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 


 
 
    


        











 

          



          
           
  
             
        


 

















      
      


      




              
      
       



       
      


     


     


     











     


   

 








             
            
 





  




       



 

         























            
    




            






            




 

  


 

            
          
          

 

           
        
             
        

           










            


 



            
           


            
              
          
















              


 



 

            










     
















PROJECT NAME Bond Federal CIF Total Payment Balance

1
AIP 97 

AIP 100 
AIP 104

Int'l Arrivals Corridor w/Bldg Seismic Upgrades
96,108,007 21,685,448 10,018,198 127,811,653 56,009,659 71,801,995

2 AIP 93 Noise Mitigation Program 65 DNL & Higher - 
Phase 2,000,000 200,000 2,200,000 1,544,544 655,456

3 AIP 94 Miscellanous Airport Improvements - Ph 5 706,077 78,453 784,530 755,607 28,923

4 AIP 95 Wildlife Management Assessment 100,000 10,000 110,000 102,078 7,922

5 AIP 96 Safety Management System                   150,000               30,000 180,000 179,013 987

6
AIP 98 

AIP 101 
AIP 105

ARFF Facility-Design/Construction Phase 1/2
422,472 20,543,259 2,488,889 23,454,620 1,719,298 21,735,322

7 AIP 99  
AIP 102

Apron Rehabilitation - Design
1,810,000 192,112 2,002,112 734,570 1,267,542

8 AIP 103 Rehabilitation Runway 6L - Design 750,000 83,334 833,334 58,992 774,342

9 Hold Bag Screening Relocation 5,369,933 24,899,330 260,092 30,529,355 30,451,201 78,155

10 Parking Expansion 1,654,912 704,881 2,359,793 1,654,912 704,881

11 Upgrade Airport IT & FMS 389,118 1,000,000 1,389,118 886,663 502,455

12 Art Program 639,000 - 639,000 - 639,000

13 Impr Leasehold Facilities (GSE, Tech, VQ1,HC-5) 2,971,312 2,971,312 2,333,565 637,747

14 Tiyan Land Acquisition & Redevelopment             725,604 725,604 715,988 9,616

15 Facilities Fire Alarm/Suppression System 3,223,301 3,223,301 3,159,451 63,850

16 Upgrades to Public Restrooms - Final Phase 2,976,436 2,976,436 2,976,436 0

17 Maintenance Equipment 101,625 101,625 101,625 -

18 Airport Facilities Upgrades, Phased 5,371,711 5,371,711 4,811,366 560,345

19 Replace Roofing Systems 2,509,934 2,509,934 2,481,074 28,860

Totals: 104,583,442$       72,644,114$        32,945,883$   210,173,440$        110,676,044$     99,497,396$     

A.B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM
CAPITAL IMPROVEMENT PROJECTS FOR FISCAL YEARS THROUGH 2018

as of 12/03/18

I.  ONGOING




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ANTONIO B. WON PAT INTERNATIONAL AIRPORT, GUAM 
SIGNATORY AIRLINE OPERATING AGREEMENT AND TERMINAL  

BUILDING LEASE 

This Signatory Airline Operating Agreement and Terminal Building Lease (the 
“Agreement”), made and entered into this ______________________, by and between the A.B. 
Won Pat International Airport Authority, Guam, (hereinafter referred to as “AUTHORITY”), 
and _______________________, an air transportation company authorized to do business in 
Guam (hereinafter referred to as “AIRLINE”). 

WITNESSETH: 

WHEREAS, the Government of Guam has established the AUTHORITY (12 GCA § 
1101 et seq.) to own and operate the Antonio B. Won Pat Guam International Air Terminal (the 
“Airport”) and has the power to grant rights and privileges with respect thereto; and 

WHEREAS, AIRLINE is a corporation primarily engaged in the business of providing 
Air Transportation of persons, baggage, property, cargo, and mail; and 

WHEREAS, AIRLINE desires to lease certain premises and use certain facilities, and 
acquire certain rights and privileges from AUTHORITY in connection with its use of the Airport 
and AUTHORITY is willing to lease and grant same to AIRLINE under the terms and conditions 
hereinafter stated; and 

WHEREAS, AUTHORITY has the power and authority to enter into this Agreement; 

NOW, THEREFORE, in consideration of the mutual covenants and considerations herein 
contained, the AUTHORITY and AIRLINE agree as follows: 

ARTICLE 1. DEFINITIONS 

Definitions.Section 1.01.

The words and phrases in this section shall have the following meanings when used 
elsewhere in this Agreement. All other words and phrases that are not specifically defined herein 
are to have the meanings set forth in the Bond Indenture. If not defined specifically in this 
Agreement or the Bond Indenture, then such shall be according to common usage or by law.

“Air Transportation” shall mean the carriage for hire of persons, baggage, 1.01.01
property, cargo, and mail by aircraft. 

“Aircraft Arrivals” shall mean any aircraft arrivals at the Airport 1.01.02
(including, without limitation, scheduled, charter, sightseeing, training, test, ferry, courtesy, and 
inspection flights, or any other flights) operated by an Air Transportation company. Aircraft 
Arrivals shall not include any flights by aircraft owned or operated by the U.S. Government, or 
any aircraft returning to the Airport as the result of an equipment failure, passenger emergency, 
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meteorological, or other precautionary reason without first landing at another airport. 

“AIRLINE” hereunder means the entity that has executed this Agreement 1.01.03
and that is identified in the first paragraph of this Agreement. However, and notwithstanding 
anything to the contrary herein, for purposes of the enjoyment of the rights conferred on 
AIRLINE hereunder, it is agreed that any Airline Affiliate (as defined herein) of AIRLINE shall 
have the rights afforded AIRLINE hereunder, including the right to use the premises leased 
hereunder to AIRLINE, without payment of any additional charges or premiums, it being agreed 
that such Airline Affiliate shall be entitled to signatory rates and charges hereunder and that 
AIRLINE and any Airline Affiliates shall be counted as one airline for purposes of computing 
any shared use or joint use charges; provided, however, that AIRLINE shall be responsible for 
the actions (including the payment of any activity fees incurred by) any such Airline Affiliate 
while such Airline Affiliate operates at the Airport until AIRLINE gives the AUTHORITY 
ninety (90) days advance written notice that AIRLINE will no longer be responsible for the 
actions (or activity fees) of such Airline Affiliate, at which time such Airline Affiliate may enter 
into its own agreement with AUTHORITY. 

“Airline Affiliate” shall mean any Air Transportation company, to the 1.01.04
extent that such Air Transportation company (i) is a parent or subsidiary of AIRLINE, or (ii) 
shares flight codes or livery with AIRLINE at the Airport, or (iii) otherwise operates under 
AIRLINE's trade name at the Airport, provided that no major airline, as such term is defined by 
the FAA, shall be classified as an Affiliate of another major airline. 

“Airline Employees” shall mean airline crew, and other airline employees 1.01.05
traveling on a non-revenue basis, but shall not include dependents of airline employees. 

“Airport” shall mean the Antonio B. Won Pat International Airport, 1.01.06
Guam, as shown on Exhibits A and B attached hereto and made a part hereof, as the same may 
change from time to time, together with all related facilities owned or operated or acquired by 
AUTHORITY, as further defined in the Bond Indenture. 

“Airport Cost Centers” shall mean direct cost areas to be used in 1.01.07
accounting for Airport revenues and expenses and for calculating and adjusting rents and fees 
described herein, as shown on Exhibits A and B, as more particularly described below: 

A. “Airfield Area” shall mean those areas of civil cost responsibility of the 
Airport, as shown on Exhibits A and B, as they exist or as they may hereafter be expanded, 
modified, changed, or developed, that provide for the landing, takeoff, taxiing, parking (other 
than in the Apron Area), or other operations of aircraft. The Airfield Area includes the runways, 
taxiways, approach and clear zones, safety areas, infield areas, landing and navigational aids, and 
other facilities and land areas at the Airport required by or related to aircraft operations. 

B. “Apron Area” shall mean the areas of the Airport, as shown on Exhibits A 
and B, as they now exist or as they may hereafter be expanded, modified, changed or developed, 
that are dedicated to the parking, servicing, and ground handling of aircraft. 
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C. “Terminal Area” shall mean the access roads, public and employee 
automobile parking areas, and other areas surrounding the Terminal Building as shown on 
Exhibits A and B, as such areas now exist or as they may hereafter be expanded, modified, 
changed, or developed. 

D. “Terminal Building” shall mean the terminal building serving the airlines 
together with the associated concourses, as shown on Exhibits A and B, as such areas now exist 
or as they may hereafter be expanded, modified, changed, or developed. 

E. “Other Buildings and Areas” shall mean those portions of the Airport not 
included in the preceding Airport Cost Centers, including the facilities, installations, and 
improvements thereon as such areas now exist or as they may hereafter be expanded, modified, 
changed, developed, or acquired. 

“Airport Purpose” shall mean any action or undertaking by AUTHORITY 1.01.08
reasonably relating to the operation, maintenance, expansion and development and preservation 
of the Airport for air commerce. 

“Airport Requirement” shall mean all costs and expenses incidental to, 1.01.09
necessary for, or arising out of the operation of the Airport, including but not limited to 
Operation and Maintenance Expenses, Annual Debt Service and coverage on Airport revenue 
bonds, repayment of loans, and the cost of defending, settling, or satisfying the results of any 
litigation or threatened litigation directly arising out of the operation and management of the 
Airport or any aspect thereof. 

“Airport Revenue” shall mean Revenues as defined in the Bond Indenture. 1.01.10

“Amortization Requirement” shall mean the annual amount of 1.01.11
amortization, based upon the Airport's Capital Improvements program and the Authority's 
calculation of the resulting annual amortization. 

“Annual Debt Service” shall mean the aggregate Annual Debt Service as 1.01.12
defined in the Bond Indenture. 

“Annual Budget” shall mean the budget of AUTHORITY pertaining to the 1.01.13
Airport for any Fiscal Year. 

“Apron Use Fee” shall mean the fee charged to AIRLINE for each use by 1.01.14
AIRLINE of the Apron Area by AIRLINE's aircraft. 

“Arrival Fee” shall mean the fee charged to AIRLINE for each Arriving 1.01.15
Passenger carried by AIRLINE. 

“Arrivals Facilities” shall mean those Terminal Building facilities used for 1.01.16
Arriving Passengers, including customs inspection, inbound baggage handling, baggage claim 
and certain other areas set forth on Exhibit C attached hereto and made a part hereof. 
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“Arriving Passengers” shall mean revenue and non-revenue passengers, 1.01.17
excluding Airline Employees, arriving at the Airport and terminating their journeys in Guam. 

“Bond Funds” shall mean those funds and accounts established by the 1.01.18
Bond Indenture and described below in the order in which such funds and accounts are 
established by the Bond Indenture: 

A. “Revenue Fund.” All revenues derived from operation of the Airport are 
deposited into the Revenue Fund. All moneys shall be used and applied in the priority indicated 
below. The Revenue Fund is more specifically described in Section 8.02. 

B. “Operation and Maintenance Fund.” Amounts shall be paid out of the 
Operation and Maintenance Fund by AUTHORITY from time to time for necessary expenses 
related to the maintenance, operation, repair, and ordinary replacement and reconstruction of the 
Airport. The Operation and Maintenance Fund is more specifically described in Section 8.02. 

C. “Bond Fund.” Amounts shall be paid out of the Bond Fund by 
AUTHORITY from time to time for the required interest and principal due on any Airport 
revenue bonds outstanding and payable from Airport Revenue. The Bond Fund is more 
specifically described in Section 8.02. 

D. “Bond Reserve Fund.” Amounts shall be paid out of the Bond Reserve 
Fund by AUTHORITY from time to time as necessary for the interest and principal due on any 
Airport revenue bonds outstanding and payable from Airport Revenue to the extent that other 
moneys are not available within the Bond Fund. The Bond Reserve Fund is more specifically 
described in Section 8.02. 

E. “Subordinate Securities Fund.” Amounts shall be paid out of the 
Subordinate Securities Fund by AUTHORITY from time to time for the required interest and 
principal due on any loans or interfund borrowings payable from Airport Revenue that are 
subordinate to Airport revenue bonds. The Subordinate Securities Fund is more specifically 
described in Section 8.02. 

F. “Operation and Maintenance Reserve Fund.” Amounts shall be paid out of 
the Operation and Maintenance Reserve Fund by AUTHORITY from time to time for necessary 
expenses related to the maintenance, operation, repair, and ordinary replacement and 
reconstruction of the Airport to the extent that other moneys are not available in the Operation 
and Maintenance Fund for such purposes. The Operation and Maintenance Reserve Fund is more 
specifically described in Section 8.02. 

G. “Renewal and Replacement Fund.” Amounts shall be paid out of the 
Renewal and Replacement Fund by AUTHORITY from time to time as necessary for the costs 
of unanticipated or emergency repairs, renewals, and replacement to the Airport. The Renewal 
and Replacement Fund is more specifically described in Section 8.02. 
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H. “Capital Improvement Fund.” Amounts in the Capital Improvement Fund 
shall be available for any lawful purpose of AUTHORITY. The Capital Improvement Fund is 
more specifically described in Section 8.02. 

“Bond Indenture” shall mean the 2003 Indenture relating to the Guam 1.01.19
International Airport Authority 2003 General Revenue Bonds, together with any supplemental 
bond indenture and any future indentures or resolutions, authorizing the issuance of Bonds, other 
than Special Facility Bonds, payable from Airport Revenue. 

“Bonds” shall mean any bond or bonds issued in accordance with the 1.01.20
provisions of the Bond Indenture, other authorizing legislation enacted in accordance with the 
provisions of the Bond Indenture, other authorizing legislation enacted by the Territory as more 
specifically defined in such Bond Indenture, or such other authorizing legislation enacted by the 
Territory. 

“Capital Improvement” shall mean any single item or a series of 1.01.21
substantially similar items having an aggregate net cost in excess of one-hundred thousand 
dollars ($100,000) and a useful life in excess of five (5) years acquired, purchased, or 
constructed to improve, maintain, preserve, or develop the Airport. 

“Common Use Departure Fee” shall mean the fee charged to AIRLINE for 1.01.22
each Enplaned Passenger carried by that AIRLINE that utilizes the Common-Use Ticket Counter 
Space as designated in Exhibit C. 

“Common Use Ticket Counter Space” shall mean the premises leased by 1.01.23
AUTHORITY to AIRLINE and one or more other airlines, as more particularly set forth in 
Exhibit C. 

“Conditional Airline Use” shall refer to space, designated in Section 4.02, 1.01.24
that is initially assigned to AIRLINE as Exclusive Use Space, but that is subject to reassignment 
to other Signatory Airlines on the basis of actual usage that is consistently less than the average 
usage of comparable space at the Airport during the most recent six (6) months, as described 
more fully in Section 4.03. 

“Daily Flight Activity Report” shall mean the daily report provided by 1.01.25
AIRLINE to AUTHORITY, that shall include the following data in the format stated by 
AUTHORITY: flight number, aircraft type, seat capacity, originating daily passengers, 
terminating daily passengers and transit daily passengers as shown on Exhibit D attached hereto 
and made a part hereof. 

“Date of Beneficial Occupancy” or “DBO” shall mean that date upon 1.01.26
which a Capital Improvement is so substantially complete that it is usable by AIRLINE and the 
public without hazard or undue inconvenience, but in no event later than thirty (30) days after 
AUTHORITY notifies AIRLINE that the Capital Improvement has been certified by the project 
architect/engineer as available for public use and airline occupancy. 

“Departure Facilities” shall mean those Terminal Building facilities used 1.01.27
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for AIRLINE’S Enplaned Passengers including departure lounges, baggage make up, bus gate 
facilities, security and certain other areas as set forth in Exhibit C. 

“Departing Passengers” shall mean revenue and non-revenue passengers, 1.01.28
excluding Airline Employees, originating their journey in Guam. 

“Deplaned Passengers” shall mean (1) Arriving Passengers, and (2) in-1.01.29
transit passengers arriving at and departing from the Airport on the same flight, or making a 
connection with another flight; and shall include revenue and non-revenue passengers, excluding 
Airline Employees. 

“Enplaned Passengers” shall mean (1) Departing Passengers and (2) in-1.01.30
transit passengers arriving in and departing from the Airport on the same flight, or making a 
connection with another flight; and shall include revenue and non-revenue passengers, excluding 
Airline Employees. 

“Departure Fee” shall mean the fee charged to AIRLINE for each 1.01.31
Enplaned Passenger carried by that AIRLINE. 

“Exclusive Use Space” shall mean the premises leased by AUTHORITY 1.01.32
to AIRLINE, as more fully set forth in Exhibit C. 

“Executive Manager” shall mean the Executive Manager of 1.01.33
AUTHORITY, designated as such by AUTHORITY. 

“FAA” shall mean the Federal Aviation Administration of the U.S. 1.01.34
Government or any federal agencies succeeding to its jurisdiction. 

“Fiscal Year” shall mean the twelve (12) months commencing on October 1.01.35
1 of any calendar year and ending on September 30 of the next succeeding calendar year or any 
other 12-month period established by AUTHORITY. 

“Immigration Inspection Facilities” shall mean those facilities operated by 1.01.36
US immigration authorities, including passenger inspection areas and other office and support 
space. 

“Immigration Inspection Fee” shall mean the fee charged by 1.01.37
AUTHORITY to AIRLINE for each Deplaned Passenger of that AIRLINE, who uses Airport 
Immigration Inspection Facilities. 

“Joint Airline Use Formula” shall mean the formula used to prorate the 1.01.38
specified charge according to the ratio of the number of each Signatory Airline's Enplaned 
Passengers at the Airport during the most recent month for which such information is available 
to the total number of enplaning passengers of all Signatory Airline users of a facility or area at 
the Airport during that same month. The Joint Airline Use Formula may also mean such other 
formula as may be agreed upon by Signatory Airlines who constitute sixty percent (60%) in 
number and who pay more than sixty percent (60%) of the rents and fees of the Signatory 
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Airlines using the service or space based on the most recent twelve (12) month period for which 
such data are available. 

“Joint Airline Use Space” shall mean the premises leased by 1.01.39
AUTHORITY to AIRLINE and one or more other airlines, as more particularly set forth in 
Exhibit C. 

“Landing Fee” shall mean the fee charged to AIRLINE for each AIRLINE 1.01.40
Aircraft Arrival made at the Airport. 

“Loading Bridge Positions” shall mean aircraft parking positions at which 1.01.41
the passenger loading bridges owned by AUTHORITY are available and provided to Air 
Transportation companies for their use. 

“Loading Bridge Use” shall mean each Aircraft Arrival which uses a 1.01.42
Loading Bridge Position for enplaning and/or deplaning passengers or Airline Employees, 
excluding use by an aircraft returning to a gate as a result of an equipment failure, passenger 
emergency, meteorological or other precautionary reason without first landing at another airport. 

“Loading Bridge Use Fee” shall mean the fee charged to AIRLINE for 1.01.43
each Loading Bridge Use. 

“Maximum Certificated Gross Takeoff Weight” shall mean the maximum 1.01.44
certificated weight, in one thousand (1,000) pound units, that each aircraft operated by AIRLINE 
is certificated by either the FAA for U.S. or non-U.S. airlines or the government of the country 
of origin for non-U.S. airlines, as recited in AIRLINE's flight manual governing that aircraft 
type. Maximum Certificated Gross Takeoff Weight shall be rounded up to nearest 1,000-pound 
unit for all landing fee computations. For the purposes of this Agreement, widebody aircraft are 
those having a Maximum Certificated Gross Takeoff Weight in excess of two hundred and forty 
thousand (240,000) pounds. 

“Monthly Revenue Report” shall mean the monthly report, provided by 1.01.45
AIRLINE to AUTHORITY, that shall include the following data in the format stated by 
AUTHORITY, as shown at Exhibit E attached hereto and made a part hereof: 

A. Passenger Data. 

i. Deplaned Passengers 

A. Arriving passengers: revenue, non-revenue and total 
categories displayed by domestic, international and total. 

B. Inbound in-transit passengers: revenue, non- revenue and 
total categories displayed by thru, connecting and total. 

C. Total deplaned passengers. 

ii. Enplaned Passengers 

A. Departing Passengers: revenue, non-revenue and total 
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categories displayed by domestic, international and total. 
B. Outbound in-transit passengers: revenue, non- revenue and 

total categories displayed by thru, connecting and total. 
C. Total enplaned passengers. 

D. Number of Departing Passengers using the Common Use 
Ticket Counters. 

B. Cargo/Mail Data 

iii. Cargo (pounds): revenue, non-revenue and total categories displayed 
by deplaned, enplaned and total. 

iv. Mail (pounds): revenue, non-revenue and total categories displayed 
by deplaned, enplaned and total. 

C. Aircraft operations. 

v. Number of aircraft arrivals by aircraft type, and category of scheduled 
passenger, charter passenger, cargo, other and total. 

vi. Aircraft Maximum Certificated Gross Takeoff Weight and Loading 
Bridge Use. 

vii. For the prior month, the number, dates and times of all aircraft parked 
at the gate and remaining overnight. 

“Operation and Maintenance Expenses” shall mean all reasonable and 1.01.46
necessary current expenses of AUTHORITY, paid or accrued, for operating, maintaining, and 
repairing the Airport, as more specifically defined in the Bond Indenture. 

“Other Airlines” shall mean, for purposes of allocating Loading Bridge 1.01.47
Positions according to Section 4.03, the group of airlines operating scheduled flights at the 
Airport for more than one quarter of the Fiscal Year that includes, and is limited to, (1) 
nonsignatory airlines operating scheduled flights at the Airport, and (2) Signatory Airlines not 
already entitled to a minimum of one Loading Bridge Position according to Section 4.03. 

“Passenger Facility Charge” or “PFC” shall mean a charge authorized by 1.01.48
Federal Aviation Regulations 14 CPR Part 158 and imposed by AUTHORITY on enplaned 
passengers (as defined in FAR 14 CFR Part 158) at the Airport, as same may be amended, 
modified, or supplemented from time to time. 

“Public Areas” shall mean those Terminal Building areas not leased on an 1.01.49
exclusive or joint use basis, or otherwise, to any person, company, or corporation and which are 
accessible to the general public. Such areas are shown in Exhibit C. 

“Rules and Regulations” shall mean those rules and regulations 1.01.50
promulgated by AUTHORITY pursuant to the Administrative Adjudication Act of Guam or 
operating directives issued by the Executive Manager for the orderly use of the Airport by both 
the airlines and other tenants and users of the Airport, including the Airport Tariff Schedule, as 
the same may be amended, modified, or supplemented from time to time. 
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“Signatory Airlines” shall mean those airlines providing Air 1.01.51
Transportation to and from the Airport that have executed substantially similar agreements with 
AUTHORITY covering the use and occupancy of facilities at the Airport. 

“Special Facilities” shall mean structures; hangars; aircraft overhaul, 1.01.52
maintenance, or repair shops; heliports; hotels; storage facilities; garages; other facilities; and 
appurtenances, being a part of and located on the Airport, the cost of the construction or other 
acquisition of which Special Facilities is financed with the proceeds of Special Facilities Bonds 
issued pursuant to the Bond Indenture. 

“Terminal Building Requirement” shall mean the total amounts 1.01.53
summarized in Section 7.04.A, used to calculate the Terminal Building rental rate. 

“Total Takeoff Weight” shall mean the sum of the Maximum Certificated 1.01.54
Gross Takeoff Weight for all Signatory Airline Aircraft Arrivals over a stated period of time. 
Said sum shall be rounded up to the nearest one thousand (1,000) pound unit for all landing fee 
computations. 

“Transportation Security Administration” or “TSA” Transportation 1.01.55
Security Administration created under the Aviation and Transportation Security Act (“ATSA”), 
Public Law 107-71 of 2001, as amended, or any successor agency thereto. 

“Trustee” shall mean the person, firm, or corporation designated by 1.01.56
AUTHORITY to act in a fiduciary capacity with respect to the issuance of Bonds. 

“Usable Space” shall mean the gross space in the Terminal Building at the 1.01.57
Airport less mechanical and administration space, as more particularly set forth on Exhibit D. 

Cross-References.Section 1.02.

All references to articles, sections, and exhibits in this Agreement pertain to material in 
this Agreement unless specifically noted otherwise. 

Construction of Certain Words.Section 1.03.

Words used in this Agreement may be construed as follows: 

Number. Words used in the singular include the plural, and words used in 1.03.01
the plural include the singular. 

Tense. Words used in the present tense include the future as well as the 1.03.02
present. 

Gender. Words used in the masculine gender include the feminine gender, 1.03.03
and words used in the feminine gender include the masculine gender. 
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ARTICLE 2. TERM 

Term.Section 2.01.

When executed, this Agreement shall become effective as of ____________________, 
and continue for five (5) years.  The parties agree that Guam law (5 GCA § 5127) precludes the 
AUTHORITY from entering into an agreement for the use of public real property for a term in 
excess of five (5) years.  In the event that 5 GCA § 5127 is amended to exclude or otherwise 
permit this Agreement prior to the expiration of the initial term, upon mutual agreement of the 
AUTHORITY and AIRLINE in writing, this Agreement shall be extended for an additional five 
(5) year term upon the same terms and conditions as provided herein.. 

ARTICLE 3. RIGHTS AND SPECIFIC PRIVILEGES 

Use of the Airport.Section 3.01.

AIRLINE shall have for itself and its employees, passengers, guests, and invitees the 
unrestricted and unencumbered right to the use (in common with other authorized users) of the 
Airport and appurtenances, including all facilities, improvements, equipment, and services that 
have been or may hereafter be provided for common use at or in connection with the Airport, 
subject to the Rules and Regulations of AUTHORITY. 

Specific Rights of AIRLINE at the Airport.Section 3.02.

AIRLINE and any Airline Affiliate shall have the right, in addition to all rights elsewhere 
granted in this Agreement, but subject to the Rules and Regulations and lawful ordinances of 
AUTHORITY, to use the Airport for the following purposes: 

The operation of an Air Transportation business including all activities 3.02.01
reasonably necessary to such operations.  

The landing, taking off, flying over, taxiing, pushing, towing, loading, 3.02.02
unloading, repairing, maintaining, fueling, conditioning, servicing, parking, storing, and testing 
of aircraft or other equipment of or operated by AIRLINE, or other certificated Air 
Transportation companies with which AUTHORITY has an agreement, including the right to 
provide or handle all or part of the operations or services of such other companies, all of which 
are subject to the Rules and Regulations of AUTHORITY. 

The sale of tickets, documentation of shipments, handling of reservations, 3.02.03
and the loading and unloading of persons, baggage, property, and mail at the Airport by such 
motor vehicles or other means of conveyance as AIRLINE may desire to use in the operation of 
its Air Transportation business. Any ground transportation commercial carrier (including 
AIRLINE, except for such ground transportation as AIRLINE may provide solely for the benefit 
of its employees and passengers without charge, and except for such ground transportation as 
AIRLINE's direct vendor may provide solely for the benefit of AIRLINE's employees without 
charge) regularly transporting persons or their baggage to, from or within the Airport shall first 
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secure and thereafter hold a valid lease, license, or other agreement with AUTHORITY for the 
right to carry persons or their baggage to, from or within the Airport and shall pay AUTHORITY 
such rents, fees, and percentages of the fares of such ground transportation commercial carrier 
for such rights, as AUTHORITY may set by agreements, ordinances, or Rules and Regulations. 

The training at the Airport of persons and testing of aircraft and 3.02.04
other equipment, such training and testing to be limited to that incidental to AIRLINE's Air 
Transportation business at the Airport. Flight training undertaken by AIRLINE will be subject to 
the conditions of the Rules and Regulations of AUTHORITY. 

The purchase of AIRLINE's requirements of personal property or 3.02.05
services, including fuel, lubricants, food, beverage, and other passenger supplies and any other 
materials and supplies used by AIRLINE from any person or company of AIRLINE's choice, and 
the making of agreements with any person or company of AIRLINE's choice for services to be 
performed for AIRLINE that are incidental to the operation of AIRLINE's Air Transportation 
business. Nothing herein shall restrict AUTHORITY from levying a reasonable 
nondiscriminatory concession fee on any other person or company for conducting business at the 
Airport. 

The sale or disposal of AIRLINE's aircraft engines, accessories, and other 3.02.06
equipment, and materials or supplies, provided that such right shall not be construed as 
authorizing the conduct of a separate regular business by AIRLINE, but as permitting AIRLINE 
to perform only such functions for itself and other Air Transportation companies as are incidental 
to the conduct or operation of its Air Transportation business. Airline may sell fuel and 
lubricants to the extent such items are not otherwise available at the Airport. 

The servicing by AIRLINE, or by its suppliers of materials, or its 3.02.07
furnishers of services and maintenance, of aircraft and other equipment operated by AIRLINE or 
by other Air Transportation companies or the U.S. Government with which AIRLINE has an 
applicable agreement for handling, maintenance, or other materials or supplies, at reasonable 
locations designated by the Executive Manager 

The installation and operation of identifying signs, posters, and graphics 3.02.08
on AIRLINE's leased premises, subject to the prior written approval of the Executive Manager. 
Such signs shall be substantially uniform in size, type, and location with those of other airlines, 
consistent with AUTHORITY's graphic standards, the Rules and Regulations, and in compliance 
with all applicable laws and ordinances. 

The installation, maintenance, and operation of radio, meteorological, and 3.02.09
aerial navigation equipment and facilities at suitable locations on the Airport as may be 
necessary or convenient in the opinion of AIRLINE for its operations; provided that the location 
of such equipment and facilities shall be subject to the prior written approval of the Executive 
Manager. 

The installation, maintenance, and operation of computer data lines, 3.02.10
telephone communications equipment and associated conduits, and telephone communications 
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switchgear and support computers including electronic ticketing machines for passenger and 
airline employee use, at suitable locations on the Airport, as may be necessary or convenient in 
the opinion of AIRLINE for its operations; provided that the location of such equipment and 
facilities shall be subject to the prior written approval of the Executive Manager. 

The installation, maintenance, and operation of passenger clubs, lounges, 3.02.11
or VIP rooms in AIRLINE's Exclusive Use Space, subject to the approval of the Executive 
Manager and provided that such right shall not be construed as authorizing the conduct of a 
separate regular business by AIRLINE, but as permitting AIRLINE to perform only such 
functions as are incidental to the conduct or operation of its Air Transportation business. 
AIRLINE may permit passengers of other airlines and other persons of AIRLINE's choice to use 
its passenger clubs, lounges, or VIP rooms. 

Limitations on Use by AIRLINE.Section 3.03.

In connection with the exercise of its rights under this Agreement, AIRLINE shall not: 

Do or permit its agents, employees, directors, or officers to do anything at 3.03.01
or about the Airport that may interfere with the effectiveness or accessibility of the drainage and 
sewage system, electrical system, air conditioning system, fire protection system, sprinkler 
system, alarm system, fire hydrants and hoses, if any, installed or located on or within the 
premises of the Airport. 

Do or permit its agents, employees, directors, or officers to do any act or 3.03.02
thing upon the Airport that will invalidate or conflict with any fire or other casualty insurance 
policies (copies of which, together with premium schedules, shall be furnished to AIRLINE on 
request) covering the Airport or any part thereof. If AIRLINE does or permits its agents, 
employees, directors, or officers to do any act or thing upon the Airport that results in an increase 
in the cost of any fire or other casualty insurance policies for common or joint use areas, 
AIRLINE shall be liable for such increase. In such event, AUTHORITY will provide written 
notice to AIRLINE and provide AIRLINE an opportunity to cure the act or thing causing an 
increase in the cost of any fire or other casualty insurance policies. AIRLINE may cure the act or 
thing or, if not inconsistent with Article 13 herein, may continue to do the act or thing and pay 
such increase. 

Dispose of or permit its agents, employees, directors, or officers to dispose 3.03.03
of any waste material taken from or products used (whether liquid or solid) with respect to its 
aircraft into the sanitary or storm sewers at the Airport unless such waste material or products 
first be properly treated by equipment installed with the approval of the Executive Manager for 
that purpose. For purposes of this section "treated" shall mean processed in accordance with 
applicable Federal (including the Environmental Protection Agency), Territorial or local laws, 
codes, rules, regulations and/or sound commercial practice. 

Keep or store, during any twenty four- (24) hour period, flammable liquids 3.03.04
within the enclosed portion of the premises in excess of AIRLINE's working requirements during 
said 24-hour period, except in storage facilities especially constructed for such purposes in 
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accordance with standards established by the National Board of Fire Underwriters, and approved 
by the Executive Manager from the standpoint of safety, and to comply with any other applicable 
law. Any such liquids having a flash point of less than one hundred degrees Fahrenheit (100-F) 
shall be kept and stored in safety containers of a type approved by the Underwriters Laboratories. 

Do or permit its agents, employees, directors, or officers to do any act or 3.03.05
thing upon the Airport that will be in conflict with FAR Part 139 or jeopardize the Airport's 
compliance with FAR Part 139, as same may be amended, modified, or supplemented from time 
to time. 

Do or permit its agents, employees, directors, or officers to do any act or 3.03.06
thing in conflict with the Airport's TSA and/or FAA-approved security plan. 

Display or sell, exchange, offer, or deliver or permit its, agents, 3.03.07
employees, directors, officers, to sell, exchange, or deliver any duty paid or duty free 
merchandise at the Airport, unless such agents, employees, directors or officers have a written 
agreement between themselves and the AUTHORITY to do so. 

ARTICLE 4. PREMISES 

Terminal Building Space.Section 4.01.

From the date of this Agreement, AIRLINE hereby leases the areas 4.01.01
(hereinafter referred to as AIRLINE's "Exclusive Use Space" and "Joint Airline Use Space") in 
the Terminal Building as more particularly delineated on Exhibit C. 

Subsequent modification of areas occupied by AIRLINE shall be 4.01.02
accomplished by the Executive Manager and AIRLINE executing an amendment to this 
Agreement including a revised Exhibit C. 

Use of Leased Premises. Section 4.02.

AIRLINE shall use its Exclusive Use Space, subject to AUTHORITY's 4.02.01
Rules and Regulations, for office purposes and the sale of Air Transportation, handling, ticketing 
including electronic ticketing machines, billing, and manifesting of passengers, baggage, cargo, 
property, and mail in the conduct of its Air Transportation business or on behalf of any other Air 
Transportation company with which AUTHORITY has an agreement. 

AIRLINE shall use the Joint Airline Use Space for purposes designated in 4.02.02
Exhibit C or such other purposes as from time to time designated by the Executive Manager. 

Conditional Airline Use Ticket Counter Positions. Given the limited ticket 4.02.03
counter space in the terminal and in light of the public interest, ticket counter positions 
designated on Exhibit C as Exclusive Use Space shall be Conditional Airline Use space. If the 
use of these ticket counter positions is required to accommodate the requirements of another 
Signatory Airline and AIRLINE's utilization of these ticket counter positions is consistently less 
than the average daily utilization at the Airport for all ticket counter positions for the previous six 
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months, AUTHORITY may assign (following timely consultation with AIRLINE and other 
affected parties) another Signatory Airline use of a portion of these ticket counter positions, 
beginning with Conditional Airline Use ticket counter positions that have the lowest average 
utilization, and considering the proximity of the ticket counter positions to the required location, 
as follows: 

A. Shared Use. AUTHORITY may assign one or more other Signatory 
Airlines to use all or a portion of AIRLINE's Conditional Airline Use ticket counter positions for 
designated periods of time when AIRLINE is not using these ticket counter positions, subject to 
the other Signatory Airline(s) indemnifying AIRLINE for liability arising from such use. If the 
Conditional Airline Use ticket counter positions are shared with another Signatory Airline, the 
other Signatory Airline shall pay AIRLINE an average daily rate (calculated as the monthly 
rental divided by the number of days in the month) for any and each day such counter positions 
are used. If other Signatory Airlines are assigned to use AIRLINE's Conditional Airline Use 
ticket counter positions, on a shared use basis, AIRLINE's obligation to pay rent on the affected 
ticket counter positions will continue. AIRLINE shall be entitled to recover a pro rata portion of 
the rent plus no more than fifteen percent (15%) for administration from other Signatory Airlines 
using the affected ticket counter positions. 

B. Reassignment.  Authority may assign one or more other Signatory Airlines 
to use all or a portion of AIRLINE’s Conditional Airline Use ticket counter positions on an 
exclusive basis, for an indefinite period of time, subject to the conditions set forth in this Section 
4.02(C).  If AIRLINE’s Conditional Airline Use ticket counter positions are reassigned in this 
manner, AIRLINE’s obligation to pay rent on the affected ticket counter position ceases upon the 
effective date of such reassignment. 

Assignment of Common-Use Ticket Counter Positions.  To achieve 4.02.04
maximum flexibility in obtaining the highest and best use of available ticket counter positions, 
the AUTHORITY shall allocate the Common-Use Ticket Counter Space to airlines on the basis 
of the monthly schedule of Aircraft Arrivals and departures submitted by airlines sixty-five (65) 
days in advance of each quarter of the Fiscal Year.  Sixty (60) days prior to the beginning of each 
quarter during the Fiscal Year, AUTHORITY shall provide AIRLINE with a schedule presenting 
the ticket counter positions assigned to AIRLINE. 

Assignment of Loading Bridge.   Section 4.03.

Passenger loading bridges and aircraft parking positions are, and will continue to be, owned and 
operated by AUTHORITY and not exclusively used by any airline.  To achieve maximum 
flexibility in obtaining the highest and best use of available Loading Bridge Positions, AIRLINE 
will submit to AUTHORITY a monthly schedule of Aircraft Arrivals and departures sixty-five 
(65) days in advance of each quarter of the Fiscal Year.  AUTHORITY will determine which of 
the available Loading Bridge Positions will be used for each Aircraft Arrival and departure.   

Sixty (60) days prior to the beginning of each quarter during the Fiscal 4.03.01
Year, AUTHORITY shall provide AIRLINE with a schedule presenting the number of Loading 
Bridge Positions allocated to AIRLINE , and the resulting assignment of Aircraft Arrivals and 
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departures.  

In the event that AIRLINE's submitted schedule of Aircraft Arrivals and 4.03.02
departures does not indicate a need for the total number of AIRLINE's allocated Loading Bridge 
Positions, the unassigned Loading Bridge Positions shall be available for use by other airlines as 
determined by the AUTHORITY. In addition, AIRLINE's allocated Loading Bridge Positions 
shall be available for use by other airlines during those times of day when AIRLINE's allocated 
Loading Bridge positions are not required for AIRLINE's scheduled Aircraft Arrivals and 
departures, provided, however, that such use by other airlines shall not at any time preclude 
AIRLINE's use of its allocated Loading Bridge Positions for AIRLINE's scheduled operations. 

AIRLINE's allocated Loading Bridge Positions and associated Apron Area 4.03.03
shall be available to AIRLINE for use to stage and store its ground service equipment in areas 
designated by AUTHORITY. AIRLINE shall cooperate with other users of Loading Bridge 
Positions to relocate its parked ground service equipment as may be reasonable and necessary to 
provide adequate space and clearance for the maneuvering of other users' ground support 
equipment in servicing such other users' aircraft operations at the Loading Bridge Position. In the 
event of conflict in the use of designated areas for parking, ground service equipment, AIRLINE 
will comply with AUTHORITY's determination. 

Other Airlines shall be allocated priority in the assignment of Loading 4.03.04
Bridge Positions according to Other Airlines' share of airline traffic at the Airport, as determined 
by AUTHORITY.  AUTHORITY shall determine the assignment of Loading Bridge Positions 
for the scheduled Aircraft Arrivals and departures of Other Airlines, based on the allocated 
number of Loading Bridge Positions. 

Accommodation of Excess Scheduled Flights. In the event that 4.03.05
AIRLINE's submitted schedule of Aircraft Arrivals and departures indicates a need for more than 
the number of AIRLINE's allocated Loading Bridge Positions, either (1) AIRLINE's excess 
scheduled flights will be assigned to allocated Loading Bridge Positions not scheduled for use by 
other airlines, as determined by the AUTHORITY, or (2) in the event that no unscheduled 
Loading Bridge Positions are available, AIRLINE's excess scheduled flights will be assigned to 
other available aircraft parking positions at the Airport. 

Following is the order of priorities for assignment of excess scheduled flights: 

A. AIRLINE will be given priority in the assignment of Loading Bridge 
Positions based on the size of the aircraft scheduled for operation. Widebody aircraft will have 
priority over narrowbody aircraft, excluding charter, non-scheduled, and extra-section flights. 

B. Signatory Airlines will have priority in the assignment of Loading Bridge 
Positions over nonsignatory airlines.  

C. Scheduled flights will have priority in the assignment of Loading Bridge 
Positions over nonscheduled flights. 
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D. Originating and through flights will have priority in the assignment of 
Loading Bridge Positions over terminating flights. 

E. Stated airline gate preferences will be given consideration in the 
assignment of Loading Bridge Positions, and AUTHORITY will use commercially reasonable 
efforts to assign Loading Bridge Positions in proximity to AIRLINE's ramp-level operations 
space to the extent such assignment does not conflict with other provisions of this Section 4.03. 

Use of Assigned Loading Bridge Positions. The following rules shall 4.03.06
apply to the use of assigned Loading Bridge Positions (not in order of priority): 

A. Originating widebody aircraft flights shall occupy the Loading Bridge 
Position for a maximum of one and one half (1-½) hours prior to the scheduled time of departure. 

B. Originating narrowbody aircraft flights shall occupy the Loading Bridge 
Position for a maximum of forty-five (45) minutes prior to the scheduled time of departure. 

C. Through flights and turnaround flights shall occupy the Loading Bridge 
Position for a maximum of two (2) hours. 

D. Terminating widebody aircraft flights shall occupy the Loading Bridge 
Position for a maximum of forty-five (45) minutes after the scheduled time of arrival. 

E. Terminating narrowbody aircraft flights shall occupy the Loading Bridge 
Position for a maximum of thirty (30) minutes after the scheduled time of arrival. 

F. Aircraft exceeding the maximum times listed in items A through E above 
may be subject to repositioning or additional fees, at the sole option of the AUTHORITY, if a 
requirement for the occupied Loading Bridge Position exists. In the event that both affected 
flights are AIRLINE's flights, AIRLINE may at its option maintain said aircraft at the assigned 
Loading Bridge Position and subject AIRLINE's other aircraft to repositioning. 

G. Flight delays of more than twenty (20) minutes from the scheduled time of 
departure or arrival may result in reassignment or loss of the assigned Loading Bridge Position 
or other aircraft parking position, if a requirement for the Loading Bridge Position or other 
aircraft parking position exists. 

Although the above preferred priority ranking is hereby established, 4.03.07
conditions at the time of assignment of Loading Bridge Positions or other aircraft parking 
position may necessitate deviation from the listed factors to enable more effective use of 
available aircraft parking positions, provided however, AUTHORITY will use commercially 
reasonable efforts to ensure the preferred priority ranking is adhered to at all times. 

In the event that the application of the priorities in this Section 4.03 is not sufficient to 
remove all scheduling conflicts, AUTHORITY, working with the airlines, will resolve such 
conflicts, considering the priorities in this Section 4.03. 
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AUTHORITY shall allocate aircraft parking positions that do not have Loading Bridges 
to Signatory Airlines and Air Transportation companies operating aircraft weighing less than 
100,000 pounds Maximum Certificated Gross Takeoff Weight.   

Reassignment of Leased Premises.Section 4.04.

From time to time during the term of this Agreement, it may become necessary for the 
Executive Manager to reassign, allocate, or relocate all or part of AIRLINE's premises referred to 
in Exhibit C subject to the following conditions: 

A. The Executive Manager shall have the right to reassign, reallocate, or 
relocate all or part of the premises referred to in Exhibit C; provided however, that only in the 
event of the occurrence of the following extraordinary circumstances may the Executive 
Manager make such reassignment, reallocation, or relocation: 

1. To comply with a rule, regulation, or order of any federal, territorial, 
or other governmental agency that has jurisdiction over AUTHORITY in its capacity as operator 
of the Airport. 

2. To implement a Capital Improvement at the Airport that has 
undergone review pursuant to Section 5.01. 

B. If it becomes necessary to make adjustments in AIRLINE's Exclusive or 
Joint Airline Use Space, the Executive Manager shall arrange for all parties holding affected 
space to discuss reassignment, reallocation, or relocation of their space among themselves. If the 
parties do not reach agreement within thirty (30) days from the time the Executive Manager 
requests such discussions, the Executive Manager is authorized to make such decisions regarding 
reassignment, reallocation, or relocation for each of the parties (including AIRLINE). If the 
Executive Manager makes decisions (which shall be provided to all parties in writing) regarding 
reassignment, reallocation, or relocation of AIRLINE's leased premises, AIRLINE shall not be 
required to: 

1. Incur any expense to relocate its operation to other premises that it 
does not agree to incur. 

2. Accept premises not reasonably adequate based upon conditions at the 
Airport from either a competitive standpoint or an operational standpoint. 

3. Pay at its new location rental rates in excess of that amount that it 
would have been required to pay in its original leased premises. 

C. If AUTHORITY is to reassign, reallocate, or relocate AIRLINE's leased 
premises, the Executive Manager will give AIRLINE notice of its intent to modify all or portions 
of AIRLINE's leased premises. Within thirty (30) days, AIRLINE will be given an opportunity 
to meet with the Executive Manager to show cause why the reassignment, reallocation, or 
relocation should not be made. 
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D. If AIRLINE does not elect to meet with the Executive Manager, or if the 
Executive Manager elects to proceed with the reassignment, reallocation, or relocation after 
meeting with AIRLINE, AUTHORITY shall: 

1. Give AIRLINE forty-five (45) days notice of the reassignment, 
reallocation, or relocation. 

2. Reimburse AIRLINE the undepreciated book value of AIRLINE's 
improvements funded by AIRLINE in the space vacated. 

3. Provide new or reconfigured space similar in design and finish to the 
vacated space subject to reassignment, for which the cost of necessary improvements shall not be 
the responsibility of AIRLINE. 

4. Reassign or reallocate the space to another airline or hold the space 
without lease commitment or relocate AIRLINE's leased premises. 

AIRLINE Relinquishment of Exclusively Leased Space.Section 4.05.

From time to time during the term of this Agreement, it may become necessary for 
AIRLINE to relinquish exclusively leased space to AUTHORITY. In the event AIRLINE wishes 
to relinquish exclusively leased space, it will give AUTHORITY notice of its intent to relinquish 
such space. The notice will identify the specific exclusively leased space to be returned to 
AUTHORITY. The space identified in AIRLINE's notice will be deemed to be automatically 
excluded from AIRLINE's leasehold on September 30th in the Fiscal Year in which notice is 
received by AUTHORITY. AIRLINE will be responsible for the payment of rent through 
September 30th in the Fiscal Year in which notice is received by AUTHORITY, unless the 
relinquished space shall be relet or reassigned prior to September 30th, in which case AIRLINE 
shall only be required to pay rent on that space through the date such lease or assignment is 
effective or any new tenant occupies the relinquished space. 

Surrender of the Premises.Section 4.06.

AUTHORITY shall give no notice to quit possession at the expiration date of the term of 
this Agreement. AIRLINE covenants and agrees that on expiration of the term of this 
Agreement, or on earlier termination as hereinafter provided, or on reassignment of the premises 
to others as hereinafter provided, it will peaceably surrender possession of the premises leased 
hereunder in good condition, reasonable wear and tear, acts of God, fire, and other casualties not 
caused by AIRLINE or by its agents, employees or invitees excepted, and AUTHORITY shall 
have the right to take possession of said premises. 

AIRLINE shall have the right, on expiration or termination and within thirty (30) days 
thereafter, to remove all trade fixtures, equipment, and other personal property installed or placed 
by it at its expense, in, on, or about the Airport, except that (a) AIRLINE shall not remove 
fixtures, equipment, and other personal property for which AUTHORITY is to reimburse 
AIRLINE pursuant to Section 4.04; and (b) AIRLINE's right shall be subject to any valid lien 
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that AUTHORITY may have thereon for unpaid rents or fees. AIRLINE shall not abandon any 
of its movable personal property on the premises without the prior written consent of the 
Executive Manager. 

Any and all movable personal property not removed by AIRLINE within the thirty (30) 
day period shall thereupon, at the option of AUTHORITY, become a part of the land on which it 
is located, and title thereto shall vest in AUTHORITY. All AUTHORITY property damaged by, 
or as the result of, the removal of AIRLINE's property shall be restored by AIRLINE, at its own 
expense, to the condition existing prior to such damage. 

Employee Parking Facilities.Section 4.07.

AIRLINE shall have the right to the use of reasonably adequate vehicular parking 
facilities for its employees, administrative staff, and management at the Airport in common with 
other employees. Such facilities shall be located in an area designated by the Executive Manager. 
AUTHORITY shall provide up to four (4) automobile parking positions for use by senior airline 
management on a 24-hour per day basis in the terminal area. AUTHORITY reserves the right to 
assess a reasonable charge for such employee parking facilities, based on the cost of providing, 
operating, and maintaining the facilities. 

Access. Section 4.08.

Subject to the provisions hereof, the Rules and Regulations, and such 4.08.01
restrictions as AIRLINE may impose with respect to its Exclusive Use Space, AUTHORITY 
hereby grants to AIRLINE for itself and its agents, suppliers, employees, contractors, 
subcontractors, passengers, guests, and invitees, the unrestricted and unencumbered right and 
privilege of access, ingress to, and egress from (1) the leased premises, (2) those areas and 
facilities designated herein for use by AIRLINE, and (3) Public Areas and public facilities of the 
Airport. This right shall extend to aircraft, vehicles, machinery, and equipment used by or for the 
benefit of AIRLINE in its Air Transportation business; provided, however, that AUTHORITY 
may impose a charge upon AIRLINE's suppliers or furnishers of services in an amount sufficient 
to recover the costs incurred in the reasonable regulation by AUTHORITY of such suppliers or 
furnishers of services in the exercise by them of the foregoing right of ingress and egress. 

The ingress and egress provided for in Section 4.08(A) shall not be used, 4.08.02
enjoyed, or extended to any person engaging in any activity or performing any act or furnishing 
any service for or on behalf of AIRLINE that AIRLINE is not authorized to engage in or perform 
under the provisions hereof unless expressly authorized by the Executive Manager. 

AUTHORITY shall have the right at any time or times to close, relocate, 4.08.03
reconstruct, change, alter, or modify any such means of access provided for AIRLINE's use 
pursuant to this Agreement or otherwise, either temporarily or permanently, provided that 
reasonable notice to AIRLINE and a reasonably convenient and adequate alternative means of 
access, ingress, and egress shall exist or be provided in lieu thereof. AUTHORITY shall suffer 
no liability by reason thereof, and such action shall in no way alter or affect any of AIRUNE's 
obligation under this Agreement. 
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Transportation Security Administration Space.Section 4.09.

AUTHORITY will endeavor to negotiate the payment of rent by the Transportation 
Security Administration (TSA) for space it occupies on an exclusive use basis. Any space leased 
or occupied by the TSA will not be included in the Exclusive Use Space. 

ARTICLE 5. CAPITAL IMPROVEMENTS 

Capital Improvements.Section 5.01.

On or before July 1 of each Fiscal Year, the Executive Manager shall 5.01.01
report to the Signatory Airlines the purchase price, design and construction cost, or lease cost of 
Capital Improvements to be programmed and included in the Annual Budget for the ensuing 
Fiscal Year and the debt service and/or amortization, or lease payment schedule to be added to 
the rents and fees, pursuant to Article 7, for those Capital Improvements. 

The report shall include, for Capital Improvements, the following: 

A. A description of the proposed Capital Improvement, together with cost 
estimates and any available preliminary drawings. 

B. A statement of the need for such Capital Improvement. 

C. A statement of the benefits to be derived from such Capital Improvement. 

D. The preferred means of financing (including the terms of any loans and 
projected interest rate). 

E. The allocation of the cost thereof within the Airport Cost Centers and the 
estimated effect on airline rents and fees. 

Within a reasonable time, but no sooner than fourteen (14) days after 5.01.02
distribution of the report, the Executive Manager shall convene a meeting of the Signatory 
Airlines to discuss the proposed Capital Improvements and the preferred means of financing 
their costs. Each Capital Improvement that sixty percent (60%) of the Signatory Airlines in 
number who pay more than sixty percent (60%) of the rents and fees (during the prior twelve 
(12) month period) do not disapprove of in writing within thirty (30) days following the meeting 
(or the date any supporting documentation for the proposed Capital Improvements is provided by 
AUTHORITY) are deemed to be concurred with and may be implemented at any time following 
the meeting. 

For each Capital Improvement which sixty percent (60%) of the Signatory 5.01.03
Airlines in number who pay more than sixty percent (60%) of the rents and fees disapprove, the 
Executive Manager shall convene a second meeting of the Signatory Airlines no sooner than 
thirty (30) days following the first meeting at which the Executive Manager will respond to 
questions raised during the first meeting, and provide the Signatory Airlines with the requested 
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information concerning the Capital Improvement(s). If, within thirty (30) days after the second 
meeting, sixty percent (60%) of the Signatory Airlines in number who pay more than sixty 
percent (60%) of the rents and fees notify AUTHORITY that they disapprove of said Capital 
Improvement(s), the Capital Improvement(s) shall be deferred until the next ensuing Fiscal Year. 
In such ensuing Fiscal Year, if AUTHORITY decides to proceed to implement such Capital 
Improvement(s) AUTHORITY may do so without further meeting or approval, and will disclose 
the Capital Improvement(s) (subject to the provisions of Sections 5.01 (E) and (F)) in the Annual 
Budget and include the amortization, debt service (including coverage), or loan payments for 
such Capital Improvement(s) in the rents and fees of the Signatory Airlines. 

If any proposed Capital Improvement is disapproved, AUTHORITY may 5.01.04
include the amortization, debt service (including coverage), or loan payments for such Capital 
Improvement in the calculation of Signatory Airline rents and fees if AUTHORITY determines 
that such Capital Improvement is necessary or prudent to ensure compliance with a rule, 
regulation, or order of any governmental agency that has jurisdiction over the operation of the 
Airport. 

AUTHORITY may also implement any proposed Capital Improvement if 5.01.05
the amortization, debt service (including coverage), or loan payments for such Capital 
Improvement are not to be included in Signatory Airline rents and fees. 

Other than as recited in Section 5.01(E), AUTHORITY may not acquire, 5.01.06
purchase or construct any Capital Improvement having a cost in excess of ten million dollars 
($10,000,000) if concurrence of such improvement is specifically withheld by sixty percent 
(60%) of Signatory Airlines in number who pay more than sixty percent (60%) of the Signatory 
Airline rents and fees. 

ARTICLE 6. RENTS AND FEES 

Consideration.Section 6.01.

The consideration that AIRLINE agrees to provide AUTHORITY for leasing Exclusive 
Use Space and Joint Airline Use Space, and using the Airfield Area, Apron Area, Terminal Area, 
and other Buildings and Areas and exercising the other rights and privileges under this 
Agreement is (1) providing regularly scheduled Air Transportation to and from the Airport, and 
(2) paying the rents and fees described in this Agreement. Failure to provide regularly scheduled 
Air Transportation to and from the Airport for a period of sixty (60) days (except as a result of 
governmental action, during periods of labor disputes, or as a result of damage or destruction of 
facilities in accordance with Section 10.01) will permit AUTHORITY to terminate this 
Agreement on thirty (30) days advance written notice. If AIRLINE resumes regularly scheduled 
Air Transportation to and from the Airport within this period, the Agreement shall continue in 
full force and effect. Unless this Agreement is terminated in whole or in part by AUTHORITY, 
AIRLINE shall pay to AUTHORITY rents and fees hereunder for the term of this Agreement. In 
the event AUTHORITY terminates this Agreement pursuant to this Section 6.01, AIRLINE shall 
have no further liability to AUTHORITY hereunder except for liabilities incurred prior to the 
termination date. 
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Terminal Building Rents. Section 6.02.

During the term of this Agreement, AUTHORITY shall charge AIRLINE 6.02.01
Terminal Building rents as set forth herein. Terminal Building rents shall be paid on the first day 
of each month in advance without notice, demand or invoicing. 

The Terminal Building rental rates shall be recalculated annually in accordance with 
Section 7.04. 

Annually, following calculation of any adjustments to the rents and fees, the Executive 
Manager shall provide AIRLINE with a statement as to the monthly rental payments required for 
the ensuing year. 

A. Exclusive Use Space--AIRLINE shall pay to AUTHORITY, for Exclusive 
Use Space as set forth in Exhibit C, the annually calculated exclusive space rent. 

B. Joint Airline Use Space--AIRLINE shall pay to AUTHORITY, for all 
Joint Airline Use Space, excluding the Departure Facilities, Arrivals Facilities, and Immigration 
Inspection Facilities, prorated on the basis of the Joint Airline Use Formula, as set forth in 
Exhibit C, the annually calculated joint use space rent. 

Departure Fees.Section 6.03.

Departure Fee.  During the term of this Agreement, the Departure Fee 6.03.01
shall be paid monthly, on the fifteenth (15th) day of each month for the preceding month (based 
upon Departing Passengers for that preceding month), without notice, demand, or invoice. The 
Departure Fee shall be recalculated annually in accordance with Section 7.05, and shall cover the 
use of the Joint Airline Use Space Departure Facilities by AIRLINE. Annually, following 
calculation of any adjustments to the rents and fees, the Executive Manager shall provide 
AIRLINE with a statement as to the Departure Fee for the ensuing Fiscal Year. 

Common Use Departure Fee.  Signatory Airlines using the Common-Use 6.03.02
Ticket Counter Space designated in Exhibit C shall pay a Common Use Departure Fee.  During 
the term of this Agreement, the Common Use Departure Fee shall be paid monthly, on the 
fifteenth (15th) day of each month for the preceding month (based upon Enplaned Passengers for 
that preceding month), without notice, demand, or invoice. The Common Use Departure Fee 
shall be recalculated annually in accordance with Section 7.13, and shall cover the use of the 
Common-Use Ticket Counter Space by AIRLINE. Annually, following calculation of any 
adjustments to the rents and fees, the Executive Manager shall provide AIRLINE with a 
statement as to the Common Use Departure Fee for the ensuing Fiscal Year. 

Arrival Fees.Section 6.04.

during the term of this Agreement, each Arrival Fee payment is due by the 6.04.01
fifteenth (15th) day of each month for the preceding month without notice, demand, or invoice. 
The Arrival Fee shall be recalculated annually in accordance with Section 7.06, and shall cover 
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the use of the Arrivals Facilities by AIRLINE. Annually, following calculation of any 
adjustments to the rents and fees, the Executive Manager shall provide AIRLINE with a 
statement as to the Arrival Fee for the ensuing Fiscal Year. 

Immigration Inspection Fee.Section 6.05.

During the term of this Agreement, the Immigration Inspection Fee 6.05.01
payment is due by the fifteenth (15th) day of each month for the preceding month (based upon 
international Deplaned Passengers for the preceding month) without notice, demand, or invoice. 
The Immigration Inspection Fee shall be recalculated annually in accordance with Section 7.07, 
and shall cover the use of the Immigration Inspection Facilities by AIRLINE. Annually, 
following calculation of any adjustments to the rents and fees, the Executive Manager shall 
provide AIRLINE with a statement as to the Immigration Inspection Fee for the ensuing Fiscal 
Year. 

Loading Bridge Use Fees. Section 6.06.

During the term of this Agreement, the Loading Bridge Use Fee payment 6.06.01
is due by the fifteenth (15th) day of each month for the preceding month without notice, demand 
or invoice. The Loading Bridge Use Fee shall be recalculated annually in accordance with 
Section 7.08 and shall cover the use by AIRLINE of the passenger Loading Bridge Positions 
provided by AUTHORITY. Annually, following calculation of any adjustments to the rents and 
fees, the Executive Manager shall provide AIRLINE with a statement as to the Loading Bridge 
Use Fee for the ensuing Fiscal Year. 

Apron Use Fees. Section 6.07.

During the term of this Agreement, the Apron Use Fee payment is due by 6.07.01
the fifteenth (15th) day of each month for the preceding month without notice, demand or 
invoice. The Apron Use Fee shall be recalculated annually in accordance with Section 7.09 and 
shall cover the use by AIRLINE of the Apron Area, including gate positions, aircraft parking 
positions, and associated apron. Annually, following calculation of any adjustments to the rents 
and fees, the Executive Manager shall provide AIRLINE with a statement as to the Apron Use 
Fee for the ensuing Fiscal Year. 

Landing Fees.Section 6.08.

Following the effective date of this Agreement, rents and fees for the use 6.08.01
of the other facilities, rights, licenses, and privileges granted to AIRLINE under Article 3, except 
as provided elsewhere herein, shall be combined in and represented by a monthly landing fee 
(hereinafter referred to as the "Landing Fee"), subject to adjustment pursuant to Section 7. 10. 
During the term of this Agreement, AUTHORITY shall charge AIRLINE a Landing Fee not less 
than zero cents ($0.00) per one-thousand (1,000) pounds of Maximum Certificated Gross 
Takeoff Weight. The Landing Fee shall be calculated and determined as follows: A Landing Fee 
rate per one-thousand (1,000) pounds of Maximum Certificated Gross Takeoff Weight shall be 
multiplied by the Maximum Certificated Gross Takeoff Weight of all AIRLINE's Aircraft 
Arrivals for the month. Each Landing Fee payment is due by the fifteenth (15th) day of each 
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month for the preceding month. Annually, following calculation of any adjustments to the 
Landing Fee, the Executive Manager shall provide AIRLINE with a statement as to the Landing 
Fee for the ensuing Fiscal Year. 

Payments to AUTHORITY. Section 6.09.

AIRLINE agrees to pay AUTHORITY all rents, fees, or other charges 6.09.01
without notice or demand, and without deduction or setoff, for the use of the leased premises, 
facilities, rights, licenses, and privileges granted hereunder. 

AIRLINE shall furnish to the Executive Manager on or before the first 6.09.02
(1st) day of each month a check delivered or mailed in payment of Terminal Building rents, for 
AIRLINE's operations at the Airport during the ensuing month, and a report described in Section 
6.09 (C) below. 

Said report, in the form of Exhibit E, shall include, but shall not be limited 6.09.03
to: (1) AIRLINE's total number of Aircraft Arrivals, by type of aircraft and Maximum 
Certificated Gross Takeoff Weight of each type of aircraft; (2) the total number of Enplaned 
Passengers and Deplaned (Arriving and in-transit) Passengers; (3) the total number of Loading 
Bridge Uses; (4) the total weight of cargo and mail for such month; (5) the total number of 
Departing Passengers using the Common Use Ticket Counters; and (6) for the prior month, the 
number, dates and times of all aircraft parked at the gate and remaining overnight. Airline shall 
furnish to the Executive Manager on or. before the 15th day a check in payment of Departure 
Fees, Arrival Fees, Immigration Inspection Fees, Loading Bridge Use Fees, Apron Use Fees, and 
Landing Fees for AIRLINE's operations at the Airport during the preceding month. The 
Executive Manager may but shall not be required to transmit to AIRLINE a memo invoice for 
the Departure Fee, Arrival Fee, Loading Bridge Use Fee, Apron Use Fee, and Landing Fee. 

If AIRLINE fails to furnish the Executive Manager with the activity report 6.09.04
and payments of fees required by Section 6.09.02 and Section 6.09.03, AIRLINE's fees shall be 
determined as follows: (1) AIRLINE's Departure Fee, Common Use Departure Fee, and Arrival 
Fee shall be determined by assuming that the Enplaned Passengers and Arriving Passengers for 
AIRLINE during the preceding month were one hundred ten percent (110%) of AIRLINE's 
Enplaned Passengers and Arriving Passengers during the most recent month for which such 
figure is available for AIRLINE; (2) AIRLINE's Immigration Inspection Fees shall be 
determined by assuming that the international Deplaned Passengers for AIRLINE during the 
preceding month were one hundred ten percent (110%) of AIRLINE's international Deplaned 
Passengers during the most recent month for which such figure is available for AIRLINE; (3) 
AIRLINE's Loading Bridge Use Fee shall be determined by assuming that the Loading Bridge 
Uses for AIRLINE during the preceding month were one hundred ten percent (110%) of 
AIRLINE's  Loading Bridge Uses during the most recent month for which such figure is 
available for AIRLINE; (4) AIRLINE's Apron Use Fee shall be determined by assuming that the 
Aircraft Arrivals for AIRLINE during the preceding month were one hundred ten percent 
(110%) of AIRLINE's Aircraft Arrivals during the most recent month for which such figure is 
available for AIRLINE; (5) AIRLINE's Landing Fees shall be determined by assuming that the 
takeoff weight for AIRLINE during the preceding month was one hundred ten percent (110%) of 
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AIRLINE's takeoff weight during the most recent month for which such figure is available for 
AIRLINE. 

AUTHORITY will then invoice AIRLINE for its fees from the date the fees were due. 
This invoice is due and payable within fifteen (15) days after the date it is mailed. Any necessary 
adjustment in such fees shall be calculated after delivery of an accurate report to the Executive 
Manager by AIRLINE for the month in question, and resulting surpluses or deficits shall be 
applied to AIRLINE's fees for the next succeeding month. 

Any and all payments due shall be paid by AIRLINE, by check payable to 6.09.05
the Guam International Airport Authority, which shall be delivered or mailed, postage prepaid, to 
Guam International Airport Authority, Tamuning, Guam, 96931, or such other place as may 
hereafter be designated by AUTHORITY. 

The acceptance by AUTHORITY of any payment made by AIRLINE shall not preclude 
AUTHORITY from verifying the accuracy of AIRLINE's report, submitted to AUTHORITY as 
provided in Section 6.09(C), or from recovering any additional payment actually due from 
AIRLINE. 

 AIRLINE shall not have any right of set-off or to withhold payments due to any breach 
by AUTHORITY or for any claim against AUTHORITY. 

Additional Rent. Section 6.10.

AUTHORITY, after due notice to AIRLINE, may, but is not obligated to, cure any 
default on AIRLINE'S part in fulfilling AIRLINE's covenants and obligations under this 
Agreement. Any amounts paid or costs incurred by AUTHORITY to cure any such default by 
AIRLINE are hereby agreed on and declared to be additional rent. Unless otherwise provided 
herein, all additional rent shall be due and payable with the next succeeding installment of 
monthly rent due under this Agreement.  

Additional Passenger Fees and Charges. Section 6.11.

Legislation and regulations have been enacted that permit AUTHORITY 6.11.01
to levy PFCs on AIRLINE's passengers using the Airport (Federal Aviation Regulations 14 CFR 
Part 158). This Agreement is subject and subordinate to such legislation and regulation, and 
AUTHORITY reserves the right to enact such fee. AUTHORITY currently levies a PFC (as 
approved by the FAA), and AIRLINE agrees to cooperate with the collection of such PFC 
amounts in accordance with FAA regulations. AUTHORITY reserves the right to implement 
such other similar fees or charges as may be authorized by cognizant governmental authorities 
having jurisdiction over AUTHORITY in its capacity as operator of the Airport. 

Airline shall hold the net principal amount of all PFCs that are collected 6.11.02
by Airline or its agents on behalf of AUTHORITY pursuant to 49 U.S.C.  § 40117 and the rules 
and regulations thereunder (14 C.F.R. Part 158, herein, the “PFC Regulations”) (such net 
principal amount, “PFC Revenue”) in trust for AUTHORITY.  For purposes of this section, net 
principal amount shall mean the total principal amount of all PFCs that are collected by Airline 
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or its agents on behalf of AUTHORITY, reduced by all amounts that Airline is permitted to 
retain pursuant to Section 158.53(a) of the PFC Regulations.   

Fees for Other Commercial Activities. Section 6.12.

Notwithstanding any other provision of this Agreement, AUTHORITY expressly 
reserves the right to establish charges and fees for other commercial activities except AIRLINE's 
Air Transportation activities at the Airport. Such commercial activities may include, but not be 
limited to, merchandising (both duty free and duty paid), food, beverage, insurance, rental car, 
currency exchange, parking, category sales, and other concession operations that are available to 
the public. In addition, the following specific provisions may apply to AIRLINE: 

Should AIRLINE purchase in-flight meals for consumption aboard its 6.12.01
aircraft or other prepared foodstuffs for consumption within AIRLINE's Exclusive Use Space 
from any supplier other than a food concessionaire on the Airport, AUTHORITY may impose a 
percentage fee upon such supplier no greater than the percentage fee paid for similar sales by any 
inflight food concessionaire authorized at the Airport. It is understood that AUTHORITY will 
not impose a percentage fee on in-flight meals prepared in flight kitchens operated by AIRLINE 
(including a subsidiary of AIRLINE) for consumption in flight by AIRLINE's passengers. 

Should AIRLINE contract with a third party (other than another Signatory 6.12.02
Airline) to provide maintenance and service upon its aircraft or to furnish ground services that 
might otherwise be performed by AIRLINE under this Agreement, such third party (other than 
another Signatory Airline) shall be deemed to be conducting a business at the Airport and must, 
at all times while so engaged, meet the requirements of and have an agreement with 
AUTHORITY. AUTHORITY may impose charges, rents, and fees upon such third party for 
facilities use and for services provided for all Airport tenants.  

Any ground transportation commercial carrier regularly transporting 6.12.03
persons or their baggage to and from the Airport, any contractor or supplier who is requested by 
AIRLINE to supply goods and services on the Airport, and all parties who are requested by 
AIRLINE to go beyond the roads furnished for the public at the Airport shall first secure and 
thereafter hold a valid license or other agreement with AUTHORITY for the right to perform 
such acts and shall pay AUTHORITY fees in amounts no less than the cost of issuing and 
administering such licenses and agreements, plus ten percent (10%) of such cost. In addition, any 
ground transportation commercial carrier regularly transporting persons except as provided in 
Section 3.02. (C) hereof or their baggage to and/or from the Airport shall first agree in writing to 
pay AUTHORITY such rents, fees, or percentage of the fares or charges for such ground 
transportation as AUTHORITY and such carrier may establish in a written agreement. All such 
ground transportation shall be conducted and be subject to the Rules and Regulations. 

Aircraft Storage Fee.Section 6.13.

AIRLINE shall pay AUTHORITY for the storage of AIRLINE's aircraft on designated 
storage aprons (not at AIRLINE's parking positions) at reasonable rates fixed by AUTHORITY 
from time to time in the Rules and Regulations and Airport Tariff Schedule, where aircraft 
storage shall be defined to occur at any time after AIRLINE's aircraft has been parked at the 
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Airport for longer than forty-eight (48) continuous hours. 

No Other Fees and Charges.Section 6.14.

Except as expressly provided for herein, no further rents, fees, or charges shall be levied 
against or collected from AIRLINE, its passengers, shippers, and receivers of freight and express 
nor its suppliers of material, contractors, or furnishers of services by AUTHORITY for the 
premises, facilities, rights, licenses, and privileges granted to AIRLINE under this Agreement. 
However, AUTHORITY expressly reserves the right to assess and collect reasonable fees from 
parties other than AIRLINE for inflight catering, vending, ground transportation, and other 
services provided to AIRLINE. Also, AUTHORITY expressly reserves the right to assess and 
collect a PFC in accordance with Section 6.12. 

Anything in this Agreement to the contrary notwithstanding, this section shall not be 
interpreted or understood as contracting away AUTHORITY's governmental authority. 

Interest on Overdue Payments.Section 6.15.

Any payment (including the remittance of PFC proceeds) not received from AIRLINE 
within five (5) business days after written notice of delinquency shall accrue interest at the rate 
of one percent (1%) each month from the due date until paid in full. AIRLINE shall have the 
right to make payment under protest and if protest is made, then AIRLINE shall have all rights 
and remedies available at law or equity, or under the terms of this Agreement. 

Endorsement of Checks.Section 6.16.

AIRLINE agrees not to endorse or issue checks with statements similar to the following: 
"Processing this check constitutes full settlement of amounts owed to the AUTHORITY." If 
AIRLINE does endorse or issue checks in this manner, AUTHORITY and AIRLINE hereby 
agree that AUTHORITY may process checks for payment without loss of rights to collect full 
payment of all money owed AUTHORITY by AIRLINE, unless otherwise agreed to by the 
parties. 

Timely Issuance of Reports.Section 6.17.

AIRLINE shall issue required activity reports, including the Daily Flight Activity Report 
and the Monthly Revenue Report to AUTHORITY in a timely manner. 

Excess Time on Loading Bridge Position.   Section 6.18.

AIRLINE shall pay AUTHORITY the fee set forth in Section 4.03.07(F) for any aircraft 
remaining on Loading Bridge Positions in excess of the maximum times listed in Section 4.03.07 
A through E.  Such fee shall be paid on within fifteen (15) days of receipt of an invoice for such 
fees. 
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ARTICLE 7. ADJUSTMENT OF AIRLINE RENTS AND FEES 

Effective Date of Adjustments.Section 7.01.

The Terminal Building rental rates, Departure Fee, Arrival Fee, Immigration Inspection 
Fee, Loading Bridge Use Fee, Apron Use Fee, and the Landing Fee rate shall be adjusted 
annually during the term of this Agreement as hereinafter set forth. Such adjustments shall be 
effective on the first day of the Fiscal Year for which they apply. 

AUTHORITY Records. Section 7.02.

AUTHORITY has an Airport accounting system and shall maintain 7.02.01
accounting records that document the following items for each Airport Cost Center: 

A. Annual revenues. 

B. Annual Operation and Maintenance Expenses, including administrative 
expenses. 

C. Documented expenses of AUTHORITY incurred for the improvement, 
renovation, expansion, or enhancement of facilities in each Airport Cost Center. 

AUTHORITY shall further maintain records evidencing the allocation of 7.02.02
capital funds to each Airport Cost Center obtained from the proceeds of Bonds or other capital 
fund sources. Included in the allocation to each Airport Cost Center shall be its proportionate 
share of the expenses of any Bond issuance, capitalized interest, and funding of reserve funds, 
determined with reference to the allocation of costs funded through securities or other capital 
fund sources. All federal moneys received by AUTHORITY with respect to any project or 
improvement of the Airport shall be deposited in the appropriate fund or funds. 

Annual Budget.Section 7.03.

Each year AUTHORITY shall adopt an Annual Budget for the Airport and establish 
Terminal Building rental rates, a Departure Fee, an Arrival Fee, an Immigration Inspection Fee, a 
Loading Bridge Use Fee, an Apron Use Fee and a Landing Fee rate. It is the intent of this 
Section 7.03 to provide a meaningful consultation process in which (1) AUTHORITY can 
review its Annual Budget with AIRLINE, and (2) AIRLINE will have an opportunity to 
comment on the Annual Budget prior to the Annual Budget being adopted by the AUTHORITY. 
AUTHORITY will give due consideration to AIRLINE input and comments on the Annual 
Budget received during the consultation process. The following is the Annual Budget review 
process: 

On or before May 1 of each Fiscal Year, AIRLINE shall submit to the 7.03.01
Executive Manager a written estimate of the Maximum Certificated Total Gross Takeoff Weight 
for AIRLINE for the succeeding Fiscal Year. 

On or before July 1 of each Fiscal Year, AUTHORITY shall submit to 7.03.02
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AIRLINE its proposed Annual Budget for the succeeding Fiscal Year, including: 

A. Estimated Operation and Maintenance Expenses. 

B. Annual Debt Service, if any, and any fund deposits required pursuant to 
the Bond Indenture. 

C. Amortization of AUTHORITY funded assets. 

D. A statement of estimated revenue from all sources other than Signatory 
Airline Terminal Building rents, Departure Fees, Common Use Departure Fee, Arrival Fees, 
immigration inspection Fees, Loading Bridge Use Fees, Apron Use Fees, and Landing Fees for 
the succeeding Fiscal Year.  

E. A schedule of the Capital Improvements to the Airport proposed to be 
undertaken by AUTHORITY during the succeeding Fiscal Year. 

F. A preliminary calculation of the Terminal Building rental rates, Departure 
Fee, Common Use Departure Fee, Arrival Fee, Immigration Inspection Fee, Loading Bridge Use 
Fee, Apron Use Fee, and the Landing Fee rate for the succeeding Fiscal Year, calculated in 
accordance with Sections 7.04 through 7.10. 

G. Within thirty (30) days after distribution of the report required under 
Section 7.03(B), the Executive Manager shall convene a meeting of the Signatory Airlines to 
discuss the Annual Budget. 

If the Signatory Airlines request additional information concerning the Annual Budget, 
the Executive Manager shall convene a second meeting of the Signatory Airlines to discuss such 
additional information. Upon notice by the Executive Manager, the second meeting shall be held 
within thirty (30) days after the first meeting. At the second meeting, the Executive Manager 
shall respond to questions raised during the first meeting and provide the Signatory Airlines with 
the requested information concerning the Annual Budget. If, after the second meeting, the 
Signatory Airlines do not concur with said Annual Budget and so notify the Executive Manager 
within ten (10) days after the second meeting, the Executive Manager will at the request of the 
Signatory Airlines schedule a meeting between the Signatory Airlines and AUTHORITY. 

If, for any reason, the Annual Budget has not been adopted as of the first day of any 
Fiscal Year, the rents and fees in effect during the preceding Fiscal Year shall continue in effect 
until the new Annual Budget has been adopted by AUTHORITY and AUTHORITY has 
calculated the rents and fees in accordance therewith. The new rents and fees shall then be made 
effective retroactive to the first day of such Fiscal Year, or upon agreement of Signatory Airlines 
and AUTHORITY the total amount of the uncollected rents and fees accrued since the beginning 
of the Fiscal Year may be combined with the rents and fees to be collected over the remainder of 
the Fiscal Year and the new rental rates and other charges adjusted accordingly. 

The Executive Manager shall promptly furnish AIRLINE with a copy of a report 
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containing such adopted Annual Budget together with the calculation of Terminal Building rental 
rates, the Departure Fee, Common Use Departure Fee, the Arrival Fee, the Immigration 
Inspection Fee, the Loading Bridge Use Fee, the Apron Use Fee, and the Landing Fee rate that 
shall be effective from and after the beginning of the Fiscal Year for which the Annual Budget is 
adopted. 

H. AUTHORITY retains the responsibility and expressly reserves the right to 
make all final decisions with respect to the Annual Budget, and any subsequent amendment 
thereof. Such decisions shall be consistent with and pursuant to the terms and conditions of this 
Agreement including Article 5 hereof. 

Calculation of Terminal Building Rental Rates.Section 7.04.

Terminal Building rental rates shall be adjusted annually in the following manner. 
Whenever the adjustment calculation involves an estimate or allocation, the estimate or 
allocation of the Executive Manager shall be used. Such estimate or allocation shall be made in 
accordance with and pursuant to, and be consistent with, the terms of this Agreement. 

Each year the Executive Manager shall calculate the Terminal Building 7.04.01
Requirement for the succeeding Fiscal Year by totaling the following amounts, as set forth in 
AUTHORITY's Annual Budget: 

A. The total of direct and allocated indirect estimated operation and 
Maintenance Expenses allocated to the Terminal Building. 

B. An amount 1.25 times the pro rata portion of Airport Annual Debt Service, 
if any, allocated to the Terminal Building, or such other amount as may be required by the Bond 
Indenture. 

C. The pro rata portion of the annual requirement of any subordinate security 
or other loans allocated to the Terminal Building. 

D. The pro rata portion of the estimated amount, if any, for other deposits 
required by the Bond Indenture or this Agreement and allocated to the Terminal Building. 

E. The total amount or the pro rata portion of the annual amortization 
allocated to the Terminal Building of any Capital Improvements placed in service by 
AUTHORITY prior to or after the date of this Agreement and prior to the beginning of the Fiscal 
Year for which the rates and fees are being determined, which have been financed by 
AUTHORITY from its own resources. Such annual amortization is to be calculated and based on 
the economic life for each capital item determined by AUTHORITY in accordance with 
generally accepted accounting principles at an interest rate equal to the average interest rate on 
outstanding AUTHORITY Bonds for the preceding calendar. year or at such other rate as to 
which the Signatory Airlines and AUTHORITY may agree. In performing the calculations under 
this Section 7.04(A), no amortization charges shall be included on capital expenditures that have 
been financed with grants-in-aid or the proceeds of AUTHORITY Bonds or other securities, the 
debt service for which has been included elsewhere in this Section 7.04(A). 



Antonio B. Won Pat International Airport Authority, Guam 31
Signatory Airline Operating Agreement and Terminal Building Lease  

461497_5.docx 

F. The estimated amount of any assessment, judgment, or charge (net of 
insurance proceeds) to become payable by AUTHORITY relating directly to the Airport or its 
operation and allocated to the Terminal Building. 

G. Any estimated deficit or credit for the operation of the Terminal Building 
during the then-current Fiscal Year or any adjustment carried over from preceding Fiscal Years 
to reflect any difference between actual versus estimated expenses. 

H. A credit equal to the allocated portion of the balance in the Other 
Available Moneys Coverage Subaccount. 

I. The Terminal Building rental rate shall then be calculated by dividing the 
Net Terminal Building Requirement computed pursuant to Section 7.04(A) by the Usable Space. 

This Terminal Building rental rate (as calculated above) shall be multiplied by the total 
square footage of Exclusive Use and Joint Airline Use Space (excluding Departure Facilities, 
Arrival Facilities and Immigration Inspection Facilities, the cost of which shall be recovered 
through the Departure Fee, Arrival Fee and Immigration Inspection Fee) leased by all airlines to 
determine the annual portion of the Terminal Building Requirement to be recovered through 
airline Terminal Building space rentals. 

Calculation of Departure Fee. Section 7.05.

Departure Fees shall be adjusted annually in the following manner. Whenever the 
adjustment calculation involves an estimate or allocation, the estimate or allocation of the 
Executive Manager shall be used. Such estimate or allocation shall be made in accordance with 
and pursuant to, and be consistent with, the terms of this Agreement, the Departure Facilities (as 
set forth in Exhibit C) by the average annual Terminal Building rental rate calculated in Section 
7.04 above. 

Each year the Executive Manager shall calculate the Departure Fee 7.05.01
requirement for the succeeding Fiscal Year by multiplying the total square footage of the 
Departures Facilities (as set forth in Exhibit C) by the average annual Terminal Building rental 
rate calculated in Section 7.04 above.   

The Departure Fee is calculated by dividing the Departure Fee 7.05.02
requirement by the estimated number of Signatory Airline Enplaned Passengers at the Airport for 
the succeeding Fiscal Year as projected by the Executive Manager. The Executive Manager will 
give consideration to estimates of numbers of passengers provided by the Signatory Airlines. The 
Departure Fee is payable monthly in accordance with Sections 6.03 and 6.09 hereof. 

Calculation of Arrival Fee.Section 7.06.

Arrival Fees shall be adjusted annually in the following manner. Whenever the 
adjustment calculation involves an estimate or allocation, the estimate or allocation of the 
Executive Manager shall be used. Such estimate or allocation shall be made in accordance with 
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and pursuant to, and be consistent with, the terms of this Agreement. 

Each year the Executive Manager shall calculate the Arrival Fee 7.06.01
requirement for the succeeding Fiscal Year by multiplying the total square footage of the 
Arrivals Facilities (as set forth in Exhibit C) by the average annual Terminal Building rental rate 
calculated in Section 7.04 above. 

The Arrival Fee is calculated by dividing the Arrival Fee requirement by 7.06.02
the estimated number of Signatory Airline Arriving Passengers at the Airport for the succeeding 
Fiscal Year as projected by the Executive Manager. The Executive Manager will give 
consideration to estimates of numbers of passengers provided by the Signatory Airlines. The 
Arrival Fee is payable monthly in accordance with Sections 6.04 and 6.09 hereof. 

Calculation of Immigration Inspection Fee. Section 7.07.

The Immigration Inspection Fee shall be adjusted annually in the following manner. 
Whenever the adjustment calculation involves an estimate or allocation, the estimate or 
allocation of the Executive Manager shall be used. Such estimate or allocation shall be made in 
accordance with and pursuant to, and be consistent with, the terms of this Agreement. 

Each year, the Executive Manager shall calculate the Immigration 7.07.01
Inspection Fee requirement for the succeeding Fiscal Year by multiplying the total square 
footage of the Immigration Inspection Facilities (as set forth in Exhibit C) by the average annual 
Terminal Building rental rate calculated in Section 7.04 above. 

The Immigration Inspection Fee is calculated by dividing the Immigration 7.07.02
Inspection Fee requirement by the estimated number of Signatory Airline international Deplaned 
Passengers at the Airport for the succeeding Fiscal Year as projected by the Executive Manager. 
The Executive Manager will give consideration to estimates of numbers of passengers provided 
by the Signatory Airlines. The Immigration Inspection Fee Requirement is payable monthly in 
accordance with Sections 6.05 and 6.09 hereof. 

Calculation of Loading Bridge Use Fee.Section 7.08.

Loading Bridge Use Fees shall be adjusted annually in the following manner. Whenever 
the adjustment calculation involves an estimate or allocation, the estimate or allocation of the 
Executive Manager shall be used. Such estimate or allocation shall be made in accordance with 
and pursuant to, and be consistent with, the terms of this Agreement. 

Each year the Executive Manager shall calculate the Loading Bridge Use 7.08.01
Fee requirement for the succeeding Fiscal Year by totaling the following amounts, as set forth in 
AUTHORITY's Annual Budget: 

A. The total of direct estimated Operation and Maintenance Expenses 
allocated to the Loading Bridges. 
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B. An amount 1.25 times the pro rata portion of Airport Annual Debt Service, 
if any, allocated to the Loading Bridges, or such other amount as may be required by the Bond 
Indenture. 

C. The pro rata portion of the annual requirement of any subordinate security 
or other loans allocated to the Loading Bridges. 

D. The pro rata portion of the estimated amount, if any, for other deposits 
required by the Bond Indenture or this Agreement and allocated to the Loading Bridges. 

E. The total amount or the pro rata portion of the annual amortization 
allocated to the Loading Bridges, of any Capital Improvements placed in service by 
AUTHORITY prior to or after the date of this Agreement and prior to the beginning of the Fiscal 
Year for which the rates and charges are being determined, which have been financed by 
AUTHORITY from its own resources. Such annual amortization is to be calculated and based on 
the economic life for each capital item determined by AUTHORITY in accordance with 
generally accepted accounting principles at an interest rate equal to the average interest rate on 
outstanding AUTHORITY Bonds for the preceding calendar year or at such other rate as to 
which the Signatory Airlines and AUTHORITY may agree. In performing the calculations under 
this Section 7.08(A), no amortization charges shall be included on capital expenditures that have 
been financed with grants-in-aid or the proceeds of AUTHORITY Bonds or other securities, the 
debt service for which has been included elsewhere in this Section 7.08(A). 

F. The estimated amount of any assessment, judgment, or charge (net of 
insurance proceeds) to become payable by AUTHORITY relating directly to the Airport or its 
operation and allocated to the Loading Bridges. 

G. Any estimated deficit or credit for the operation of the Loading Bridges 
during the then-current Fiscal Year or any adjustment carried over from preceding Fiscal Years 
to reflect any difference between actual versus estimated expenses. 

The Loading Bridge Use Fee is calculated by dividing the Loading Bridge 7.08.02
Use Fee requirement by the estimated number of Signatory Airline Loading Bridge Uses for the 
succeeding Fiscal Year as projected by the Executive Manager. The Loading Bridge Use Fee is 
payable monthly in accordance with Sections 6.05 and 6.09 hereof. 

Calculation of Apron Use Fee.Section 7.09.

The Apron Use Fee shall be adjusted annually in the following manner. Whenever the 
adjustment calculation involves an estimate or allocation, the estimate or allocation of the 
Executive Manager shall be used. Such estimate or allocation shall be consistent with and 
pursuant to the terms and conditions of this Agreement. 

Each year the Executive Manager shall calculate the Apron Area 7.09.01
requirement for the succeeding Fiscal Year by totaling the following amounts, as set forth in 
AUTHORITY's Annual Budget: 
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A. The total of direct and allocated indirect estimated Operation and 
Maintenance Expenses allocated to the Apron Area. 

B. An amount 1.25 times the pro rata portion of Airport Annual Debt Service, 
if any, allocated to the Apron Area, or such other amount as may be required by the Bond 
Indenture. 

C. The pro rata portion of the annual requirement of any subordinate security 
or other loans of AUTHORITY allocated to the Apron Area. 

D. The pro rata portion of the estimated amount, if any, for other deposits 
required by the Bond Indenture or this Agreement and allocated to the Apron Area. 

E. The total amount or the pro rata portion of the annual amortization 
allocated to the Apron Area of any Capital Improvements placed in service by AUTHORITY 
prior to or after the date of this Agreement and prior to the beginning of the Fiscal Year for 
which the rates and charges are being determined, which have been financed by AUTHORITY 
from its own resources. Such annual amortization is to be calculated and based on the economic 
life for each capital item determined by AUTHORITY in accordance with generally accepted 
accounting principles at an interest rate equal to the average interest rate on outstanding 
AUTHORITY Bonds for the preceding calendar year or at such other rate as to which the parties 
may agree. In performing the calculations under this Section 7.09 (A), no amortization charges 
shall be included on capital expenditures that have been financed with grants-in-aid or the 
proceeds of AUTHORITY Bonds or other securities, the debt service for which has been 
included elsewhere in this Section 7.09(A). 

F. The estimated amount of any assessment, judgment, or charge (net of 
insurance proceeds) to become payable by AUTHORITY relating directly to the Airport or its 
operation and allocated to the Apron Area. 

G. Any estimated deficit or credit for operation of the Apron Area during the 
then-current Fiscal Year or any adjustment carried over from the preceding Fiscal Years to 
reflect any difference between actual versus estimated expenses. 

The Apron Use Fee is calculated by dividing the Apron Area requirement 7.09.02
by the estimate of the Total Takeoff Weight of all Signatory Airline Aircraft Arrivals at the 
Airport for the succeeding Fiscal Year as projected by the Executive Manager based in part on 
the estimates provided by the Signatory Airlines. The Apron Use Fee is payable monthly in 
accordance with Sections 6.07 and 6.09 hereof. 

Calculation of Landing Fee Rate.Section 7.10.

The Landing Fee rate shall be adjusted annually in the following manner. Whenever the 
adjustment calculation involves an estimate, the estimate of the Executive Manager shall be 
used. 

During the term of this Agreement, the Landing Fee rate shall be not less 7.10.01
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than zero cents ($0.00) per one-thousand (1,000) pounds of Maximum Certificated Gross 
Takeoff Weight. 

Each year, the Executive Manager shall calculate the Airport Requirement 7.10.02
for the succeeding Fiscal Year by totaling the following amounts, as set forth in AUTHORITY's 
Annual Budget: 

A. The total of the direct and indirect estimated Operation and Maintenance 
Expenses of AUTHORITY. 

B. An amount 1.25 times Airport Annual Debt Service, or such other amount 
as may be required by the Bond Indenture. 

C. The estimated amount of the annual requirement of any subordinate 
security or other loans pertaining to the Airport. 

D. The estimated amount, if any, for other deposits required by the Bond 
Indenture or this Agreement. 

E. The annual amortization allocated to the Terminal Building, Apron Area, 
Airfield Area, and Loading Bridges of the total amount of any Capital Improvements placed in 
service by AUTHORITY prior to or after the effective date of this Agreement and prior to the 
beginning of the Fiscal Year for which rates and charges are being determined, which have been 
financed by AUTHORITY from its own resources. Such annual amortization is to be computed 
based on the economic life for each capital item determined by AUTHORITY in accordance 
with generally accepted accounting principles at an interest rate equal to the average interest rate 
on outstanding AUTHORITY Bonds for the preceding calendar year or at such other rate as to 
which the Signatory Airlines and AUTHORITY may agree. In performing the calculations under 
this Section 7.10(B), interest only will be charged for land acquisition, and no amortization 
charges shall be included on capital expenditures that have been financed with grants-in-aid or 
the proceeds of AUTHORITY Bonds or other securities, the debt service for which has been 
included elsewhere in this Section 7A 0(B). 

F. The estimated amount of any assessment, judgment, or charge (net of 
insurance proceeds) to become payable by AUTHORITY relating directly to the Airport or its 
operation. 

G. Any overpayment or underpayment estimated for operation of the Airport 
during the then-current Fiscal Year or any adjustment carried over from preceding Fiscal Years, 
to reflect any difference between actual versus estimated revenues or expenses. 

The Landing Fee requirement for the succeeding Fiscal Year shall be 7.10.03
calculated by subtracting the following Landing Fee credits from the Landing Fee requirement 
calculated pursuant to Section 7.10(B). 

A. The revenue estimated to be derived by AUTHORITY in the succeeding 
Fiscal Year from Airport concessions, rents, fees, and charges from other than Signatory 
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Airlines, service fees (excluding Passenger Facility Charges and FAA grants-in-aid), and use 
fees. 

B. The unrestricted investment income estimated to be earned by 
AUTHORITY in the succeeding Fiscal Year from all funds and accounts except the Construction 
Fund and the Capital Improvement Fund. 

C. The total of all Terminal Building rents, Departure Fees, Common Use 
Departure Fees, Arrival Fees, Immigration Inspection Fees, Loading Bridge Use Fees, and Apron 
Use Fees estimated to be paid by the Signatory Airlines during the succeeding Fiscal Year. 

D. A credit equal to the balance in the Other Available Moneys Coverage 
Subaccount. 

The Landing Fee rate for the succeeding Fiscal Year shall be calculated by 7.10.04
dividing the Landing Fee requirement computed pursuant to Section 7.10(C) by the composite 
estimate of the total Maximum Gross Certificated Takeoff Weight of all Signatory Airline 
Aircraft Arrivals at the Airport for the succeeding Fiscal Year as projected by the Executive 
Manager based in part on the estimates provided by the Signatory Airlines pursuant to Section 
7.03(A). 

Special Increases in Landing Fee Rate.Section 7.11.

If the total Landing Fee requirement during any Fiscal Year is reasonably expected to 
vary by more than ten percent (10%) from the projected total Landing Fees requirement for such 
Fiscal Year, the Landing Fee rate may, if deemed necessary by the Executive Manager after 
consultation with the Signatory Airlines, which consultation may be by telephone, be revised 
(increased or decreased) resulting in an adjusted Landing Fee effective April 1 of such Fiscal 
Year for the balance of such Fiscal Year by an amount equal to the difference between projected 
and revised total Landing Fee requirement divided by the estimated Total Takeoff Weight of all 
Signatory Airlines during the balance of such Fiscal Year. Such revision would occur no more 
than once in any Fiscal Year. 

Extraordinary Adjustments of Rents and Fees.Section 7.12.

Notwithstanding any other provisions hereof, if, at any time during any Fiscal Year 
hereof, the revenues of the Airport are not sufficient to pay, when due, all items included in the 
reports by AUTHORITY prepared pursuant to this Article 7, or to pay any reasonable obligation 
or expense or cost incidental or necessary to, or arising out of, the operation of the Airport, 
including, without limitation, emergency repairs or expenses, the reasonably necessary cost of 
defending, settling, or satisfying any litigation or threatened litigation that relates to the Airport, 
or any aspect thereof, or to compensate for the loss of revenue by reason of any labor dispute, 
AUTHORITY may, upon notice to and consultation with the Signatory Airlines, adjust (pursuant 
to Sections 7.04 through 7.10) Terminal Building rents, Departure Fees, Arrival Fees, 
Immigration Inspection Fees, Loading Bridge Use Fees, Apron Use Fees, and the Landing Fee 
rate to such amounts as are sufficient to assure AUTHORITY that all such items, expenses, and 
costs shall be paid in full, solely from revenues of the Airport, provided AUTHORITY has used 



Antonio B. Won Pat International Airport Authority, Guam 37
Signatory Airline Operating Agreement and Terminal Building Lease  

461497_5.docx 

its commercially reasonable best efforts to reduce its operating costs and budget for the then-
current Fiscal Year before adjusting such rents and fees. 

Calculation of Common Use Departure Fee.Section 7.13.

Common Use Departure Fees shall be adjusted annually in the following manner. 
Whenever the adjustment calculation involves an estimate or allocation, the estimate or 
allocation of the Executive Manager shall be used.  Such estimate or allocation shall be made in 
accordance with and pursuant to, and be consistent with, the terms of this Agreement. 

Each year the Executive Manager shall calculate the Common Use 7.13.01
Departure Fee requirement for the succeeding Fiscal Year by multiplying the total square footage 
of the Common Use Ticket Counter Space (as set forth in Exhibit C) by the average annual 
Terminal Building rental rate calculated in Section 7.04 above. 

The Common Use Departure Fee is calculated by dividing the Common 7.13.02
Use Departure Fee requirement by the estimated number of Signatory Airline Departing 
Passengers at the Airport for the succeeding Fiscal Year as projected by the Executive Manager 
that utilize the Common Use Ticket Counter Space. The Executive Manager will give 
consideration to estimates of numbers of passengers provided by the Signatory Airlines.  The 
Common Use Departure Fee is payable monthly in accordance with Sections 6.03 and 6.09 
hereof. 

ARTICLE 8. BOND INDENTURE AND FLOW OF FUNDS 

Subordination to Bond Indenture. Section 8.01.

This Agreement and all rights of AIRLINE hereunder are expressly 8.01.01
subordinated and subject to the lien and provisions of any pledge, transfer, hypothecation, or 
assignment made at any time by AUTHORITY pursuant to the terms, covenants, and conditions 
of present and future Bond Indentures, which are incorporated here by reference. 

In the event of conflicts between this Agreement and the Bond Indenture, 8.01.02
the Bond Indenture shall govern. 

All definitional terms that are not specifically defined herein are to 8.01.03
have the meanings set forth in the Bond Indenture. 

AUTHORITY shall not enact any Bond Indenture or subsequently amend 8.01.04
a Bond Indenture so as to require a change in the method of calculation of rents and fees payable 
hereunder or so as to materially adversely affect the rights of AIRLINE hereunder. 

Flow of Funds. Section 8.02.

Subject to the terms and provisions of the Bond Indenture, it is mutually 8.02.01
understood and agreed that, as long as any Bonds secured by the Bond Indenture are outstanding, 



Antonio B. Won Pat International Airport Authority, Guam 38
Signatory Airline Operating Agreement and Terminal Building Lease  

461497_5.docx 

all Airport Revenue and PFC proceeds shall be deposited, maintained, and paid as set forth in the 
Bond Indenture. 

All revenues derived from the Airport in each Fiscal Year shall be 8.02.02
deposited in the Revenue Fund and used and applied in the following priority: 

To the Operation and Maintenance Fund, an amount sufficient to increase 8.02.03
the balance in the fund to at least the amount in the Annual Budget for Operation and 
Maintenance Expenses. Amounts shall be paid out of the Operation and Maintenance Fund from 
time to time by AUTHORITY for the necessary expenses for the operation, maintenance, repairs, 
and ordinary replacement and reconstruction of the Airport. 

To the Bond Fund held by the Trustee, an amount equal to the aggregate 8.02.04
annual amount of principal, interest, and Sinking Fund Requirement on any outstanding Bonds 
payable from annual Airport Revenue. Amounts shall be paid out of the Bond Interest, Principal 
and Sinking Fund Accounts from time to time as necessary to pay required interest and principal 
and the Sinking Fund Requirement due on any Bonds outstanding and payable from Airport 
Revenue. 

To the Bond Reserve Fund held by the Trustee, an amount, if any, 8.02.05
required to maintain a balance at least equal to the maximum Annual Bond Debt Service on all 
outstanding Bonds issued by AUTHORITY. Amounts shall be paid out of the Bond Reserve 
Fund, from time to time as necessary, to pay interest and principal due on any Bonds outstanding 
and payable from Airport Revenue to the extent that other moneys are not available within the 
Bond Fund.  

 To the Subordinate Securities Fund held by the Trustee, an amount, if 8.02.06
any, necessary to pay the annual requirements on any Subordinate Securities or other obligations 
of the Airport payable from Airport Revenue. Amounts shall be paid out of the Subordinate 
Securities Fund, from time to time as necessary, to pay any Subordinate Securities or other 
obligations payable from Airport Revenue. 

To the Operation and Maintenance Reserve Fund, an amount, if any, 8.02.07
required to increase the amount in the Operation and Maintenance Reserve Fund to equal one-
fourth (1/4) of the total Operation and Maintenance Expenses budgeted by AUTHORITY, 
pursuant to the Annual Budget, as revised, filed in accordance with Section 7.03, for the then-
current Fiscal Year. 

To the Renewal and Replacement Fund, an amount, if any, needed to 8.02.08
increase the amount in the Renewal and Replacement Fund to equal the greater of one million 
dollars ($1,000,000) or such other amount as may be established by AUTHORITY consistent 
with the Bond Indenture. 

To the Capital Improvement Fund, the balance remaining in the Revenue 8.02.09
Fund after the foregoing deposits have been made. Deposits to the Capital Improvement Fund 
will be held in the following accounts and made in the following priority: 
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A. PFC Capital Account: An amount equal to the net PFC proceeds in excess 
of that amount used to fund debt service on Bonds, the proceeds of which were used to finance 
PFC projects, plus interest on PFC funds. 

B. Capital Improvement Account: All remaining balances after all required 
deposits have been made to each of the foregoing funds and accounts shall be allocated between 
and deposited to Capital Improvements Subaccount and Other Available Moneys Coverage 
Subaccount, as follows: 

(1) Other Available Moneys Coverage subaccount:  The lesser 
of (a) fifty percent (50%) of the deposit to the Capital Improvement Account or (b) debt service 
coverage for such Fiscal Year, to be carried forward in the Other Available Moneys Coverage 
Subaccount and applied in each succeeding Fiscal Year during the term of this Agreement in the 
priority identified in Section 8.02.02 and as the basis for determining credits to rents and fees as 
provided in Sections 7.04 and 7.10. 

(2) Capital Improvements Subaccount: All remaining amounts 
in the Capital Improvement Account, to pay the eligible costs of improving, constructing or 
otherwise acquiring any enlargements, expansions, extensions of, or any other improvements to 
the Airport, or to provide for the early retirement of Airport revenue bonds or other debt 
obligations. 

 If, at the end of any Fiscal Year in which Bonds or other debt obligations payable from 
Airport Revenue remain outstanding, the balance in the Capital Improvement Subaccount not 
programmed or encumbered pursuant to Article 5 exceeds the greater of (a) forty million dollars 
($40,000,000) or (b) the sum of annual deposits to the Capital Improvement Subaccount for the 
three (3) most recent Fiscal Years for which such data are available, then such excess shall be 
transferred as soon as possible to the Bonds Fund and be used to provide for: (i) the early 
retirement of such Bonds, (ii) refinancing of outstanding bonds, or (iii) other obligations at such 
time as AUTHORITY determines market conditions to be favorable for such purpose. 

 If, within two (2) years of the date of such transfer, AUTHORITY has not used such 
funds for such purpose, the funds will be transferred to the Other Available Moneys Coverage 
Subaccount. 

ARTICLE 9. MAINTENANCE, REPAIR, ALTERATIONS, AND IMPROVEMENTS 

AIRLINE's Responsibilities. Section 9.01.

It is understood and agreed that AIRLINE and AUTHORITY shall have the following 
maintenance and repair obligations: 

AIRLINE agrees that, at the effective date that Exclusive Use Space is 9.01.01
included in AIRLINE's Agreement with AUTHORITY, such space is in good and tenantable 
condition. 

AIRLINE, except as hereinafter provided, shall not call on AUTHORITY 9.01.02
for any of the following janitorial services or nonstructural repairs to its Exclusive Use Space, 
and AIRLINE shall, at its sole expense and in a manner reasonably acceptable to AUTHORITY: 
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A. Maintain its Exclusive Use Space in the conditions prevailing at the 
effective date that Exclusive Use Space is included in AIRLINE's Agreement with 
AUTHORITY, subject to reasonable wear and tear. 

B. Pay as Additional Rent to AUTHORITY the cost to AUTHORITY of 
providing in AIRLINE's Exclusive Use Space such water, sewer service, electricity, heating and 
air conditioning and other utilities which exceed that which is normally provided in first class 
office space. The cost to AIRLINE shall be determined, at the option of AUTHORITY, by meter 
or by a flat rate, calculated according to the proportion of the utility service used by AIRLINE 
and in the same manner as such flat rate is calculated for other utility users on the Airport. 

C. Perform, at its sole expense, ordinary preventive maintenance and 
ordinary upkeep and nonstructural repair of all facilities, personal property, and equipment in its 
Exclusive Use Space, including all AIRLINE installed electrical work, plumbing, appliances, 
and fixtures located within its Exclusive Use Space, as well as all of AIRLINE's facilities, 
property, and equipment in non-exclusive areas. AUTHORITY, at its own expense, shall 
maintain the exterior portions of the walls and roof of the Exclusive Use Space and all central 
mechanical distribution systems in good repair and condition. 

D. Immediately repair any damage in any other space at the Airport 
occasioned by the fault or negligence of AIRLINE, its employees, agents, suppliers, or invitees 
and not covered by insurance carried by AUTHORITY. 

When using the Joint Use Apron Area, AIRLINE will use its best efforts 9.01.03
to keep the area in a neat, clean, and orderly condition, free from litter, debris, refuse, petroleum 
products, or grease that may result from activities of its employees, agents, suppliers, or invitees; 
and remove all oil and grease spillage that is attributable to AIRLINE's aircraft or equipment 
from its aircraft parking positions. 

AIRLINE expressly agrees that AUTHORITY shall not be liable to 9.01.04
AIRLINE, its employees, agents, suppliers, or invitees, for bodily injury or for any loss or 
damage to real or personal property occasioned by flood, fire, earthquake, lightning, windstorm, 
hail, explosion, riot, strike, civil commotion, smoke, vandalism, malicious mischief, or acts of 
civil authority and not caused by the negligence or willful acts or omissions of AUTHORITY. 

If AIRLINE fails to perform its obligations under this Article 9, 9.01.05
AUTHORITY may do so after reasonable notice and recover its entire cost including all fines 
and penalties plus a fifteen percent (15%) administrative charge from AIRLINE as Additional 
Rent on the next rent date. 

AUTHORITY's Responsibilities. Section 9.02.

AUTHORITY, during the term of this Agreement, shall keep in good 9.02.01
repair, or arrange for the operation, maintenance, and good repair of, the Airport, including, but 
not limited to, the Public Areas and the Joint Airline Use Space of the Terminal Building, 
AUTHORITY-installed and owned baggage equipment, passenger loading bridges, and common 
use equipment, vehicular parking areas, runways, airfield lighting, taxiways, aprons, roadways, 
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and all appurtenances, facilities, and services now or hereafter connected with the foregoing. 
AUTHORITY, to the extent within its jurisdiction, also shall keep the Airport free from 
obstruction, including, without limitation, vegetation, stones, and other foreign matter, as 
reasonably necessary, from the runways, ramp area, taxiways, roadways, vehicular parking areas, 
and aircraft parking areas for the safe, convenient, and proper use of the Airport by AIRLINE. 

AUTHORITY shall keep, or make appropriate arrangements to keep, the 9.02.02
Public Areas, holdrooms, and Joint Airline Use Space of the Terminal Building adequately and 
attractively equipped, furnished, decorated, clean, and presentable. AUTHORITY shall use its 
best efforts to provide and supply in such areas of the Terminal Building signs, heat, electricity, 
light, power, air conditioning, wastewater disposal, water, and janitorial services, including 
rubbish removal. Interruptions or the lack of services shall not constitute a breach of this 
Agreement by AUTHORITY, but AUTHORITY shall use its best efforts to restore such service 
after interruption. 

AUTHORITY shall only be called upon by AIRLINE to provide, in 9.02.03
AIRLINE's Exclusive Use Space, structural maintenance, general plumbing and maintenance of 
light fixtures. AIRLINE will relamp and provide general plumbing maintenance (for AIRLINE 
installed plumbing) in AIRLINE Exclusive Use Space. 

The undertakings by AUTHORITY under this Section 9.02 do not relieve 9.02.04
AIRLINE of its duties to maintain its Exclusive Use Space and to use Joint Airline Use Space 
with due care. 

From time to time, the Authority and the Signatory Airlines may agree to 9.02.05
re-assign capital undertakings and/or maintenance responsibilities for Authority-owned airline 
terminal equipment, including, but not limited to, passenger loading bridges, baggage handling 
systems, and common use equipment under this Agreement.  Such agreement shall in no way 
provide for exclusive rights for any particular Signatory Airline(s).  Such re-assignment may be 
made at the request of the Authority or any Signatory Airline and must be by mutual written 
agreement of the Authority and all Signatory Airlines 

AUTHORITY’s Right to Inspect and Make Repairs.Section 9.03.

AUTHORITY, by its authorized officers, employees, agents, contractors and 
subcontractors, and other representatives, shall have the right (at such times as may be 
reasonable under the circumstances and with as little interruption of AIRLINE's operations as is 
reasonably practicable and upon notice to AIRLINE) to enter AIRLINE's Exclusive Use Space 
and Joint Airline Use Space for the following purposes: 

To inspect such space to determine whether AIRLINE has complied and is 9.03.01
complying with the terms and conditions of this Agreement. 

To accomplish repairs or replacements by AUTHORITY pursuant to 9.03.02
Section 9.02, or in any case where AIRLINE is obligated to make repairs or replacements and 
has failed to do so, after notice, make such repairs or replacements on AIRLINE's behalf. 
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In the exercise of AUTHORITY's police powers. No such entry by or on 9.03.03
behalf of AUTHORITY upon any Exclusive Use Space leased to AIRLINE shall cause or 
constitute a termination of the letting thereof or be deemed to constitute an interference with the 
possession thereof by AIRLINE. 

Alterations and Improvements.Section 9.04.

AIRLINE shall make no alterations, additions, improvements to, or installations on the 
space leased under this Agreement without the prior written approval of the Executive Manager. 
The Executive Manager may require plans, specifications, and other such related information for 
approval. 

ARTICLE 10. DAMAGE OR DESTRUCTION, INSURANCE, INDEMNIFICATION, 
AND RELEASE OF LIABILITY 

  Damage or Destruction.Section 10.01.

Should the premises used by AIRLINE hereunder or portions thereof or buildings or 
structures of which portions of such premises may be a part be damaged by fire or other casualty, 
and if the damage is repairable within a reasonable time from the date of the occurrence, the 
premises shall be repaired with due diligence by AUTHORITY, and in the meantime the rental 
allocable to the particular building, rooms or other portion of the premises rendered 
untenantable, for the period from the occurrence of the damage to the Completion of the repairs, 
shall be abated in the same proportion that the untenantable portion thereof bears to the whole 
thereof, or, if the damage or destruction has rendered the entire building untenantable, said rental 
shall be abated entirely. 

 Should the premises used by AIRLINE hereunder or portion thereof or buildings or 
structures of which portions of such premises may be a part be completely destroyed by fire or 
other casualty, or should they be damaged to such an extent that the damage cannot, in the 
opinion of AUTHORITY, be repaired within a reasonable time after the occurrence, 
AUTHORITY or AIRLINE shall have the option to terminate this Agreement to the extent that it 
shall apply to the particular building, rooms or other portions of the premises so rendered 
untenantable, on sixty (60) days written notice effective as of any date not more than ninety (90) 
days after the occurrence. In the event that this paragraph shall become applicable, the parties 
shall advise each other within thirty (30) days after the happening of any such damage whether 
they have elected to continue this Agreement in effect as to the portions of the premises damaged 
or destroyed, or to terminate it. If the parties shall elect to continue this Agreement, 
AUTHORITY shall commence and prosecute with due diligence any work necessary to restore 
or repair the premises and will exert its best efforts to provide AIRLINE with temporary 
substitute space while the repairs are being completed. If either party shall fail to notify the other 
party of its election within said thirty (30) day period, AUTHORITY shall be deemed to have 
elected to terminate this Agreement as to the portions of the premises damaged or destroyed, and 
this Agreement shall automatically terminate as to such portions ninety (90) days after the 
occurrence of the damage. For the period from the occurrence of any damage to the premises to 
the date of completion of the repairs to the premises (or to the date of termination of the 
Agreement as to such portions of the premises if AUTHORITY does not restore them), the rental 
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allocable to the particular building, rooms or other portion of the premises involved shall be 
abated in the same proportion as the untenantable portion thereof bears to the whole thereof, or, 
if the damage has rendered the entire building untenantable, said rental shall be abated entirely, 
and upon termination of the Agreement as to such damaged or destroyed premises, AIRLINE 
shall have no further obligation to pay the rental allocable thereto. If temporary substitute space 
is furnished by AUTHORITY, a reasonable rental may be charged therefor. 

  Insurance. Section 10.02.

AIRLINE shall purchase and maintain in force the following insurance 10.02.01
coverage as appropriate: 

A. Comprehensive airline liability insurance, including coverage for 
premises, products, hangarkeepers legal liability and liquor liability, for claims of property 
damage, bodily injury, or death allegedly resulting from AIRLINE’s activities into, on, and 
leaving any part of the Airport, in an amount not less than four hundred fifty million dollars 
($450,000,000). 

B. Automobile liability insurance in an amount adequate to cover vehicles 
operating on the Airport in an amount not less than four million dollars ($4,000,000). 

AUTHORITY, in operating the Airport, will carry and maintain Airport 10.02.02
liability insurance in accordance with the Bond Indenture in such amounts as would normally be 
maintained by public bodies engaged in carrying on similar activities. 

The parties understand and agree that the minimum limits of the insurance 10.02.03
herein required may become inadequate during the term of this Agreement, and AIRLINE and 
AUTHORITY agree that each will increase such minimum limits by reasonable amounts on 
request of the other party. Increases in coverage will be consistent with minimum limits at other 
airports similarly situated. 

All policies of insurance required herein shall be in a form and with a 10.02.04
company or companies reasonably satisfactory to AUTHORITY and shall name AUTHORITY 
as additionally insured to the extent of the liability assumed by AIRLINE in Section 10.04 
herein. Each such policy shall provide that such policy may not be materially changed, altered, or 
cancelled by the insurer during its term without first giving at least sixty (60) days written notice 
to AUTHORITY. 

Policies or certificates of required coverages shall be delivered to 10.02.05
AUTHORITY. 

Before the expiration of any then-current policy of insurance, AIRLINE 10.02.06
shall deliver to AUTHORITY evidence showing that such insurance coverage has been renewed. 
Within fifteen (15) days after the date of written notice from the insurer of cancellation or 
reduction in coverage, AIRLINE shall deliver to AUTHORITY certificate of insurance 
evidencing that the required coverage has been reinstated or otherwise provided. 
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The insurance coverage described above is a material condition of this 10.02.07
Agreement. If at any time AIRLINE shall fail to obtain or maintain in force the insurance 
required herein, the Executive Manager may suspend AIRLINE's right to operate at the Airport. 

If any claim for damages is filed with AIRLINE or if any lawsuit is 10.02.08
instituted against AIRLINE, AIRLINE shall give prompt and timely notice thereof to 
AUTHORITY, provided that claims and lawsuits subject to such notice are only those that arise 
out of, or are in any way connected with AIRLINE's use of the leased premises or AIRLINE's 
operations or activities in regard to the Airport and that in any way, directly or indirectly, 
contingently or otherwise, affect or might reasonably affect AUTHORITY. Notice shall be 
deemed prompt and timely if given within thirty (30) days following the date of receipt of a 
claim or thirty (30) days following the date of service of process of a lawsuit. Accident or 
property damage claims in an amount less than ten thousand dollars ($10,000) shall be excluded 
from the requirements of this Section 10.02(H). 

If any claim for damages is filed with AUTHORITY or if any lawsuit is 10.02.09
instituted against AUTHORITY, AUTHORITY shall give prompt and timely notice thereof to 
AIRLINE, provided that claims and lawsuits subject to such notice are only those that arise out 
of or are in any way connected with the operation of the Airport by AUTHORITY and that 
directly affect AIRLINE. Notice shall be deemed prompt and timely if given within thirty (30) 
days following the date of receipt of a claim or thirty (30) days following the date of service of 
process of a lawsuit. 

The time limitations set forth in Sections 10.02(H) and (I) are 10.02.10
discretionary. If the notice required to be given by these sections is late, that is, if notice is not 
given within the time period set forth therein, the party is not precluded from establishing that 
the notice actually given was prompt and timely under the circumstances of the particular claim 
or lawsuit, unless by the failure to give such notice within the applicable time period, the other 
party has been prejudiced in its ability to consider such claim or to respond or to properly defend 
such lawsuit, if the other party is so prejudiced by a late notice, then the late notice shall not be 
deemed to be prompt and timely. 

  Indemnification.Section 10.03.

AIRLINE shall protect, defend, and hold AUTHORITY and its officers, directors, 
employees, agents and representatives harmless from and against all liabilities, losses, suits, 
claims, judgments, fines, or demands arising by reason of injury or death of any person or 
damage to any property, including all reasonable costs for investigation and defense thereof 
(including but not limited to attorney fees, court costs, and expert fees), of any nature whatsoever 
arising out of the use, occupancy or operations of AIRLINE at or about, the Airport or the acts or 
omissions of AIRLINE's officers, agents, employees, contractors, subcontractors, licensees, or 
invitees, regardless of where the injury, death, or damage may occur, unless such injury, death, 
or damage is caused by the negligence of AUTHORITY. The Executive Manager shall give to 
AIRLINE prompt notice of any such claims or actions. The provisions of this section shall 
survive the expiration or early termination of this Agreement with respect to matters arising 
before such expiration or early termination. 



Antonio B. Won Pat International Airport Authority, Guam 45
Signatory Airline Operating Agreement and Terminal Building Lease  

461497_5.docx 

 Subject to the limitations of Territory law, AUTHORITY shall protect, defend, and hold 
AIRLINE and its officers and employees completely harmless from and against any and all 
liabilities, losses, suits, claims, judgments, fines, or demands arising by reason of injury or death 
of any person or damage to any property, including all reasonable costs for investigation and 
defense thereof (including but not limited to attorney fees, court costs, and expert fees), of any 
use or occupancy of any nature whatsoever to the extent not caused by the negligence of 
AUTHORITY. 

  Release of Liability re: Certain Damages.Section 10.04.

AUTHORITY shall not be liable for, and is hereby released from, all liability to 
AIRLINE, to AIRL1NE's insurance carrier, or to anyone claiming under or through AIRLINE 
for any loss or damage whatsoever to the property or effects of AIRLINE resulting from the 
discharge of water or other substances from pipes, sprinklers, or conduits, containers or 
appurtenances thereof or fixtures thereto, or for any damage resulting from the discharge or 
failure of electric current, regardless of cause or origin, except for such damage as may be 
primarily caused by reason of the negligence of AUTHORITY, its employees, or agents. The 
provisions of this Section 10.04 shall not be construed as a limitation of AUTHORITY's rights 
pursuant to Section 10.03, but are additional to the rights and exclusions from liability provided 
in Section 10.03. 

ARTICLE 11. ASSIGNMENT OF SPACE, MERGER, AND BANKRUPTCY 

  Assignment and Subletting.Section 11.01.

As a condition of this Agreement, AIRLINE shall not assign this Agreement, or any part 
hereof, or transfer any interest herein, in any manner whatsoever or sublet the premises or any 
part thereof or any of the privileges recited herein, except to a wholly owned subsidiary or a 
parent company with a controlling interest. AIRLINE will provide the AUTHORITY with any 
and all assignment documents in form and substance satisfactory to the AUTHORITY, sixty (60) 
days prior to any assignments. 

  Nonwaiver of Responsibility.Section 11.02.

No assignment, transfer, conveyance, sublease, or granting a nonexclusive license by 
AIRLINE shall relieve AIRLINE of its responsibility for payment of rent and performance of all 
other obligations provided in this Agreement, without specific written consent of the Executive 
Manager to such relief. 

  Relinquishment of Space.Section 11.03.

If AIRLINE desires to relinquish any of its Exclusive Use Space or any rights to Joint 
Airline Use Space, AIRLINE may notify the Executive Manager of the space available, and the 
Executive Manager shall use his or her best efforts to reassign the space to another airline. No 
reassignment by the Executive Manager, nor any assignment, transfer, conveyance, or sublease 
by AIRLINE shall relieve AIRLINE of its primary responsibility for payment of rent and 
performance of all other obligations provided in this Agreement, without specific written consent 
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by the Executive Manager to such relief. 

  Ground Handling Agreements.Section 11.04.

In the event AIRLINE agrees to ground handle any portion of the operations of another 
certificated Air Transportation company providing service at the Airport, AIRLINE shall provide 
the Executive Manager advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided. Notwithstanding the provisions of 
the foregoing, (1) AIRLINE may not ground handle such other Air Transportation company 
without the prior written permission of the Executive Manager if such Air Transportation 
company does not have in force an agreement with AUTHORITY, and (2) ground handling 
services are subject to the gross receipts tax of the Government of Guam. Such tax proceeds are 
revenue to the Government of Guam and are not Airport Revenue. 

  Merger.Section 11.05.

Section 11.01 shall not prevent the assignment of this Agreement to any corporation with 
which AIRLINE may merge or consolidate, or which may succeed to the business of AIRLINE 
pursuant to a merger or consolidation, but due notice of any such assignment shall be given to 
the Executive Manager upon any merger, consolidation, or succession, including a copy of 
documents related to such merger, consolidation, or succession which are a matter of public 
record. 

  Security Deposit.Section 11.06.

If AIRLINE is delinquent in the payment of its rents, landing fees and other fees due in 
accordance with the terms and conditions of this Agreement, and has failed to cure such 
delinquency as stipulated in Section 6.16 hereof, for three (3) months out of any Fiscal Year, the 
Executive Manager may require that within thirty (30) days, AIRLINE shall remit to 
AUTHORITY a security deposit which amount shall be based upon (a) AIRLINE's estimated 
Landing Fees for two (2) months (as determined on the basis of AIRLINE's published flight 
schedule as of that date times the actual Landing Fee rate effective as of that date), (b) 
AIRLINE's estimated Exclusive and Joint Airline Use Space rents for two (2) months (as 
determined on the basis of AIRLINE's actual leased space as of that date times the actual rental 
rates effective as of that date, using activity data for the most recent calendar month to allocate 
Joint Airline Use Space costs), (c) AIRLINE's estimated Arrival Fee for two (2) months (as 
determined on the basis of AIRLINE's published flight schedule as of that date times the actual 
Arrival Fee effective as of that date), (d) AIRLINE's estimated Loading Bridge Use Fees for two 
(2) months (as determined on the basis of AIRLINE's published flight schedule as of that date 
times the actual Loading Bridge Use Fee effective as of that date), and (e) AIRLINE's estimated 
Apron Use Fees for two (2) months (as determined on the basis of AIRLINE's published flight 
schedule as of that date times the actual Apron Use Fee effective as of that date). The security 
deposit may be adjusted by AUTHORITY as AIRLINE's flight activity, passenger activity, and 
space rental commitment increases or decreases. 

If AIRLINE is a new entrant to the Airport, or if AIRLINE was previously a non- 
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signatory to this Agreement, then the Executive Manager will require AIRLINE to remit to 
AUTHORITY a security deposit equivalent to two (2) months of the rents, estimated landing 
fees and other fees set out above. This security deposit may be returned at such time that the 
Executive Manager determines that the AIRLINE has demonstrated fiscal responsibility. 

Such deposit shall be in the form of an irrevocable letter of credit, or other security 
satisfactory to AUTHORITY, in a form approved by the Executive Manager. If AUTHORITY 
accepts cash deposits, the interest on cash deposits shall be retained by AUTHORITY and used 
in the calculation of rents and fees. 

Document(s) evidencing this deposit must provide that the same shall be periodically 
renewed until the beginning of the month of October following termination or cancellation of 
this Agreement as is herein provided. 

If payments required by AIRLINE under the terms of this Agreement are not made in 
accordance with the payment provisions set forth in Article 6, AUTHORITY shall have the right 
to forfeit, take, and use so much of such security deposit as may be necessary to make such 
payment in full and to exercise any other legal remedies to which it may be entitled. In this 
event, AIRLINE shall, within thirty (30) days, remit to AUTHORITY such amount as is required 
to restore AIRLINE's security deposit to the required balance. 

  Bankruptcy.Section 11.07.

Section 11.01 shall not apply to any valid assumption or assignment of this Agreement, 
the leased space, or any part thereof, by a trustee, or AIRLINE as a debtor in possession under 
Section 365 of the Bankruptcy Code of 1978, as amended, provided that adequate assurance of 
future performance as provided by Section 365 of the Bankruptcy Code of 1978, as amended, for 
the purposes of the assumption or assignment of this Agreement shall include, but shall not be 
limited to: 

Adequate assurance of the reliability of the proposed source for the rents 11.07.01
due under this Agreement on the assumption or assignment of this Agreement. 

Adequate assurance that all other consideration due under this Agreement 11.07.02
shall be forthcoming after the assumption or assignment of this Agreement. 

The procurement of a bond from a financially reputable surety covering 11.07.03
any costs or damages incurred by AUTHORITY in the event that AUTHORITY, within one (1) 
year following the assumption or assignment of this Agreement, becomes entitled to and 
exercises any right to reassign the leased space covered by this Agreement under Section 4.02 of 
this Agreement. 

  Consent.Section 11.08.

Consent by the Executive Manager to any type of transfer provided for by this Article 11 
shall not in any way be construed to relieve AIRLINE from obtaining further consent for any 
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subsequent transfer or assignment of any nature whatsoever. 

ARTICLE 12. DEFAULT  

  Default.Section 12.01.

If AIRLINE fails to (1) pay rent or another payment past due hereunder within ten (10) 
days after receipt of written notice of the due date; (2) commence immediately to keep and 
perform any of its other covenants and agreements within twenty (20) days after receipt of 
written notice; or (3) continue to complete any of its covenants and agreements after 
performance is commenced, or after the filing of any petition, proceedings, or action by, for, or 
against AIRLINE under any insolvency, bankruptcy, or reorganization act of law; then after 
notice and at the election of AUTHORITY: 

After terminating this Agreement, AUTHORITY may reenter the space 12.01.01
and alter, modify, improve and relet all or any part of it to others, for the account of AIRLINE, 
including costs of renovation and fifteen percent (15%) administrative fee to be paid to 
AUTHORITY for all sublease rents received, and AIRLINE shall promptly reimburse 
AUTHORITY for any deficiency in rents or other payments received under such subletting, as 
compared with AIRLINE's obligations hereunder. 

At any time before or after a reentry and reletting as provided in Section 12.01.02
12.01(A), AUTHORITY may terminate AIRLINE's rights under this Agreement, and 
AUTHORITY may reenter and take possession of all space, and terminate all rights and 
privileges granted to AIRLINE hereunder, without any restriction on recovery by AUTHORITY 
for past due rents and other obligations of AIRLINE. 

In the event of default by AIRLINE which is not cured in accordance with 12.01.03
this Article 12, AUTHORITY is entitled to the following: 

A. To recover reasonable attorneys’ fees, consultant fees, or other expenses 
associated with the default together with any court cost and the cost of removing and storing any 
property of AIRLINE, and 

B. To place a lien on all nonflight, property and equipment of AIRLINE for 
the amount owed to the extent that such lien does not violate any other lawful agreement 
covering such nonflight property and equipment that AIRLINE is party to, and 

C. In the event AUTHORITY must remove and store property of AIRLINE, 
AIRLINE agrees to reimburse AUTHORITY reasonable storage fees plus fifteen percent (15%) 
for administration costs, and 

D. In the event AUTHORITY must store AIRLINE property and the property 
remains unclaimed, AUTHORITY will post notice for thirty (30) days, during this notice period, 
AUTHORITY will publish notice three (3) times in the local daily newspaper. At the end of the 
notice period, AUTHORITY will sell such property by “private power of sale”. 



Antonio B. Won Pat International Airport Authority, Guam 49
Signatory Airline Operating Agreement and Terminal Building Lease  

461497_5.docx 

As used in this Section 12.01, receipts shall mean (I.) two days after date 12.01.04
of mailing by Certified Mail to proper address set forth in this Agreement, or (2) upon actual 
receipt of notice upon delivery to AIRLINE's office on Guam and receipt of the notice by a 
supervisory or management employee of AIRLINE. As to personal services or delivery, 
AUTHORITY shall use its best efforts to ensure that any notice is actually received. 
AUTHORITY will make a best effort to obtain from a management employee a confirmation of 
receipt. 

  Additional Rights of AUTHORITY.Section 12.02.

In the event of a breach or default or threat of breach or default by AIRLINE of any of 
the covenants or provisions hereof, AUTHORITY shall have the right to seek an injunction and 
the right to invoke any remedy allowed by law or in equity as if re-entry, summary proceeding 
and other remedies were not herein provided for. Mention in this Agreement of any particular 
remedies shall not preclude AUTHORITY from any other remedy, in law or in equity. 

AUTHORITY shall have all additional rights and remedies as may be provided to 
landlords by law. 

ARTICLE 13. RULES AND REGULATIONS, COMPLIANCE WITH LAW, 
NONDISCRIMINATION 

  Rules and Regulations. Section 13.01.

AIRLINE shall not use or permit the use of any Airport facilities by its 13.01.01
officers, employees, or any other persons over whom it has control for any purpose or use other 
than those specifically authorized by this Agreement, and such other purposes or uses as may be 
mutually agreed upon in writing. 

At its sole cost and expense, AIRLINE shall comply with and shall require 13.01.02
its officers and employees and any other persons over whom it has control to comply with such 
Policies and Procedures and Rules and Regulations governing the use of Airport facilities 
pursuant to this Agreement as may from time to time be adopted and promulgated by 
AUTHORITY including, but not limited to, health, safety, environmental concern, sanitation, 
and good order, and with such amendments, revisions, or extensions thereof as may from time to 
time be adopted and promulgated by AUTHORITY. AUTHORITY shall not adopt or 
promulgate Policies and Procedures and Rules and Regulations that conflict with this 
Agreement. 

AIRLINE's right of access to the Airport shall be subject to all local and 13.01.03
federal laws or regulations and. all Airport rules, regulations, and ordinances now in effect or 
hereinafter adopted or promulgated. 

AIRLINE shall, at all times, maintain its Exclusive Use Space in 13.01.04
compliance with any and all present and future laws, ordinances, and general rules or regulations 
of any public or governmental authority now or at any time during the term of this Agreement in 
force relating to environment, sanitation, or public health, safety, or welfare. 
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Nothing herein contained shall be construed to prevent AIRLINE from 13.01.05
contesting the validity, reasonableness, or applicability of any federal or local law, regulation, or 
ordinance now in effect or hereinafter adopted or promulgated and AIRLINE shall not be 
deemed to be in default of any requirement of this Agreement so long as such contest is 
diligently prosecuted in an appropriate forum by AIRLINE or any other party to a similar 
agreement having interests consistent with those of AIRLINE, or until thirty (30) days following 
the entry of a final judgment contrary to AIRLINE's position. However, should AIRLINE contest 
the validity or applicability of any tax or fee, the payment of which might constitute a lien on 
Airport facilities, AUTHORITY may require the posting of a bond or placing in escrow of the 
amount of such tax or fee pending the outcome of such contest in order to avoid the imposition 
of such lien. 

  Compliance with Law. Section 13.02.

AIRLINE shall not use its Exclusive Use Space, Joint Airline Use Space 13.02.01
or any part thereof, or permit the same to be used by any of its employees, officers, agents, 
subtenants, invitees, or licensees for any illegal purposes and shall, at all times during the term of 
this Agreement, with respect to exercise of its rights hereunder, comply with all applicable 
ordinances, laws, and Rules and Regulations of AUTHORITY (subject to Section 13.01 above) 
and of the Government of Guam, or any city or governmental agency, or of the U.S. 
Government, that may have jurisdiction to pass laws or ordinances or to make and enforce rules 
or regulations with respect to the uses hereunder or the Exclusive Use Space, Joint Airline Use 
Space, or any part thereof. 

At all times during the term of this Agreement, AIRLINE shall, in 13.02.02
connection with its activities and operations on the Airport: 

A. Comply with and conform to all existing and future statutes and 
ordinances, and the rules and regulations promulgated thereunder, of all federal, Territorial, and 
other governmental bodies of competent jurisdiction that apply to or affect, either directly or 
indirectly, AIRLINE or AIRLINE's operations and activities under this Agreement. 

B. Make, at its own expense, all nonstructural improvements, repairs, and 
alterations to its Exclusive Use Space, equipment, and personal property that are required to 
comply with or conform to all Laws, ordinances, and rules and regulations of federal, Territorial, 
and other governmental bodies of competent jurisdiction that apply to AIRLINE or AIRLINE's 
operation on the AIRPORT. 

C. Be and remain an independent contractor with respect to all installations, 
construction, and services performed by or at the request of AIRLINE hereunder. 

Security Compliance.  Airline shall comply with and conform its use of 13.02.03
the Premises to AUTHORITY’s Airport Security Program, Security Directives and Emergency 
Amendments in addition to TSA and FAA regulations (collectively, “Security 
Requirements”).  Airline shall require all persons, including without limitation its agents, 
employees, or invitees, entering the Airport, including without limitation, surrounding facilities, 
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parking lots, and runways, (collectively the “Airport Premises”) to comply with the Security 
Requirements and the Airport Rules and Regulations.  Airline agrees to pay, indemnify and save 
Authority harmless from and against any and all fines and penalties imposed or assessed on 
Authority and/or Airline for any breach of the Security Requirements by Airline, its agents, 
employees, or invitees, whether intentional, non-intentional, or through negligence occurring on 
the Airport Premises during the term, or any extended term, of this Agreement. 

  Nondiscrimination.Section 13.03.

Airline shall comply with the provisions of Exhibit F, as interpreted from 13.03.01
time to time by the United States Department of Transportation (“USDOT”) or the FAA.   

Airline further agrees to comply with all provisions of Public Law 101-13.03.02
336, as well as 28 C.F.R. Part 35 and 29 C.F.R. Part 1630 (Americans with Disabilities Act), as 
amended from time to time during the term of this Agreement.  Such law prohibits 
discrimination on the basis of disability by private entities in places of public accommodation 
and requires that all new places of public accommodation and commercial facilities be designed 
and constructed so as to be readily accessible to and usable by persons with disabilities. 

ARTICLE 14. COVENANT NOT TO GRANT MORE FAVORABLE TERMS 

  Covenant Not to Grant More Favorable Terms. Section 14.01.

AUTHORITY covenants that it will not enter into any lease, contract, or 14.01.01
any other agreement: with any other Air Transportation company containing materially more 
favorable terms than this Agreement, or to grant to any tenant engaged in Air Transportation, 
rights or privileges with respect to the Airport that are not accorded AIRLINE hereunder, unless 
the same rights, terms, and privileges are concurrently made available to AIRLINE. This 
covenant shall not extend to any carrier only operating aircraft less than fifty thousand (50,000) 
pounds Maximum Certificated Gross Take-Off weight. 

If any aircraft operator shall undertake any operations at the Airport for 14.01.02
the carriage for compensation or hire of passengers, cargo, or mail by air, AUTHORITY shall 
require, to the extent legally permissible, such other aircraft operator to execute and deliver an 
agreement, permit, license, lease, or contract with AUTHORITY providing for: 

A. The payment of Landing Fees at rates and on such other terms and 
conditions as are not more favorable to the other party than those rates or terms and conditions 
then in effect for AIRLINE. 

B. The payment of rents for any space leased from AUTHORITY in the 
Terminal Building at rates not less than those rental rates then payable by AIRLINE for similar 
space. 

C. The payment for use by such aircraft operator of all Joint Airline Use 
Space and operating costs of all baggage handling or other passenger service systems, calculated 
and billed to such party as in the case of AIRLINE. 
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ARTICLE 15. TERMINATION 

  Events Permitting Termination of Agreement by AIRLINE.Section 15.01.

AIRLINE may terminate this Agreement and terminate all of its future obligations 
hereunder at any time that AIRLINE is not in default in its payments or other obligations to 
AUTHORITY here under, by giving the Executive Manager sixty (60) days advance written 
notice if (a) AUTHORITY is in default of any material and substantive portion of this 
Agreement, or (b) any act occurs that deprives AIRLINE permanently of the rights, power, and 
privileges necessary for the proper conduct and operation of its Air Transportation business at 
the Airport. 

  Events Permitting Termination of Agreement by AUTHORITY.Section 15.02.

In addition to other events described in this Agreement permitting AUTHORITY to 
terminate this Agreement, this section identifies other material events permitting termination of 
this Agreement by AUTHORITY. 

AUTHORITY, at its option, may declare this Agreement terminated on 15.02.01
the happening of any one or more of the following events, and may exercise all rights of entry 
and re-entry on AIRLINE's Exclusive Use Space: 

A. If the rents and fees, or other money payments that AIRLINE herein 
agrees to pay, or any part hereof, shall be unpaid on the date same becomes due, in accordance 
with Article 6. 

B. If any act occurs that deprives AIRLINE permanently of the rights, power, 
and privileges necessary for the proper conduct and operation of its Air Transportation business. 

C. If AIRLINE (a) ceases the conduct of scheduled air service at the Airport 
for a period of sixty (60) consecutive days in accordance with Section 6.01 or (b) fails to operate 
scheduled passenger service departures each week from the Airport, for a period of ninety (90) 
days or more (except by reason of strikes or causes beyond the control of AIRLINE). 

D. If AIRLINE abandons and fails to use its Exclusive Use Space for a period 
of thirty (30) consecutive days, except when such abandonment and cessation are due to fire, 
earthquake, labor dispute, strike, governmental action, default of AUTHORITY, or other cause 
beyond AIRLINE's control. 

E. If AIRLINE uses or permits the use of its Exclusive Use Space at any time 
for any purpose for which the use thereof at that time is not authorized by this Agreement, or by 
a subsequent written agreement between the parties, or permits the use thereof in violation of any 
law, rule, or regulation to which AIRLINE has agreed in this Agreement to conform. 

F. If AIRLINE is in violation of any provision of this Agreement and has not 
begun remedy within thirty (30) days notice thereof of such violation. 
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Termination by AUTHORITY shall not be effective unless and until at 15.02.02
least thirty (30) days have elapsed after written notice to AIRLINE specifying the date upon 
which such termination shall take effect and the cause for which it is being terminated has not 
been cured or if AIRLINE commences to cure the cause of such termination within said thirty 
(30) day period, so long as AIRLINE continues diligently and in good faith to cure such cause. 

  Possession by AUTHORITY.Section 15.03.

In any of the aforesaid events, AUTHORITY may take possession of the leased premises 
upon thirty (30) days advance written notice and remove AIRLINE's effects, without being 
deemed guilty of trespassing or conversion. On said default, AUTHORITY shall have and 
reserve all of its available remedies at law as a result of said breach of this Agreement. 

Failure of AUTHORITY to declare this Agreement terminated on default of AIRLINE 
for any of the reasons set forth herein shall not operate to bar, destroy, or waive the right of 
AUTHORITY to terminate this Agreement by reason of any subsequent violation of the terms 
hereof. 

ARTICLE 16. NOTICES 

  Delivery of Notice.Section 16.01.

Notices required herein shall be in writing and served personally or sent 16.01.01
by registered or certified mail, postage prepaid. Any such notice mailed pursuant to this 
paragraph shall be presumed to have been received by the addressee seventy-two (72) hours after 
deposit of same in the mail. Either party shall have the right, by giving written notice to the 
other, to change the address at which its notices are to be received. Until any such change is 
made, notices shall be addressed and delivered as follows: 

A. AUTHORITY 

    Antonio B. Won Pat International Airport Authority, Guam 
    P.O. Box 8770 
    Tamuning, Guam 96931 

B. AIRLINE 

    [INSERT NAME] 
    [INSERT ADDRESS] 

If notice is given in any other manner or at any other place, it will also be 16.01.02
given at the place and in the manner specified in Section 16.01(A). 

ARTICLE 17. MISCELLANEOUS 
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 Successors and Assigns Bound.Section 17.01.

This Agreement shall be binding on and inure to the benefit of the successors and assigns 
of the parties hereto. 

 Governing Law Choice of Forum.Section 17.02.

This Agreement and all disputes arising hereunder shall be governed by the laws of the 
Territory of Guam. Any disputes relating to this Agreement must be resolved in accordance with 
the provisions of this Agreement in conjunction to laws of Guam, including, but not limited to, 
the Government Claims Act. In addition, the parties to this Agreement agree and consent to the 
exclusive jurisdiction of the courts of Guam for any lawsuits which may arise pursuant to this 
Agreement. 

 Noninterference with Operation of the Airport.Section 17.03.

AIRLINE, by accepting this Agreement, expressly agrees for itself, its successors, and 
assigns that it will not make use of the leased premises in any manner that might interfere with 
the landing and taking off of aircraft at the Airport or otherwise constitute a hazard. In the event 
the aforesaid covenant is breached, upon reasonable notice to AIRLINE and opportunity to cure, 
AUTHORITY reserves the right to enter upon the premises hereby leased and cause the 
abatement of such interference at the expense of AIRLINE.  AUTHORITY shall maintain and 
keep in good condition and repair the Airport landing areas, including taxiways, and shall have 
the right to direct and control (consistent with the Federal Aviation Regulations) all activities of 
AIRLINE in this regard. 

 Severability.Section 17.04.

If one or more clauses, sections, or provisions of this Agreement shall be held to be 
unlawful, invalid, or unenforceable, it is agreed that the remainder of this Agreement shall not be 
affected thereby. 

 Quiet Enjoyment.Section 17.05.

AIRLINE shall, upon payment of the rents and fees herein required, and subject to 
performance and compliance by AIRLINE of the covenants, conditions, and agreements on the 
part of AIRLINE to be performed and complied with hereunder, peaceably have and enjoy the 
rights, uses, and privileges of the Airport, its appurtenances, and facilities as granted hereby and 
by the Rules and Regulations. 
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 Taxes. Section 17.06.

AIRLINE shall pay, but such payment shall not be considered part of 17.06.01
Airport Revenue, all taxes (including any possessory interest tax), assessments, and charges of a 
like nature, if any, which at any time during the term of this Agreement may be levied against 
AIRLINE or become a lien by virtue of any levy, assessment, or charge against AIRLINE by the 
federal government, the Territory of Guam, AUTHORITY(acting in its governmental capacity), 
any municipal corporation (having jurisdiction over the Airport), any local government entity, 
any government successor in authority to the foregoing, or any other tax or assessment levying 
bodies, in whole or in part, upon or in respect to any of the space leased under this Agreement or 
such facilities of the Airport as are made available for use by AIRLINE hereunder, or upon or in 
respect to any personal property belonging to AIRLINE situated on the space leased under this 
Agreement. Payment of such taxes, assessments, and charges, when and if levied or assessed, 
shall be made by AIRLINE directly to the taxing or assessing authority charged with collection 
thereof. 

AIRLINE may, at its own expense, contest the amount or validity of any 17.06.02
tax or assessment, or the inclusion of the space leased under this Agreement as taxable or 
assessable property, directly against the taxing or assessing authority. 

On any termination of this Agreement, all lawful taxes then levied or 17.06.03
a lien upon any such property or taxable interest therein shall be paid in full by AIRLINE 
forthwith, or as soon as a statement thereof has been issued by the tax collector if termination 
occurs during the interval between attachment of the lien and issuance of a statement. 

 Liens.Section 17.07.

AIRLINE shall cause to be removed promptly any and all liens of any nature arising out 
of or because of any construction performed by AIRLINE or any of its contractors or 
subcontractors upon Exclusive or Joint Airline Use Space or arising out of or because of the 
performance of any work or labor by or for it or them at said premises, reserving the right to 
contest in court the validity of any such liens. AIRLINE shall have the right to post an 
appropriate bond to cover its obligations pursuant to this paragraph. 

In the event any person or corporation shall attempt to assert a mechanic's lien against the 
leased premises for improvements made by AIRLINE, AIRLINE shall hold AUTHORITY 
harmless from such claim, including the cost of defense. 

Nothing in this section shall prevent AIRLINE from contesting the validity of liens 
placed upon its Exclusive or Joint Airline Use Space. If AIRLINE contests a lien, it will do so in 
a prompt and expeditious manner. 

 Obtaining Federal Funds. Section 17.08.

AUTHORITY shall use its best efforts to obtain appropriate grants from federal agencies 
or other sources, when consistent with prudent management of the Airport. 
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 Nonliability of AUTHORITY's or AIRLINE's Officers, Agents. and Section 17.09.
Employees.

No elected official, commissioner, councilman, director, officer, agent, or employee of 
either party shall be charged personally or held contractually liable by or to the other party under 
any term or provision of this Agreement or because of any breach thereof or because of its or 
their execution or attempted execution thereof. 

 Subordination to Agreements with the U.S. Government.Section 17.10.

This Agreement is subject and subordinate to the provisions of any agreements heretofore 
or hereafter made between AUTHORITY and the United States, relative to the operation or 
maintenance of the Airport, or to the expenditure of federal funds for the improvement or 
development of the Airport, including the expenditure of federal funds for the development of 
the Airport in accordance with the provisions of the Federal Aviation Act of 1958, the Federal 
Aid to Airports Act, the Airport and Airway Development Act of 1970, and the Airport and 
Airway Improvement Act of 1982, as such acts have been amended from time to time. As of the 
effective date of this Agreement, the Executive Manager is not aware of any conflicts with the 
foregoing. 

In the event that the FAA requires, as a condition precedent to the granting of funds for 
the improvement of the Airport, modifications or changes to this Agreement, AIRLINE agrees to 
consent to such amendments, modifications, revisions, supplements, or deletions of any of the 
terms, conditions, or requirements of this Agreement as may be required to enable AUTHORITY 
to obtain such grant of funds. These modifications or changes shall only be made after 
consultation with the Signatory Airlines and must be consistent with the tenets of sound airport 
management, and also must be consistent with prudent operator requirements under Section 
17.33. 

 Incorporation of Exhibits.Section 17.11.

All exhibits referred to in this Agreement are intended to be and hereby are specifically 
made a part of this Agreement. 

 Incorporation of Required Provisions.Section 17.12.

AUTHORITY and AIRLINE incorporate herein by this reference all provisions lawfully 
required to be contained herein by any governmental body or agency. 

 Price Level Adjustments.Section 17.13.

The fixed dollar amounts contained in this Agreement-may be adjusted each year 
pursuant to the Bond Indenture or otherwise in proportion to the changes in the Implicit Price 
Deflator index published by the U.S. Department of Labor, Bureau of Labor Statistics, using as a 
base the latest published index available as of January 1, 2004. 
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 Entire Agreement.Section 17.14.

This Agreement, together with all exhibits-attached hereto, constitutes the entire 
agreement between the parties hereto, and all other representations or statements heretofore 
made, verbal or written, are merged herein, and this Agreement may be amended only in writing, 
and executed by duly authorized representatives of the parties hereto. 

 Nonwaiver of Rights. Section 17.15.

No waiver of default by either party of any of the terms, covenants, and conditions hereof 
to be performed, kept, and observed by the other party shall be construed, or shall operate, as a 
waiver of any subsequent default of any of the terms, covenants, or conditions herein contained, 
to be performed, kept, and observed by the other party. 

 Force Majeure.Section 17.16.

Neither AUTHORITY nor AIRLINE shall be deemed in violation of this Agreement if it 
is prevented from performing any of the obligations hereunder by reason of strikes, boycotts, 
labor disputes, embargoes, shortages of energy or materials, acts of God, acts of a public enemy, 
acts of superior governmental authority, weather conditions, riots, rebellion, sabotage, or any 
other circumstances for which it is not responsible or that are not within its control, provided 
these provisions shall not excuse AIRLINE from paying the rents, charges, and fees specified in 
this Agreement. 

 Headings.Section 17.17.

The headings of the several articles and sections of this Agreement are inserted only as a 
matter of convenience and for reference and do not define or limit the scope or intent of any 
provisions of this Agreement and shall not be construed to affect in any manner the terms and 
provisions hereof or the interpretation or construction thereof. 

 Nonexclusive Rights.Section 17.18.

It is understood and agreed that nothing herein contained shall be construed to grant to 
AIRLINE any exclusive right or privilege within the meaning of Section 308 of the Federal 
Aviation Act for the conduct of any activity on the Airport, except that, subject to the terms and 
provisions hereof. AIRLINE shall have the right to exclusive possession of the Exclusive Use 
Space leased to AIRLINE under the provisions of this Agreement. 

 Inspection of Books and Records.Section 17.19.

Each party hereto, at its expense and on reasonable notice, shall have the right from time 
to time to inspect and copy the books, records, and other data of the other party relating to the 
provisions and requirements hereof, provided such inspection is made during regular business 
hours. 

AIRLINE shall maintain and keep current, to AUTHORITY's satisfaction, 17.19.01
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proper books and records (relating to AIRLINE's activities at the Airport) according to good 
accounting standards and principles. Further, AIRLINE shall maintain and keep current, to 
AUTHORITY's satisfaction, detailed information, materials, books, and records on its 
passengers and flights at the Airport, including but not limited to records on the number of 
passengers arriving and departing on each flight, the number of flights, loading bridge use, apron 
use, and details of each flight. AUTHORITY shall have the right to demand and AIRLINE shall 
provide any and all information, records, books, and materials to enable AUTHORITY to 
determine the correct rents, charges and fees due under this Agreement. AIRLINE shall provide 
copies of any and all information, records, books, and materials requested by AUTHORITY. All 
such information, materials, books, and records must and shall be in the form and substance to 
AUTHORITY's satisfaction and shall be kept by AIRLINE for a period of at least three (3) 
years. Such information, materials, books, and records shall be kept on the island of Guam, and 
shall be made available to AUTHORITY within three (3) business days for examination. 

AUTHORITY may, at any time, cause an audit of the business of 17.19.02
AIRLINE to be made by an accountant to be selected by AUTHORITY, and if such audit 
discloses that any statement, information, material, books, and records as provided by AIRLINE 
concerning the rents, fees, and charges due to AUTHORITY has resulted in an understatement of 
the rents, fees, and charges due to AUTHORITY by more than three percent (3%), then 
AIRLINE shall immediately pay the cost of any such audit (provided that such audit was 
performed by a private or nongovernment auditor or accountant) as well as the additional rent 
payable by AIRLINE to AUTHORITY, together with interest at the rate of two percent (2%) per 
month on the understated amount due from the date such rent, fees, or charges were actually or 
originally due to the date of payment; otherwise, the cost of such audit shall be paid by 
AUTHORITY. 

Specifically, AUTHORITY may, at its own discretion, request that AIRLINE provide 
audited data on Enplaned Passengers and Deplaned Passengers for a specific time period, in 
order to confirm such passenger data supporting the AIRLINE payments made in Sections 6.04, 
6.05 and 6.06. 

AUTHORITY's acceptance of any monies paid pursuant to a completed 17.19.03
statement or report furnished by AIRLINE shall not be an admission of the accuracy of said 
statement and AUTHORITY shall be entitled at any time after the receipt of any such rent, fees, 
and charges to require proof of the accuracy of such statement to the satisfaction of 
AUTHORITY. 

For the purpose of enabling AUTHORITY to check the accuracy of such statement, 
AIRLINE shall, after submission to AUTHORITY of such statements, keep safe and intact all of 
AIRLINE's records, information, materials, books, accounts, tax returns, and other data which, as 
determined by AUTHORITY, may in any way bear upon or are required to establish in detail 
AIRLINE's rents, fees, and charges due, and AIRLINE shall, within three (3) days after request 
of AUTHORITY or its agents deliver the same to AUTHORITY or its agents, for examination 
by AUTHORITY. 
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 Generally Accepted Accounting Principles.Section 17.20.

Whenever any report or disclosure referred to in this Agreement consists, either in whole 
or in part, of financial information, such report or disclosure shall be prepared in accordance with 
generally accepted accounting principles, except as specifically provided to the contrary in this 
Agreement. 

 General Interpretation.Section 17.21.

Insofar as this Agreement grants, permits, or contemplates the use of space or facilities or 
the doing of any other act or thing at the Airport by AIRLINE, such use or the doing of such act 
or thing is to be in connection with the operation of AIRLINE's Air Transportation business for 
the carriage by aircraft of persons, baggage, property, cargo, and mail on scheduled or 
nonscheduled flights, whether as a common carrier, a contract carrier, a private carrier, or 
otherwise. Each of the parties, however, has entered into this Agreement solely for its own 
benefit; and (without limiting the right of either party to maintain suits, actions, or other 
proceedings because of breaches of this Agreement) the Agreement does not grant to any third 
person (excepting a successor party to AUTHORITY or AIRLINE) a right to claim damages or 
bring any suit, action, or other proceeding against either AUTHORITY or AIRLINE because of 
any breach hereof. Nothing in this Agreement shall restrict AUTHORITY's authority to enact 
ordinances affecting the Airport. 

 Holding Over.Section 17.22.

If AIRLINE remains in possession of the leased premises after the expiration of this 
Agreement without any written renewal thereof, such holding over shall not be deemed as a 
renewal or extension of this Agreement, but shall create only a tenancy from month to month 
that may be terminated on thirty (30) days advance written notice by AUTHORITY. Such 
holding over shall otherwise be upon the same terms and conditions as set forth in this 
Agreement. 

 Consent Not to be Unreasonably Withheld.Section 17.23.

Whenever consent or approval is required herein by either AUTHORITY or AIRLINE, 
such consent or approval shall not be unreasonably withheld. 

 Authority of Executive Manager.Section 17.24.

All rights and obligations of AUTHORITY under this Agreement may be exercised by 
the Executive Manager or the Executive Manager's designee, unless specifically provided 
otherwise or required by law. 

 Invalid Provision.Section 17.25.

If any covenant, condition, or provision herein contained is held to be invalid by any 
court of competent jurisdiction, the invalidity of any such covenant, condition, or provision shall 
in no way affect any other covenant, condition, or provision herein contained, provided that the 
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invalidity of any such covenant, condition, or provision does not materially prejudice either party 
hereto in its respective rights and obligations contained in the valid covenants, conditions, or 
provisions in this Agreement. 

 Amendments.Section 17.26.

This Agreement may be amended in whole or in part without further consideration upon 
mutual written consent of AUTHORITY and AIRLINE. 

 Payment of Utility Charges.Section 17.27.

AIRLINE shall pay promptly for all utilities and utility services used by AIRLINE at or 
in AIRLINE's Exclusive Use Space in excess of those utility services specifically provided by 
AUTHORITY. 

 Vending Machines.Section 17.28.

AIRLINE shall ensure that no amusement, vending (excluding self ticketing machines 
and vending machines for AIRLINE's employees), public pay phones, or other machines 
operated by coins, tokens, or credit cards are installed or maintained in or at AIRLINE's 
Exclusive Use Space except with the prior written permission of the Executive Manager. 

 Public Address System.Section 17.29.

AIRLINE agrees that the use of AUTHORITY's public address system will be in 
accordance with AUTHORITY's written public address system policy. AIRLINE shall not 
install, cause to be installed, or use any other public address system at the Terminal Building 
without the prior written approval of the Executive Manager. 

 Employees of AIRLINE.Section 17.30.

AIRLINE shall require all of its employees, subcontractors, or independent contractors 
hired by AIRLINE working in view of the public and about the Terminal Building to wear clean 
and neat attire including appropriate footwear and to display appropriate identification. 

 Removal of Disabled Aircraft.Section 17.31.

AIRLINE shall promptly remove any of its disabled aircraft from any part of the Airport 
(including, without limitation, runways, taxiways, aprons, and gate positions) and place any such 
disabled aircraft in such storage areas as may be designated by the Executive Manager. 
AERUNE may store such disabled aircraft only for such length of time and on such terms and 
conditions as may be established by AUTHORITY. If AIRLINE fails to remove any of its 
disabled aircraft promptly, the Executive Manager may, but shall not be obligated to, cause the 
removal of such disabled aircraft, provided, however, the obligation to remove or store such 
disabled aircraft shall not be inconsistent with federal laws and regulations and AIRLINE agrees 
to reimburse AUTHORITY for all costs of such removal, and AIRLINE further hereby releases 
AUTHORITY from any and all claims for damage to the disabled aircraft or otherwise arising 
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from or in any way connected with such removal by AUTHORITY unless caused by the 
negligence or recklessness of AUTHORITY.  

 Licenses, Fees, and Permits.Section 17.32.

AIRLINE shall obtain and pay for all licenses, fees, permits, or other authorization or 
charges as required under federal, territorial, or local laws and regulations insofar as they are 
necessary to comply with the requirements of this Agreement and the privileges extended 
hereunder. 

 Prudent Operator.Section 17.33.

AUTHORITY agrees to operate the Airport in a prudent manner and to maximize non-
airline revenue consistent with its obligations as a public airport sponsor. 

 Airport Access License/Permit.Section 17.34.

AUTHORITY reserves the right to establish a licensing or permit procedure for vehicles 
requiring access to the Airport operational areas and to levy directly against AIRLINE or its 
suppliers a reasonable regulatory or administrative charge (to recover the cost of any such 
program) for issuance of such Airport access license or permit. 

 Energy Conservation.Section 17.35.

AIRLINE shall comply with AUTHORITY Rules and Regulations pertaining to energy 
conservation and management to the extent that such Rules and Regulations do not infringe on 
the rights and privileges granted herein. 

 Compliance with Part 77, Title 14, CFR.Section 17.36.

AIRLINE agrees to comply with the notification and review requirements covered in Part 
77, Title 14, Code of Federal Regulations, FAA Regulations, in the event future construction of a 
building is planned for the leased premises, or in the event of any planned modification or 
alteration of any present or future building or structure situated on the leased premises. 

 Reservations re: Airspace and Noise.Section 17.37.

There is hereby reserved to AUTHORITY, its successors, and assigns for the use and 
benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface 
of the leased premises. 

 Attorneys’ Fees.Section 17.38.

In any litigation involving AUTHORITY on one hand and AIRLINE on the other, the 
party prevailing in such litigation shall be entitled to recover the cost of such litigation including 
reasonable attorneys’ fees and court costs from the party not prevailing. 
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 Apron Area Aircraft Servicing. Section 17.39.

AIRLINE may perform, while its aircraft are parked upon the Apron Area, customary 
fueling and servicing of aircraft preparatory to the loading and takeoff or immediately following 
landing and unloading. AIRLINE shall not do or perform any major repair or maintenance work 
upon its aircraft while parked upon the Apron Area or at the Loading Bridge Position nor shall 
there be any storage of aircraft upon the Apron Area in a manner to restrict the loading and 
unloading of passengers. As used herein, “major” is defined to be work that normally requires 
more than one hour to complete. 

 National Emergency.Section 17.40.

This Agreement and all the provisions hereof shall be subject to whatever right the U.S. 
Government now has, or in the future may have or acquire, affecting the control, operation, 
regulation, and taking over of said Airport or the exclusive or nonexclusive use of the Airport by 
the United States during the time of war or national emergency. 

 Time is of the Essence.Section 17.41.

Time is of the essence in this Agreement. 

 Informal Dispute Resolution.Section 17.42.

In the event of any dispute between AUTHORITY and AIRLINE, either party shall make 
best effort to resolve the dispute initially through informal channels. Specifically, the agencies 
that either party should call upon to aid dispute resolution shall be in the order of (1) Executive 
Manager and (2) Airport Board. In the event these informal channels do not resolve the dispute, 
AIRLINE or AUTHORITY may avail itself of all legally available remedies. 

 Authority to Enter Into Contract. AIRLINE warrants and represents Section 17.43.
that it has the right, power, and legal capacity to enter into, and perform its obligations under this 
Agreement, and no approvals or consents of any persons are necessary in connection with it. The 
execution, delivery, and performance of this Agreement by AIRLINE have been duly authorized 
by all necessary corporate action of AIRLINE, and this Agreement will constitute a legal, valid, 
and binding obligation of AIRLINE, enforceable in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or 
affecting creditors, rights generally, and general principles of equity. 
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 Counterparts; Facsimile or .PDF Signatures; Electronic Signatures.Section 17.44.
This Agreement may be executed in one or more counterparts, each of which is deemed an 
original, but all of which together shall constitute one and the same agreement.  A facsimile, 
.PDF or other reproduction of this Agreement may be executed by one or more parties, and an 
executed copy of this Agreement and electronic signatures may be delivered by one or more 
parties by facsimile, email, or similar instantaneous electronic transmission device under which 
the signature of or on behalf of such party can be seen, and such execution and delivery is to be 
considered valid, binding and effective for all purposes.  At the request of any party, the parties 
agree to execute an original of this Agreement as well as any facsimile, .PDF or other 
reproduction hereof. 

[Signature Page Follows] 
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ANTONIO B. WON PAT 
INTERNATIONAL AIRPORT 
AUTHORITY, GUAM 

By: _______________________________ 
CHARLES H. ADA  II 

 EXECUTIVE MANAGER 

[AIRLINE] 

By: _______________________________ 
 [NAME] 
 [TITLE] 

CONCURRED: 
ANTONIO B. WON PAT 
INTERNATIONAL AIRPORT 
AUTHOIRTY, GUAM  
BOARD OF DIRECTORS 

By: _______________________________ 
RICARDO C. DUENAS 

 CHAIRMAN 

Attest: 

By: _______________________________ 
 [NAME] 
 [TITLE]

APPROVED AS TO FORM: 

CALVO FISHER & JACOB LLP 

By: _______________________________ 

 Attorney for GIAA 
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Exhibit A 

Airport Layout Plan 

See attached 
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Exhibit B 

Terminal Layout Plan 

See Attached 
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Exhibit C 

Terminal Building Leased Space 

Square Feet Exhibit

(See Attached) 

Exclusive Use Space 

[Ticket Counter – United only] 

Ticket Office 

Office Space 

Operations 

Baggage Office 

Clubrooms 

Unenclosed Ramp Operations 

Joint Airline Use Space 

Departure Facilities 

Departure Lounge 
(holdrooms) 

Ticket Counters 

Baggage Make-up 

ATO Corridor 

Security 

Other 

Arrivals Facility 

Customs 

Baggage Handling 

Baggage Claim 

Immigration Inspection Facilities 

Immigration Hall 
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Exhibit D 

Daily Flight Activity Log 
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Exhibit E 

Monthly Revenue Report Form
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Exhibit F  

Federal Aviation Administration Required Provisions

A. Civil Rights – General.  Airline agrees to comply with pertinent statutes, Executive 
Orders and such rules as are promulgated to ensure that no person shall, on the grounds 
of race, creed, color, national origin, sex, age, or disability be excluded from participating 
in any activity conducted with or benefiting from Federal assistance.  If Airline transfers 
its obligation to another, the transferee is obligated in the same manner as Airline.   

This provision obligates Airline for the period during which the Premises is owned, used 
or possessed by Airline and AUTHORITY remains obligated to the Federal Aviation 
Administration.  This provision is in addition to that required by Title VI of the Civil 
Rights Act of 1964. 

B. Civil Rights – Title VI Assurances – Compliance with Nondiscrimination 
Requirements.  

1. Compliance with Regulations: Airline (hereinafter includes consultants) will 
comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as 
they may be amended from time to time, which are herein incorporated by reference and 
made a part of this contract. 

2. Non-discrimination: Airline, with regard to the work performed by it during the 
Agreement, will not discriminate on the grounds of race, color, or national origin in the 
selection and retention of subcontractors, including procurements of materials and leases 
of equipment. Airline will not participate directly or indirectly in the discrimination 
prohibited by the Nondiscrimination Acts and Authorities, including employment 
practices when the Agreement covers any activity, project, or program set forth in 
Appendix B of 49 CFR part 21. 

3. Solicitations for Subcontracts, including Procurements of Materials and 
Equipment: In all solicitations, either by competitive bidding or negotiation made by 
Airline for work to be performed under a subcontract, including procurements of 
materials, or leases of equipment, each potential subcontractor or supplier will be notified 
by Airline of Airline’s obligations under this Agreement and the Nondiscrimination Acts 
and Authorities on the grounds of race, color, or national origin.

4. Information and Reports: Airline will provide all information and reports 
required by the Acts, the Regulations, and directives issued pursuant thereto and will 
permit access to its books, records, accounts, other sources of information, and its 
facilities as may be determined by AUTHORITY or the Federal Aviation Administration 
to be pertinent to ascertain compliance with such Nondiscrimination Acts and Authorities 
and instructions. Where any information required of Airline is in the exclusive possession 
of another who fails or refuses to furnish the information, Airline will so certify to 
AUTHORITY or the Federal Aviation Administration, as appropriate, and will set forth 
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what efforts it has made to obtain the information. 

5. Sanctions for Noncompliance: In the event of Airline’s noncompliance with the 
non-discrimination provisions of this contract, AUTHORITY will impose such contract 
sanctions as it or the Federal Aviation Administration may determine to be appropriate, 
including, but not limited to: 

(a) Withholding payments to Airline under the Agreement until Airline complies; 
and/or  

(b) Cancelling, terminating or suspending the Agreement, in whole or in part. 

6. Incorporation of Provisions: Airline will include the provisions of paragraphs one 
through six in every subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant 
thereto. Airline will take action with respect to any subcontract or procurement as 
AUTHORITY or the Federal Aviation Administration may direct as a means of enforcing 
such provisions including sanctions for noncompliance.  Provided, that if Airline 
becomes involved in, or is threatened with litigation by a subcontractor, or supplier 
because of such direction, airline may request AUTHORITY to enter into any litigation 
to protect the interests of AUTHORITY. In addition, Airline may request the United 
States to enter into the litigation to protect the interests of the United States.

7. Civil Rights – Title VI Clauses for Use/Access to Real Property.  Airline for 
itself, its heirs, personal representatives, successors in interest, and assigns, as a part of 
the consideration hereof, does hereby covenant and agree that (1) no person on the 
ground of race, color, or national origin, will be excluded from participation in, denied 
the benefits of, or be otherwise subjected to discrimination in the use of the Premises or 
the Airport, (2) that in the construction of any improvements on, over, or under such land, 
and the furnishing of services thereon, no person on the ground of race, color, or national 
origin, will be excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in compliance with all 
other requirements imposed by or pursuant to the List of Pertinent Nondiscrimination 
Acts And Authorities in Paragraph C below. 

In the event of breach of any of the above nondiscrimination covenants, 
AUTHORITY will have the right to terminate the Agreement and to enter or re-enter and 
repossess said land and the facilities thereon, and hold the same as if said Agreement had 
never been made or issued.

C. Title VI List of Pertinent Nondiscrimination Acts and Authorities.  During the 
performance of this Agreement, Airline, for itself, its assignees, and successors in interest 
(hereinafter referred to as “Airline”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to: 



3 

461497_5.docx 

1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) 
(prohibits discrimination on the basis of race, color, national origin); 

2. 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the 
Department of Transportation — Effectuation of Title VI of the Civil Rights Act 
of 1964); 

3. The Uniform Relocation Assistance and Real Property Acquisition Policies 
Act of 1970 (42 USC § 4601) (prohibits unfair treatment of persons displaced or 
whose property has been acquired because of Federal or Federal-aid programs and 
projects); 

4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as 
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27; 

5. The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.), 
(prohibits discrimination on the basis of age); 

6. Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), 
as amended (prohibits discrimination based on race, creed, color, national origin, 
or sex); 

7. The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope, 
coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age 
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by 
expanding the definition of the terms “programs or activities” to include all of the 
programs or activities of the Federal-aid recipients, sub-recipients and contractors, 
whether such programs or activities are Federally funded or not); 

8. Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public 
and private transportation systems, places of public accommodation, and certain 
testing entities (42 USC §§ 12131 – 12189) as implemented by U.S. Department 
of Transportation regulations at 49 CFR parts 37 and 38; 

9. The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 
47123) (prohibits discrimination on the basis of race, color, national origin, and 
sex); 

10. Executive Order 12898, Federal Actions to Address Environmental Justice in 
Minority Populations and Low-Income Populations, which ensures 
nondiscrimination against minority populations by discouraging programs, 
policies, and activities with disproportionately high and adverse human health or 
environmental effects on minority and low-income populations; 

11. Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national origin 
discrimination includes discrimination because of limited English proficiency 
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(LEP). To ensure compliance with Title VI, you must take reasonable steps to 
ensure that LEP persons have meaningful access to your programs (70 Fed. Reg. 
at 74087 to 74100); 

Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 USC 1681 et seq). 
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
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  
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




 
 
 
 
 



                






                 
              
  













 
              
   




              




 
 
        
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 

               

             
      

              
                

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            
         

          




          
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            
    
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


         
           




        
               





       






�����
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GUAM INTERNATIONAL AIRPORT AUTHORITY
KEY OPERATING RESULTS ($000's)

As of October 31, 2018

CURRENT MONTH YEAR TO DATE FULL YEAR FORECAST
Actual Budget Actual %Var Budget Actual Budget Actual %Var %Var
FY2018 FY2019 FY2019 Bud Vs Act'l Full Year FY2018 FY2019 FY2019 Bud Vs Act'l Actual/Est Bud Vs Act'l

I. Signatory Airline Rents & Fees
Terminal Bldg Rentals 325.9 354.8 356.4 0.5% 4,140.8 325.9 354.8 356.4 0.5% 4,142.4 0.0%
Departure Fees 484.0 709.0 605.7 ‐14.6% 8,333.2 484.0 709.0 605.7 ‐14.6% 8,230.0 ‐1.2%
Arrival Fees 483.4 710.3 625.6 ‐11.9% 8,273.8 483.4 710.3 625.6 ‐11.9% 8,189.1 ‐1.0%
Immigration Inspection Fees 164.5 243.2 218.5 ‐10.1% 2,860.4 164.5 243.2 218.5 ‐10.1% 2,835.8 ‐0.9%
Loading Bridge Use Fees 586.4 511.3 470.6 ‐8.0% 5,661.6 586.4 511.3 470.6 ‐8.0% 5,620.9 ‐0.7%
Apron Use Fees 134.3 112.2 101.2 ‐9.8% 1,347.0 134.3 112.2 101.2 ‐9.8% 1,336.0 ‐0.8%
Landing Fees 302.0 250.0 238.6 0.0% 3,000.8 302.0 250.0 238.6 0.0% 2,989.3 0.0%

Total Signatory Revenue 2,480.6 2,890.8 2,616.6 ‐9.5% 33,617.6 2,480.6 2,890.8 2,616.6 ‐9.5% 33,343.5 ‐0.8%

Enplaned Signatory Pax 129,772 157,551 138,002 ‐12.4% 1,851,871 129,772 157,551 138,002 ‐12.4% 1,832,321 ‐1.1%

Cost per Enplaned Pax $19.12 $18.35 $18.96 3.3% $18.15 $19.12 $18.35 $18.96 3.3% $18.20 0.2%

Revenues from Sources other than
Signatory Airlines Rents & Fees

Concession Revenues
Gen Mdse 1,265.8 1,239.4 1,191.2 ‐3.9% 14,872.3 1,265.8 1,239.4 1,191.2 ‐3.9% 14,824.1 ‐0.3%
In‐flight Catering 66.3 64.4 74.8 16.0% 837.9 66.3 64.4 74.8 16.0% 848.3 1.2%
Food & Beverage 78.0 82.2 78.8 ‐4.2% 1,062.4 78.0 82.2 78.8 ‐4.2% 1,059.0 ‐0.3%
Rental Cars 117.2 122.9 138.9 13.1% 1,673.7 117.2 122.9 138.9 13.1% 1,689.8 1.0%
Other Concession Rev 69.9 75.2 68.1 ‐9.5% 935.0 69.9 75.2 68.1 ‐9.5% 927.9 ‐0.8%

Total Concession Revenues 1,597.2 1,584.1 1,551.8 ‐2.0% 19,381.4 1,597.2 1,584.1 1,551.8 ‐2.0% 19,349.0 ‐0.2%

Passenger Facility Charges 389.7 622.5 451.5 ‐27.5% 7,316.7 389.7 622.5 451.5 ‐27.5% 7,145.8 ‐2.3%

Other Revenue 1,636.7 1,568.7 1,445.3 ‐7.9% 18,877.6 1,636.7 1,568.7 1,445.3 ‐7.9% 18,754.2 ‐0.7%

Total Operating Revenue 6,104.2 6,666.1 6,065.2 ‐9.0% 79,193.3 6,104.2 6,666.1 6,065.2 ‐9.0% 78,592.4 ‐0.8%

II. Operating Expenses:
Personnel Services 1,897.4 2,433.6 1,592.6 ‐34.6% 21,091.0 1,897.4 2,433.6 1,592.6 ‐34.6% 20,250.0 ‐4.0%
Contractual Services 1,953.6 1,536.1 1,920.0 25.0% 25,280.4 1,953.6 1,536.1 1,920.0 25.0% 25,664.3 1.5%
Materials & Supplies 73.4 40.6 7.0 ‐82.7% 2,201.2 73.4 40.6 7.0 ‐82.7% 2,167.6 ‐1.5%
Equipment/Furnishings 0.0 0.0 0.0 0.0% 162.8 0.0 0.0 0.0 ‐100.0% 162.8 0.0%

Total Operating Expenses 3,924.4 4,010.3 3,519.7 ‐12.2% 48,735.3 3,924.4 4,010.3 3,519.7 ‐12.2% 48,244.6 ‐1.0%

Net income from Operations 2,179.9 2,655.8 2,545.5 ‐4.2% 30,458.1 2,179.9 2,655.8 2,545.5 ‐4.2% 30,347.8 ‐0.4%
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GUAM INTERNATIONAL AIRPORT AUTHORITY
KEY OPERATING RESULTS ($000's)

As of October 31, 2018

CURRENT MONTH YEAR TO DATE FULL YEAR FORECAST
Actual Budget Actual %Var Budget Actual Budget Actual %Var %Var
FY2018 FY2019 FY2019 Bud Vs Act'l Full Year FY2018 FY2019 FY2019 Bud Vs Act'l Actual/Est Bud Vs Act'l

III. Other Revenues and Expenses

Less: Non Operating Expense(Ret/DOI/OHS) 234.9 275.0 236.9 ‐13.8% 790.0 234.9 275.0 236.9 ‐13.8% 751.9 ‐4.8%

Add: Interest on Investments 32.7 84.8 0.0 ‐100.0% 1,017.5 32.7 84.8 0.0 ‐100.0% 932.7 ‐8.3%

Net Revenues 1,977.7 2,465.6 2,308.5 ‐6.4% 30,685.6 1,977.7 2,465.6 2,308.5 ‐0.9 30,528.6 ‐0.5%

Add: Other Sources of Funds 0.0 33.3 0.0 0.0% 400.0 0.0 33.3 0.0 ‐100.0% 366.7 ‐8.3%

Add: Other Available Moneys 530.1 530.0 530.0 0.0% 6,360.1 530.1 530.0 530.0 0.0% 6,360.1 0.0%

Net Revenues and Other
Available Moneys 2,507.8 3,028.9 2,838.6 ‐6.3% 37,445.7 2,507.8 3,028.9 2,838.6 ‐6.3% 37,255.3 ‐0.5%

Debt Service payments 2,120.5 2,120.0 2,120.0 0.0% 25,440.5 2,120.5 2,120.0 2,120.0 0.0% 25,440.5 0.0%

Debt Service Coverage 1.18 1.43 1.34 ‐6.3% 1.47 1.18 1.43 1.34 ‐6.3% 1.46 ‐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 August September Total
Projection per Budget FY 2019 157,551 160,972 172,607 170,142 152,811 164,175 138,541 144,226 144,896 148,545 154,340 143,065 1,851,871
FY 2017 Actual Enplanements 143,619 148,002 160,544 162,303 143,720 157,735 146,779 150,775 151,974 158,139 169,547 145,108 1,838,245
FY 2018 Actual Enplanements 129,772 145,309 157,750 155,969 145,088 157,932 139,620 142,477 146,720 153,951 162,801 129,698 1,767,087
FY 2019 Actual Enplanements/Projection 138,002 160,972 172,607 170,142 152,811 164,175 138,541 144,226 144,896 148,545 154,340 143,065 1,832,321

FY 2019 versus FY 2018 Monthly% 6.34% 10.78% 9.42% 9.09% 5.32% 3.95% -0.77% 1.23% -1.24% -3.51% -5.20% 10.31% 3.69%
FY 2019 versus FY 2018 Monthly 8,230 15,663 14,857 14,173 7,723 6,243 -1,079 1,749 -1,824 -5,406 -8,461 13,367 65,234
FY 2019 versus FY 2018 Cumulative 8,230 23,893 38,750 52,923 60,645 66,888 65,810 67,559 65,735 60,329 51,868 65,234 65,234

6.34% 16.44% 24.56% 33.93% 41.80% 42.35% 47.14% 47.42% 44.80% 39.19% 31.86% 50.30% 3.69%

Enplanements October November December January February March April May June July August September Total
Actual Enplanements FY 2019 138,002 160,972 172,607 170,142 152,811 164,175 138,541 144,226 144,896 148,545 154,340 143,065 1,832,321
Projection per Budget FY 2019 157,551 160,972 172,607 170,142 152,811 164,175 138,541 144,226 144,896 148,545 154,340 143,065 1,851,871
Actual Enplanements Over/(Under) Projection (19,549) 0 0 0 0 0 0 0 0 0 0 0 (19,549)
  Cumulative Total (19,549) 0 0 0 0 0 0 0 0 0 0 0 -1.1%

October November December January February March April May June July August September 
%  Monthly versus Projection -12.4% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
%  Cumulative Total -12.4% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%

October November December January February March April May June July August September 
Actual Enplanements 138,002 160,972 172,607 170,142 152,811 164,175 138,541 144,226 144,896 148,545 154,340 143,065
Month to Month Increase/(Decrease) 22,970 11,635 -2,464 -17,332 11,364 -25,633 5,685 670 3,650 5,794 -11,275
Month to Month Increase/(Decrease) in % 16.6% 7.2% -1.4% -10.2% 7.4% -15.6% 4.1% 0.5% 2.5% 3.9% -7.3%

CPE CPE FY18
 Forecast Per FY2019 Budget 18.35$                 17.78$                17.67$           17.86$          18.13$      18.19$              18.54$         18.38$          18.18$      18.29$      18.13$          18.53$                 18.15$                 
 Actual CPE 18.96$                
   Variance (0.61)$                  17.78$                17.67$           17.86$          18.13$      18.19$              18.54$         18.38$          18.18$      18.29$      18.13$          18.53$                 18.15$                 

Cost Per Enplanement FY2017 Actual versus Projected

SUMMARY SIGNATORY AIRLINES

Actual versus Forecast

Percentage Over/(Under) Forecast

Month to Month Trend
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