-Nov

15-Jun

Cargo Apron Relocation

$7.700,000

$6,930,000

$770,000

New cargo only apron adjacent to
integrated air cargo facility. Hydrant fuel
capability.

14-Jan

16-Jan

Replace Terminal Seating

$3,500,000

$3,500,000

Repiace dilapidated seating and expand
additionzl seating to other terminal areas.

13-Nov

14-Aug

SUB TOTALS

$133,269,263

$57,469,330

$0

$75,799,933

1142772013




A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
CAPITAL IMPROVEMENT PROJECTS

TOTAL PROJECT FEDERAL . . BOND
PROJECT TITLE COST. GRANTS GIAA FUNDS PROCEEDS PURPOSE/COMMENTS EST. START DATE EST. END DATE -
PRIORITY 2
Replace security access control system
with blomatric system. Facllity
13{Access Control and Security Improvements $4,000,000 $4,000,000|modifications as security solutions. 14-Mar 16-Jun
Replace deterioraling tile surface with
durable non-skid material with longer life
14l Terminal Flooring Replacement $2,700,000 $2,700,000|cycle. 14-Mar 15-Mar
Upgrade financial management systern, add
facility management GIS and improve
15{Upgrade Airport [T and FMS $2,000,000 $2,000,000|infrastructure. 14-Jan 14-Sep
Incorporate landscaping mediums
consistent with DPW project to expand tha
16| Route 10A Landscape Compeonent $1,700,000 $1,700,000|Route 10A access roadways. 14-Jun 16-Jun
Increase armivals lobby area through
enclosing arrival iunnel with climate control.
- 17|Enclose Arrival Tunnels $1,200,000 $1,200,000{Adds commercial areas. B 14-Jun 15-Dec
Replace with energy efficient equipment.
Includes elevators, escalators and moving
18| Replace Conveyance Systems $2,600,000 $2,600,000|waiks. 13-Dec 15-Mar
Expand departures curbside canopies for
extended weather protection and security
19| Strengthen and Expand Curbside Canopies $2,800,000 $2,800,000/|reinforcement. 14-Apr 15-Aug
20{1% Arts Program $639,000 $639,000
21]|Unencumbered Proceeds $16,271,067 $16,271,067
SUB TOTALS $33,810,067 $0 $0 $33,910,067
TOTALS $167,179,330 $57.469,330 $0. $108,710,000

112742012




October 31, 2013

MEMORANDUM

TO: Board of Directors

FROM: Chairman of the Board

SUBJECT: Revised Boérd Standing Committees

As provided by the GIAA Board of Directors By-Laws, Standing Committeés chaired by the
members of the Board were established based on experience and work load. The following are
suggested committees and their respective Board members:

1. Finance/Strategic Planning Edward G. Untalan
2. Operations/IT . Jess Q. Torres

3. Capital Projects Martin J. Gerber
4. Tenant Relations/Marketing Lucy M. Alcorn

5. Personnel/Policies & Procedures Linda A. Tolan

6. Air Service/Property Development P. Sonny Ada

7. Legal/Legislation/Regulatory Open

| will be available should you have any questions or wish to discuss further.

Edward G. Untalan

cc: EM
DEM
Division Heads
Legal Counsel



AMENDED AND RESTATED BYLAWS OF THE

ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM

Section 1.

Section 2.

Section 3.

Section 1.

Section I.

Article I — Name, Purpose, Powers

The name of this organization shail be the Antonio B. Won Pat International
Airport Authority, Guam, a public corporation and autonomous instrumentality of
the Government of Guam hereinafter referred to as the “Authority”, created under
Title 12, Guam Code Annotated (“G.C.A.”) § 1101 et seq, as may be amended
from time to time (“Enabling Legislation™).

The purpose of the Authority is to acquire, construct, reconstruct, purchase,
extend, improve, better operate and maintain airports and related facilities for
civil aviation purposes on Guam and such other purposes as shall be set forth in
the Enabling Legislation.

The powers of the Authority are specified in the Enabling Legislation.

Article II — Board of Directors
The Board of Directors of the Authority, hereinafter referred to as the “Board”,
shall consist of seven (7) members, who shall be nominated and appointed by the
Governor, by and with the advice and consent of the Legislature. The
composition of the Board shall conform to Guam law, including, without
limitation conformance to the requirements of 4 G.C.A. § 2105, that the Board
shall be composed of at least two (2) members from each gender. All powers
vested in the Authority shall be exercised by the Board, except as provided in the
Enabling Legislation. Four (4) Directors shall constitute a quorum of the Board
for the transaction of business. Terms of office are as specified in the Enabling

Legislation.

Article 11T — Officers
The Board shall elect a Chairman, Vice Chairman, and Secretary from among its

members. Other officers appointed by the Board, who shall not be members of
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Section 2.

Section 3.

Section 4.

Section 3.

Section 6.

the Board, shall be the Executive Manager, h’reasurer, Comptroller,|
Corresponding Secretary, [rHBijand Attorney, all of whom shall serve at the
pleasure of the Board-—and-shall-benon-votingofficers. TFor the Treasurer,
Comptroller and lMtorneyl[FHBz], the Board may also appoint one (1) assistant to
any such office, any of said offices may be consolidated into one (1) person, and
their qualifications, duties and compensation shall be fixed by the Board.

The Chairman shall preside at all meetings of the Board. Subject to confirmation
by the Board, the Chairman shall appoint members to all Standing Committees
and Special Committees and designate the chairman thereof. The Chairman shall
perform such other necessary and reasonable responsibilities as pertain to the
office of the Chairman. The Chairman may elect to be an official Authority
representative of the Airport Council International (ACI), and if he so desires,
may be an associate member of the American Association of Alrport Executives
(AAAE).

The Vice Chairman shall assume the duties and responsibilities of the Chairman
in his absence.

The Secretary shall direct the maintenance of the records of the Board and the
preparation of the minutes of the meetings of the Board. The Secretary shall
certify passage of resolutions of the Board and shall have such other duties as may
be assigned to him/her by the Board.

The Executive Manager shall be the chief executive officer of the Authority and

shall report to the Board. The Executive Manager shall serve at the pleasure of
the Board, which shall fix his/her compensation. The Executive Manager shall
have full charge and control of the operations and maintenance of the airports
controlled by the Authority, and of the construction of any airports, facilities,
runways, taxiways and other necessary works controlled by, or required to be
constructed or repaired by the Authority. The powers of the Executive Manager
are specified in the Enabling Legislation.

The Treasurer shall have custody of all monies of the Authority, and shall pay out

such money only in accordance with the directions of the Board or as provided by
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the Enabling Legislation. The Treasurer shall serve at the pleasure of the Board,
which shall fix his/her compensation.

Section 7. The Comptroller shall render to the Board, whenever required by the Board, an
account of all of the transactions as Comptroller and of the financial condition of
the Authority. The Comptroller shall also work cooperatively with the Executive
Manager in ensuring the Authority operates within the annual budget approved by
the Board. The Comptroller shall serve at the pleasure of the Board, which shall
fix his/her compensation.

Section 7. The Corresponding Secretary shall not be a member of the Board and shall

maintain all records and minutes of the Board. The Corresponding Secretary shall
prepare minutes of the Board for presentation by the Secretary to the Board. The
Corresponding Secretary shall ensure that the minutes of the Board are made
avatlable for public inspection as may be required by Guam law. The
Corresponding Secretary may attest to the passage of resolutions of the Board.
The Corresponding Secretary shall serve at the pleasure of the Board;-whieh-shall

Section 7. The Attorney, who must be admitted to the practice of law in Guam, shall advise

the Board and the Executive Manager of all legal matters to which the Authority
is a party or in which the Authority is legally interested. The Attorney may
represent the Authority in connection with legal matters before the Legislature,
boards and other agencies of Guam or the United States. The Attorney shall
represent the Authority in litigation concerning the affairs of the Authority. The
Board may hire or contract an individual and/or a legal firm, as the needs of the
Authority may require. The Attorney shall serve at the pleasure of the Board,

which shall fix his/her/its compensation accordingly.

Article IV — Meetings
Section !. The regular meetings of the Board shall be held at least once each month. Said

meetings shall be held in the Terminal Conference Room in the Antonio B. Won

Pat International Airport Air Terminal, or any other location designated by the
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Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Section 67.

SR

Chairman, after due notice to the public pursuant to 5 G.C.A. § 8101 et seq (the
“Open Government Law”).

Special Meetings of the Board may be held pursuant to the Open Government

Law as the business of the Authority may demand. Such Special Meetings shall
be called by the Chairman of the Board in coordination with the Executive
Manager upon request by any three (3) members of the Board.

Compensation of Board members for attendance at any meeting shall be as
prescribed in the Enabling Legislation or other applicable Guam law.

Notice of any meeting of the Board shall be given by the Chairman through the
Executive Manager, who shall notify all Board members and others whose
attendance is required. Such notification shall conform to the requirements of the
Open Government Law. The Executive Manager, in coordination with the
Chairman, shall send a formal written agenda to all Board members and others, as
necessary, normally during the notification prescribed above.

Every meeting of the Board shall be open and public as required by the Open
Government Law. The public notice requirements for regular and special
meetings are prescribed in the Open Government Law. Executive sessions shall
be held pursuant to the Open Government Law.

Attendance shall be taken at every meeting and the minutes shall indicate which
Board members are present. If a Board member is not present, his or her absence
shall be noted in the minutes with a notation as whether the absence is excused or
unexcused. A Board member’s absence shall be unexcused if no prior notice
regarding the absence is given to the Chairman, Secretary, or Corresponding
Secretary.

The order of business at Board meetings shall be as follows:

Call to Order and Attendance

Approval of Agenda

Approval of Minutes of Preceding Meeting(s)
Correspondence

Old Business

New business
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Section 1.

Section 2.

Section 1,

Section 1.

Section 1.

7. Report of Executive Manager
8. Report of the Comptroller

9. Executive Session

10.  Public comment(s)

11.  Adjournment

Article V — Rules of Order

The rules contained in Roberts Rules of Order, as may be revised from time to
time, shall govern Board meetings in all cases to which they are applicable, and in
which they are not inconsistent with these Bylaws of the Board or applicablé law.

The Chairman will vote only when his/her vote will affect the result (tie vote or
whenever his vote in the negative will make a tie). All questions shall be voted
by viva voce vote unless a roll call shall be called for by the Chairman or any
member of the Board. A member of the Board must be present in order to vote on

any issue coming before the Board.

Article VI - Commitiees

Standing Committees of members of the Board shall be established as deemed
prudent based on experience and work load. The duties and responsibilities of

any standing committee shall be established by the Board. Special Committees

may be established from time to time as deemed necessary by the Board.

Article VII — Seal
There shall be a seal for the Authority which seal shall be kept by the Secretary of

the Board, for use on legal documents requiring the Seal, and for such other uses

as may be prescribed by the Board.

Article VIII — Adoption and Amendments
These Bylaws shall become effective when adopted by the vote of a majority of

the members of the Board of Directors and may be amended, altered, changed,
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supplemented or repealed only upon notice to and by the vote of a majority of the

members of the Board of Directors.

Article IX — Conformance to Guam law

Section 1. To the extent any provision of these Bylaws conflict with Guam law then in

effect, the provisions of Guam law shall apply.

DULY AND REGULARLY ADOPTED BY THE BOARD OF DIRECTORS OF THE
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM AT THE

REGULAR BOARD MEETING.
EDWARD G. UNATALAN, Chairman JESUS Q. TORRES, Vice Chairman
LUCY ALCORN MARTIN GERBER
ROSALINDA A. TOLAN PEDRO P. ADA 11X

ATTEST:

AMANDA RIOS, Corresponding Secretary
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.. ANTONIO'B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
" #BOARD OF DIRECTORS RESOLUTION NO. 14-

“RELATIVE TO GRANTING AUTHORITY TO THE EXECUTIVE MANAGER TO PAY
'EXPENSES FOR THE DAY-TO-DAY OPERATIONS OF THE ATRPORT

WHEREAS, the ANTONIO B. WON PAT INTERNATIONAL AIRPORT
AUTHORITY, GUAM’s (“GIAA” or the “Authority”) enabling statute (codified at 12 G.C.A. §
1101 et seq.) provides that the Executive Manager “shall have full charge and control of the
operations and maintenance of the airports controlled by the Authority” (12 G.C.A. § 1107(a));
and

WHEREAS, GIAA’s enabling statute further provides that the powers of the Executive
Manager include “keep[ing] the Board -advised on the needs of the Authority and approv[ing]
demands for payment of obligations within the purposes and amounts authorized by the Board”
(12 G.C.A. § 1107(b)(3)); and

| WHEREAS, current protocols provide that all disbursements of GIAA funds are subject

to dual authorizing signatures — one authorized signatory from the Accounting Department
(either the Comptroller or Assistant Comptroller) and one authorized signatory from the
Administration Department (either the Executive Manager, Deputy Executive Manager, or
Airport Services Manager); and

WHEREAS, the expenses relating to the day-to-day operations of the Authority are
included in the Report of the Comptroller provided to the Board of Directors at every monthly
Board of Directors meeting; and

WHEREAS, in light of the controls and procedures already in place, the monthly
reporting to the Board of Directors by the Comptroller, and the need for the Executive Manager
to pay the day-to-day operating expenses of the Authority without waiting for Board approval or
obtaining Board ratification, the Board of Directors has determined that it is prudent to give the
Executive Manager the authority to pay the day-to-day operating expenses of the Authority
without further Board approval, including, without limitation, monthly utility expenses and the
Authority’s share of contributions to the Government of Guam Retirement Fund.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of GIAA
hereby authorizes the Executive Manager to pay all expenses relating to the day-to-day
operations of the Authority without further Board approval, including, without limitation,
monthly utility expenses and the Authority’s share of contributions to the Government of Guam
Retirement Fund.
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DULY AND REGULARLY ADOPTED BY THE BOARD OF DIRECTORS OF THE
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM AT THE
NOVEMBER 27, 2013 REGULAR BOARD MEETING. :

EDWARD G. UNTALAN, Chairman - JESUS Q. TORRES, Vice Chairman

MARTIN GERBER LUCY ALCORN
ROSALINDA A. TOLAN PEDRO P. ADA 111
ATTEST:

AMANDA RIQS, Corresponding Secretary
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ANTONIO B. WON PAT
INTERNATIONAL AIRPORT AUTHORITY, GUAM
BOARD OF DIRECTORS
EXECUTIVE SUMMARY

INVITATION FOR BID
RENTAL OF TRASH BINS/CONTAINERS AND PICK-UP SERVICES
IFB NO. GTAA-002-FY14

November 27, 2013
Purpose

Board action is requested to approve the contract award for the Rental of Trash Bins/Containers and Pick-
up Services under the Invitation For Bid No. GIAA-002-FY I4.

Background

The Invitation For Bid was issued to provide rental of trash bins/containers and pick-up services in the
Main Terminal Building, inclusive of all labor, materials, supplies and equipment necessary to perform
the services. The scope of work covers exterior (public and secured) areas of Main Terminal Building for
the period of three (3) years with option for additional one-year renewal period, not to exceed a total
contract term of five (5) years.

Procurement Background

The solicitation announcement was advertised in the Pacific Daily News & Marianas Variety for the
month of November 2013. A pre-bid conference was held on November 15, 2013 at the Terminal
Conference Room. The bid submission deadline and bid opening took place at the Terminal Conference
Room on November 22, 2013 at 2:00 p.m.

Four (4) firms/individuals acknowledged receipt of the bid package and four (4) firms submitted bids
before the bid submission deadline. The bid submittals were opened in the presence of the bidders and
several GIAA representatives. Each bid offers were read aloud by the Supply Management Administrator
and tabulated by a Procurement staff.

The results of the bid in the order they were opened are as follows:

Bid Ifem No.1 Bid Item No.2 Bid Item No.3 Bid Item No.4
. Pick-up Tipping | Pick-up Tipping Pick-up Tipping | Pick-up Tipping
Bidders Service Fees Service Tees Service Fees | Service Fees
Guahan Waste $3,780.00 | $7.02000 | $4.44000 | 31872000 | $6.780.00 0 1o bid 1o bid
Control
Morrico Equip. LLC no bid no bid no bid no bid $7,800.00 $0 $85,200.00 included
Pacific Waste $6,685.90 | $7.378.06 | $594302 | $6,558.36 | $7.476.12 S0 $33,613.10 | $44,268.96
Systems
HCP Inc. dba: Lagu | $9.180.00 | included | $20.64000 | included | $6,500.00 $0 $98,280.00 | included
Sanitation




Exec Summary
Rental of Trash Bins/Containers and Pick-up Services
Page 2

Legal Review

Upon approval the successful bidder, the bid award will be processed through issuance of a Purchase
Order in conformance with the Government of Guam Procurement Regulations.

Financial Review

The lowest responsive, responsible bid amount for this project is:

Item and Size Awarded to: Annual Contract
Item1: 3-cu.yd.Bin Lagu Sanitation $9,180.00
Item?2: 4-cu.yd Bin Pacific Waste Systems $12,501.38
Item3: 10-cu.yd.Bin Lagu Sanitation $6,500.00
Itemd: 24 cu.yd.Bin Pacific Waste Systems $77,882.06

Funding for this contract was appropriated in the O&M Budget.
Recommendation

Management moves that the Board anthorize the contract award bid item 1 & 3 of $15,680.00 toc HCP
Inc. dba: Lagu Sanitation and bid item 2 & 4 of $90,383.44 to Pacific Waste Systems who has been
determined to have met the standards of responsibility and responsiveness outlined in Guam Procurement
Regulations.
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November 25, 2010

MEMORANDUM

TO: Charles H. Ada I, Executive Manager

FROM.: Franklin P. Taitano, Supply Management Administra&%?

SUBJECT: Evaluation and Recommendation - Invitation For Bid
Rental of Trash Bins/Containers and Pick-up Services, IFB no. GIAA-002-FY14

The above referenced Invitation For Bid is to solicit qualified firms to provide trash bins/containers
and pick-up services at the Main Terminal Building and other facilities of the GIAA. The contract
term for this bid is for a period of three (3) years and may be renewed annually at GIAA’s sole
option for additional one-year periods, not to exceed the total contract term of five (5) years.

The public announcement to solicit bids for the above project was advertised in the local newspaper
for the month of November 2013. A pre-bid conference was held on November 15, 2013. The bid
opening took place on November 22, 2013 at 2:00 p.m. at the Terminal Conference Room.

Four (4) firms acknowledged receipt of the bid package and four (4) firms have submitted bids
before the submission deadline. The bid submittals were opened in the presence of the bidders and
several GIAA representatives. Each bid offer was read aloud by the Supply Management
Administrator and tabulated by a Procurement staff.

Bid Analysis and Evaluation:

The results of the price bid submittal is as follows:

Bid Item No.1 Bid Item No.2 Bid Item No.3 Bid Item No.4
Pick-up Tipping | Pick-up Tipping Pick-up Tipping | Pick-up Tipping
BRidders Service Tees Service Fees Service Fees Service Fees
Guahan Waste $3,780.00 | $7,020.00 | $4,440.00 | $18,720.00 | $6,780.00 $0 1o bid no bid
Control
Morrico Equip. LLC no bid no bid na bid no bid $7.800.00 50 $85,800.00 included
Pacific Waste $6,685.90 | $7,378.06 | $5,94302 $6,558.36 | $7.476.12 50 $33,613.10 | $44,268.96
Systems
HCP Inc. dba: Lagu $0,180.00 | included | $20,640.00 | inciuded | $6,500.00 50 $98,280.00 | included
Saunitation
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The following analysis is based on our review of the bid documents submitted by each firm:

Guahan Waste Control: All the required documents were complete and in conformance with the
Invitation For Bid. Also, bidder met the minimum specifications and is determined to be a
respomnsive bidder.

Morrico Equipment LLC: All the required documents were complete and in conformance with the
Invitation For Bid. Also, bidder met the minimum specifications and is determined to be a
responsive bidder.

Pacific Waste Systems: All the required documents were complete and in conformance with the
Invitation For Bid. Also, bidder met the minimum specifications and is determined to be a
responsive bidder.

HCP Inc. dba: Lagu Sanitation: All the required documents were complete and in conformance
with the Invitation For Bid. Also, bidder met the minimum specifications and is determined to be a
responsive bidder.

Recommendation:

Pursuant to the guidelines in Item 8.A of the Instruction to Bidders, the award of contract will be
awarded, as soon as possible to the lowest responsible, responsive bidder per item, provided his bid
Is reasonable and in the best interest of the GLAA to accept it.

Pacific Waste Systems and HCP Inc. dba: Lagu Sanitation have been determined to have met
the standards of responsibility and responsiveness outlined in the Guam Procurement Regulations.
Therefore, it is recommended that the contract awards be made according to the following:

Item and Size Awarded to: Annual Contract
Item1: 3-cu.yd.Bin Lagu Sanitation $9,180.00
Item2: 4-cu.yd Bin Pacific Waste Systems $12,501.38
Item3: 10-cu.yd.Bin Lagu Sanitation $6,500.00
Itemd4: 24 cu.yd.Bin Pacific Waste Systems $77,882.06

Should you have any questions or need to discuss further, I am available at your request.

APPROVED:

[t A '

CHARLES H. ADA II

¥ Executive Manager

cc! Acctg/Proc/ATM/P&F
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\-'_/7‘( Executive Manager’s Report
GIAA Board of Directors Meeting
November 27, 2013
A.B. WON PAT

INTERNATIONAL AIRPORT AUTHORITY, GUAM

AIRLINE ISSUES

Oren Air Charters

Avia Charters and HIS Tour officials met with Airport officials on October 22, 2013 to discuss the commencement
of once weekly charter services by Oren Air from Khabarovsk and Vladivostok, Russia.  The inaugural flight for
Khabarovsk/Guam took place on November 7, 2013 with an arrival time of 1:40 pm and departure at 3:00 pm,
and is scheduled every Thursday through March 2014. The inaugural flight for Viadivostok/Guam was
scheduled for November 8, 2013 with an arrival time of 12:45 pm and departure at 2:00pm, operating on
Fridays through March 2014. Oren Air will be utilizing B737-800 series aircraft with a one-class seating
configuration of 189 seats for both flights.

Fiscal Year 2013 Financial Audit
The Entrance Audit Meeting was held on November 19, 2013 with Ernst and Young, GIAA and the Office of
Public Accountability. The audit shall be completed before February 1, 2014 as mandated.

FAA Issues

Tivan Parkway Update

After a meeting with Governor Calvo, FAA and the Federal Highway Administration on November 18, 2013, FAA
agreed to keep Central Avenue and Sunset Boulevard in Tiyan next month. The road will remain open until
Phase | is completed.

UDO Meeting
The UDO Meeting was heid on November 21, 2013 with FAA and GIAA to discuss AIP Project Updates.

TSA Regional Director Visit

Mr. Jose Ralis, the new TSA Regional Director, paid a courtesy visit to GIAA Management on November 18, 2013,
Mr. Ralls replaces Mr. Scott Johnson. The main issue discussed additicnal TSA Checkpoints for transit
passengers. Mr. Ralls was very amenable to GIAA's requests/concerns and asked that we submit them to him in
writing.

Airport Emergency Table Top Exercise
GIAA is in the planning stage of its Table Top Exercise scheduled for December 4, 2013. The annual Table Top

Exercise a requirement for the GIAA pursuant to Code of Federal Regulations (CFR)Title 14, and Federal Aviation
Regulation {FAR} 139.

Tenants

Retail Concession Renovations/Upgrade

The contract for the Retail Concession Renovations/Upgrade was awarded to Black Censtruction with work
commencing on November 19, 2013. The project will be done in phases with final completion in the first
guarter of 2014.
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Executive Manager’s Report
GIAA Board of Directors Meeting
November 27, 2013

GSA/TSA Renovations
The contract for the GSA/TSA Renovations was awarded to BME for the renovations of additional offices for TSA
and is scheduled to be completed within 90 days.

Japan Guam Travel Council Meeting
Executive Manager, Charles H. Ada Il, attended the Japan Guam Travel Council Meeting which was held on

November 20, 2013 at the Hyatt Regency Guam. Main discussions revolved around U.S. Customs and Border
Protection (USCBP) issues, processing times, and assistance from the ambassadors of the Airport Ambassador
Program. USCBP advised that they are down to 62 from 80 officers and with the U.S. sequestration, USCBP does
not see any respite in the near future.

ANNOUNCEMENTS

2013 MagPro Awards

For a third year in a row, GIAA received the Department of the Year Award, in the Medium Size Agency
Category. The Airport's Runway Safety Program won Program of the Year, under the purview of the Operations
Division. Mr. Oscar Aflague of the Administration Division and Mr. Thomas Perez of the Properties & Facilities
represented GIAA in the Talent Competition and won first place.

The following employees garnered awards in the MagPro Awards Program:

Ricky T. Garcia, IACE — Airport Police Officer ll, Airport Police Division
Employee of the Year / Security & Correction

Raymond Mantanona — Fire Captain (Airfield), Aircraft Rescue & Fire Fighting Unit
Supervisor of the Year / Public Safety

Carl V. Cruz, A.C.E. — Airport Police Supervisor, Airport Police Division
Supervisor of the Year / Security & Correction

Santiago Crisostomo — Maintenance Supervisor, Properties & Facilities Division
Supervisor of the Year / Labor, Grounds & Maintenance

Runway Safety Program — Operations Division
Program of the Year

Holiday lllumination
The 2013 Holiday lllumination Project is underway. Both the interior and the exterior of terminal are currently
being decorated with festive holiday decor and lights. Completion is set for first week of December.

Western Pacific Association of Fire Chiefs

GIAA ARFF Fire Chief Benny Baza and ARFF Captain Dan Stone attended and made a presentation at the Western
Pacific Association of Fire Chiefs in Saipan this past week.
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Executive Manager’s Report
GIAA Board of Directors Meeting
November 27, 2013

INVITATION FOR BID
Trash Bins/Containers Rental & Pick-Up Services

OPEN: Nov. 6, 2013

PRE-BID CONF. Nov. 14, 2013 at 10:00am
DEADLINE: Nov. 21, 2013 at 2:00pm
REQUESTS FOR PROPOSALS

Architectural/Engineering Services for Terminal Bldg. Structural Upgrade & Concourse Isolation Design

OPEN: Nov. 20, 2013
PRE-BID CONF. n/a
DEADLINE: Dec. 20, 2013 at 4:00pm

REQUESTS FOR PROPOSALS
Design Services for GIAA Tiyan Site Development Access Road

OPEN: Nov. 27, 2013

PRE-BID CONF. n/a

DEADLINE: Dec. 27, 2013 at 4:00pm
REQUESTS FOR PROPOSALS

Environmental Consulting Services
OPEN: Nov. 27, 2013

PRE-BID CONF. n/a
DEADLINE: Dec. 13, 2013 at 4:00pm
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November 26, 2013

MENMORANDUM
To: Mr. Edward G. Untalan
Chairman

GIAA Board of Directors

From: Carlos Bordallo JU/
Comptroller

Subject: Operating Results - Revenues and Expenses as of
October 31, 2013

Attached herewith is GIAA’s Operating Results Report for the month ending October 31, 2013. This
report summarizes the Budgeted versus Actual Revenues and Expenses for the month and
year-to-date results ended October 31, 2013.

The key operating results for 1 maonth(s) of FY 2014 ending October 31, 2013 - (in $000's) are:

YEAR-TO-DATE FORECAST FOR FULL
YEAR-FY14
% Variance
N CATEGORY Budget vs. Actual Actual Y-T-D % Variance
Budget Actual + Remaining Budget vs.
FY 14 FY 14 Y-T-D Y-T-D FY 14 Estimate for
Y-T-D Y-T-D Current Last Budget Full Year
Month Month
Total Signatory Revenues $2,102.4 $2,013.6 -4.2% 6.9% $26,641.8 -0.3%
Total Concession Revenues $1,486.6 $1,504.9 1.2% 10.6% $17,988.9 0.1 %
Totat PFC's $503.5 $474.5 -5.8% 9.8% $6,407.1 -0.5%
Total Other Revenues $1,215.2 $1,163.7 -4.2% 14.2% $15,163.6 -0.3%
Total Cperating Revenues $5,307.7 $5,156.6 -2.8% 9.7% $66,201.3 -0.2%
Total Operating Expenses $2,977.4 $2,778.0 -6.8 -9.8 $39,569.2 -0.5%
Net Revenues from Operations $2,330.3 $2,380.5 2.2% 51.6.% $26,632.1 0.2%
Non-Operating Expenses $225.0 $0.0 -100% | -26.4% $275.0 -45.0%
Other Available Moneys/other $538.1 $500.2 -7.0% 1.4% $6.418.9 -0.6%
sources of funds
Net Debt Service Coverage 1.36 1.45 6.1% 47.8% 1.40 0.5%
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Page 2 - Operating Resuilts as of October 31, 2013

Year-to-date Total Signatory Revenues for the month ending Cctober 31, 2013 are below Budgeted
revenues by -4.2%. Signatory revenue estimates are based on projections submitted by Signatory
airlines and adopted in the annual budget.

Year-to-date Total Concession Revenues are above budget estimates by 1.2% and Passenger
Facility Charges are below by -5.8%.

Year-to date Total Other Revenues, inclusive of non-signatory and non-airiine revenues, are below
the budget estimate by 4.2%.

Year-to-date Total Operating Revenues Actual of $5.16M is -2.87% below the budget estimate of
$5.31M.

Year-to-date Total Operating Expenses are below budget by -6.8%. Components of this line item
include a 2.1% increase in Personnel Service, a -12.4% decrease in Contractual Services, a -44.2%
decrease in Materials & Supplies and a 0% decrease in Equipment/Furnishings from budgeted
amounts for these respective categories.

The actual year-to-date Net Revenues from Operations of $2.38M reflects an increase of 2.2% over
the year-to-date budgeted amount of $2,33M.

Finally, our year-to-date results for Debt Service Coverage is at 1.40 versus the requirement of 1.25.

Should you have any questions, please contact me at your convenience.

Attachments

ce: Board of Directors
Executive Manager
Deputy Executive Manager
Frank R. Santos, Expansion
Division Heads
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KEY OPERATING RESULTS ($000's)
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As of October 31, 2013
| CURRENT MONTH YEAR, - TO - DATE FULL YEAR FORECAST
Actual Budget Actual %Var Budget Actual Budget Actual %eVar %\Var
FY2013 FY2014 FY2014 Bud Vs Act'l Full Year FY2013 FY2014 FY2014 Bud Vs Act'l Actual/Est Bud Vs Act'l
1. Signatory Airline Rents & Fees
Terminal Bldg Rentals 277.0 256.8 257.9 0.4% 3,082.1 2770 256.8 2579 0.4% 3,083.1 0.0%
Departure Fees 539.5 465.1 434.3 -6.6% 5,951.4 539.5 465.1 434.3 -6.6% 5,920.6 -0.5%
Arrival Fees 553.1 458.0 453.6 -1.6% 5,908.9 553.1 458.0 453.6 -1.0% 5,904.5 -0.1%
Immigration Inspection Fees 207.2 160.7 170.2 6.0% 2,042.8 207.2 166.7 i70.3 6.0% 2,052.4 0.5%
Loading Bridge Use Fees 3673 485.5 419.7 -13.6% 6,045.5 367.3 485.5 419.7 -13.6% 5,979.7 -1.1%
Apron Use Fees 124.6 114.4 115.0 0.5% 1,532.7 1246 114.4 1150 0.5% 1,533.3 0.0%
Landing Fees 206.0 161.7 162.8 0.0% 2,167.0 206.0 161.7 162.8 0.0% 2,168.1 0.0%
Total Signatory Revenug 2,274.8 2,102.4 2,013.6 -4.2% 26,730,5 2,2748 2,102.4 2,013.6 -4.2% 26,641.8 -0.3%
Enplaned Signatory Pax 131,910 133,792 124,805 -6.7% 1,711,959 131,910 133,792 124,805 -6.7% 1,702,972 -0.5%
Cost per Enplaned Pax $17.24 $15.71 516.13 2.7% $15.61 $17.24 $15.71 $16.13 2.7% $15.64 0.2%
Revenues from Sources other than
Signatory Airlines Rents & Fees
Concession Revenues
Gen Mdse [DFS} 605.6 32012 1,234.2 2.7% 14,414.9 605.6 1,201.2 1,234.2 2.7% 14,447.8 0.2%
In-flight Catering al.7 B5.8 58.2 -11.6% 802.1 61.7 65.8 58.2 -11.6% 794.4 -0.8%
food & Beverage 71.5 69.3 724 4.4% 942.3 715 69.3 724 4.4% 945.4 0.3%
Rental Cars 76,2 200 751 -6.2% 970.0 76.2 80.0 75.1 -6.2% 965.0 -0.5%
Other Concession Rev 74.0 0.1 685.0 -7.3% 841.3 74.0 70.1 65.0 -7.3% 836.2 -0.6%
Total Concession Revenues 889.0 1,486.6 1,504.8 1.2% 17,970.6 89,0 1,486.6 1,504.8 1.2% 17,988.9 0.1%
Passenger Facility Charges 506.1 503.5 474.5 -5.8% 6,436.1 506.1 503.5 474.5 -5.8% 6,407.1 -0.5%
Other Revenue 1,185.3 1,215.2 1,163.7 -4.2% 15,215.1 1,185.3 1,215 1,163.7 -4.2% 15,163.6 -0.3%
Total Operating Revenuve 4,855.2 5307.7 2,156.6 -2.8% 66,352.4 4,855.2 5,307.7 5,156,6 -2.8% 66,2013 -0.2%
Il. Operating Expenses:
Personnel Services 1,188.4 1,328.4 1,356.1 2.1% 17,269.0 1,188.4 1,328.4 1,356.1 2.1% 17,256.8 0.2%
Contractual Services 1,533.6 1,574.0 1,378.1 -12.4% 20,824.5 1,5336 1,574.0 1,378.1 -12.4% 20,628.6 -0.9%
Materials & Supplies 17.7 749 41.8 -44,2% 1,499.9 17.7 74.9 418 -44.2% 1,466.8 -2.2%
Equipment/Furnishings 0.0 0.0 0.0 0.0% 177.0 0.0 0.0 0.0 0.0% 177.0 0.0%
Total Operating Expenses 2,739.6 2,977.4 2,776.0 -6.8% 39,770,5 2,739.6 2,977.4 2,776.0 -6.8% 39,569,2 -0.5%
Net income from Operations 2,115.6 2,330.3 2,3R0.5 2.2% 26,581.9 2,115.6 2,330.3 1,380.5 2.2% 26,632.1 0.2%
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As of October 31, 2013
l - CURRENT MONTH . - YEAR - TO'- DATE FULL YEAR FORECAST
Actual Budget Actual %Var Budget Actual Budget Actual © %Var %\Var
FY2013 FY20i4 FY2014 Bud Vs Act'l Full Year FY2013 FY2014 F¥2014 Bud Vs Act'| Actual/Est Bud Vs Act'l
1il. Other Revenues and Expenses
Less:  Non Operating Expense(Ret/DOI/OHS) 108.3 2250 0.c -100.0% 500.0 108.3 2250 0.0 -100.0% 275.0 -45.0%
Add:  Interest on Investments 82.5 836 44,0 A74% 1,003.1 82.5 83.6 44.0 -47.4% 963.5 -3.9%
Net Revenues 2,089.8 2,188.9 2,4245 10.8% 27,085.1 2,089.8 2,188.9 2,424.5 0.5 27,3206 0.9%
Add: Other Sources of Funds 42.9 379 0.0 0.0% 454.8 42.9 37.9 0.0 -100.0% 416.9 -8.3%
Add: Other Available Moneys 360.7 5002 500.2 0.0% £,002.0 360.7 500.2 500.2 0.0% 6,002.0 0.0%
Net Revenues and Gther
Available Moneys 2,493.4 2,727.0 2,924.7 7.2% 33,541.9 2,493.4 2,727.0 2,924.7 1.2% 33,739.5 0.6%

Debt Service payments 1,442.8 2,000.7 2,022.2 1,1% 24,008.0 1,442.8 2,000.7 2,022.2 1.1% 34,029.5 0.1%
Debt Service Coverage 173 1.36 145 6.1% 1.40 1,73 1.36 1.45 6.1% 1.40 0.5%
Debt Service Requirement 1.25 1.25 1.25 1.25 1.25 1.25 1.25 1.25
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Enplanements - October November December January February March April May June July Auvgust September ‘Total

Forecast per Budget FY 2014 133,792 134,239 144,046 148,586 136,168 157,310 127,908 134,404 137,919 151,310 163,010 143,217 1,711,959
FY 2003 Actual Enplanements. 96,587 102,001 140,515 123,234 114,550 123,061 99,415 98,005 £4,556 111,273 119,504 108,317 1,281,018
FY 2010 Actual Enplatements 94,620 105,230 108,410 132,016 129,523 137,257 102,312 112,910 111,671 133,353 147,419 132,165 1,446,896
FY 2011 Actual Enplanements 112,043 117,861 115,206 137,595 131,263 128,645 90,184 99,827 100,424 119,730 140,993 123,086 1,416,873
FY 2012 Actual Enplanements 110,962 118,092 121,031 143,545 137,851 149,600 113,803 107,914 122,061 141,014 165,376 135,017 1,566,356
FY 2013 Actusal Enplanements 131,910 135,518 138,186 150,971 148,524 164,380 128,701 121,128 132,315 142,967 165,026 138,907 1,694,533
Actl Enpinmnts & Forecast per Budget FY 2014 124,805 134,289 144,046 148,586 136,168 157,310 127,908 133,404 137,919 151,310 163,010 143,217 1,702,972
FY 2024 versus FY 2013 -5.39% -0.91% 4.24% -1.58% -8.32% -4.30% 2.57% 10.96% 4.24% 5.84% -1.22% 3.10% 0.50%
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sumpa—s Artural Enplanements FY 2014 e Forecast per Budget FY 2014

Actual vetsiis Forecast

Enplanements October November Decemh;zr Tanuary February March April May - June July August September Total
Actual Enplanements FY 2014 124,805 134,289 144,046 148,586 136,168 157,310 127,508 135,404 137,919 151,310 163,01¢ 143,217 1,702,972
Forecast per Budget FY 2014 133,792 134,289 144026 148,586 136,168 157,310 127,908 134,304 117,919 151,310 1 10 143,217 1,711,959
Actual Enplanements Over/f{Under] Forecast 18,987) 0 0 o ¢ il 0 0 0 0 o 0 {8,987)
Cumulative Total (8,987) 0 [ o 0 o 0 0 1] 0 o ]
e i T "'”:“‘"ﬁe”_r“g__g_res,e;%slﬁn"ﬁ"r‘l.mmst - T o e ek s
Octoher November December January February March April May June July September
% Monthly -B. 7% 6.0% 0.0% 0.0% 0.0% 0.0% 0.05% 0.0% 0.0% Q0% 0.0% 0.0%
% Cumulative Total -6.7% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
: T ot et Trend T T e s e,
vember December January February March April May June July August Septambar
Actual Enplanements 124,805 134,289 144,046 148,586 136,168 157,310 127,908 134,404 137,819 151,310 163,010 143,217
Branth to Month Increasef[Decrease) 9,484 9,757 4,540 -12,418 21,142 -29,402 6,496 3,515 13,391 11,700 -19,793
Month to Month Increasef{Decrease) in % 7.6% 7.3% 3% +5.4% 15.5% -18.7% 5.1% 2.6% 9.7% 7.7% -12.1%
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RECOMMENDATION OF COUNSEL

TO: Board of Directors
ANTONIO B. WON PAT INTERNATIONAL
AIRPORT AUTHORITY, GUAM

CC: Mr. Charles H. Ada Il
Executive Manager
ANTONIO B. WON PAT INTERNATIONAL
AIRPORT AUTHORITY, G

FROM:  Janalynn Cruz Damian
CALVO FISHER & JAcOB L

DATE: November 19, 2013

SUBJECT: Executive Session

Pursuant to 5 G.C.A. § 8111(c)(1), I hereby recommend that the Board of Directors of
GIAA conduct an Executive Session at the next regularly scheduled Board meeting to discuss
pending or threatened litigation to which GIAA is or may be a party.

4703 Guam Saitpan SAN FRANCISCO DaLLAS



