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Exhibit A 
Executive Manager’s Findings and Determinations  

Regarding the Lotte Concession Agreement (5 GCA § 5452 and 2 GARR Div. 4 § 9106) 
(See Attached) 

 
 

to Resolution 23-40













 

 4 

Exhibit A 
Amendment No. 3 to Lotte Concession Agreement 

(See attached) 

to Resolution 23-41



AMENDMENT NO. 3  
SPECIALTY RETAIL MERCHANDISE CONCESSION AGREEMENT 

 
 This AMENDMENT NO. 3 is made and entered into by and between the ANTONIO 
B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM a public corporation 
and autonomous agency of the government of Guam, whose mailing address is P.O. Box 8770, 
Tamuning, Guam 96931 (the “Authority”), and LOTTE DUTY FREE GUAM, LLC., a Guam 
limited liability company whose mailing address is P.O. Box 24893, Barrigada, Guam 96921 
(“Concessionaire”). 
 

WITNESSETH: 
 

 WHEREAS, on May 18, 2013, the Authority and Concessionaire entered into a 
Specialty Retail Merchandise Concession Agreement, as amended, (the “Agreement”); and 
 
 WHEREAS, the Agreement by its terms is to expire on July 20, 2023; 
 
 WHEREAS, Public Law 37-23, authorizes the Authority to negotiate extensions of its 
concession agreements, including the Agreement, given the damage and uncertainty caused by 
the COVID-19 pandemic, Typhoon Mawar, and other geopolitical issues and hardships that have 
arisen over the past several years; 
 
 WHEREAS, the parties desire to amend the Agreement to extend the term of the 
Agreement as authorized by Public Law 37-23; 
 

WHEREAS, Public Law 37-23 requires that the terms and conditions of the extension 
shall be in the best interests of the Authority and subject to the approval of the Board of Directors 
of the Authority; 

 
WHEREAS, the Board of Directors has reviewed this Amendment No. 3 and has found 

that it is in the best interests of the Authority and approved this Amendment No. 3 during the 
[July 18, 2023] special meeting of the Board of Directors as Resolution No. ________. 
 
 NOW THEREFORE, for and in consideration of the terms and conditions and other 
valuable consideration exchanged, the parties agree as follows: 
 

1. Extension of Term.  The Term of the Agreement is hereby extended for an 
additional term of three (3) years commencing on July 21, 2023 and expiring on 11:59 p.m. on 
July 20, 2026 (“Extended Term”).   

 
2. Rent.  During the Extended Term, Concessionaire covenants and agrees to pay 

the Authority, Rent in an amount equal to the Annual Concession Fee described below plus the 
per Enplaned Passenger Fee described below. 

 
a. Annual Concession Fee.  The Annual Concession Fee shall be an amount 

equal to Two Million Six Hundred Forty Million U.S. Dollars ($2,640,000). 
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b. Per Enplaned Passenger Fee.   The Per Enplaned Passenger Fee shall be the 
fee per Enplaned Passenger as provided below: 

 
Per Enplaned 
Passenger Fee 

Total Number of Enplaned Passengers for the 
period of July 21, 2023 to July 20, 2026 (on a 
cumulative basis) 

$4.00 Up to 1,000,000 
$4.50 1,000,001 million to 1.5 million 
$5.00 Over 1.5 million 

 
i. Enplaned Passenger shall mean (1) Departing Passengers and (2) in-

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, including airline employees. 

ii. Departing Passenger shall mean airlines’ revenue and non-revenue 
passengers, including airline employees, originating their journey in 
Guam. 
 

3. Payment of Rent.   
a. The Annual Concession Fee shall be paid annually in advance on July 21 of 

each year of the Extended Term.   
b. The Per Enplaned Passenger Fee shall be paid in arrears on a monthly basis 

not later than the twentieth (20th) day following the end of the calendar month 
for which the Enplaned Passenger Fee relates.  The Per Enplaned Passenger 
Fee shall be subject to an adjustment against the Enplaned Passengers data in 
the annual third-party audit of the Authority.  If the monthly Enplaned 
Passenger data from the annual third-party audit differs from the monthly 
Enplaned Passenger data provided by the Authority to Concessionaire, then 
the previously paid Per Enplaned Passenger Fee shall be adjusted accordingly. 

 
4. Authority Held Harmless. Pursuant to Section 14.1 of the Agreement, 

Concessionaire agrees that it is responsible for the Authority’s attorneys' fees and costs for the 
Protest Litigation (Superior Court Consolidated Case Nos. CV0943-14, CV0094-15, and 
CV0198-15) and related litigation and Concessionaire agrees that it shall pay all the Authority’s 
defense fees and costs invoices through July 20, 2023.  Thereafter, Concessionaire’s obligation 
to pay the Authority’s defense fees and costs for the Protest Litigation (Superior Court 
Consolidated Case Nos. CV0943-14, CV0094-15, and CV0198-15) shall be capped at 
$1,200,000 per Lease Year.  

 
In the event the Authority’s total defense fees and costs invoices for the Protest Litigation in any 
one Lease Year is less than the corresponding $1,200,000 cap, the difference between the 
Authority’s total defense fees and costs invoices for the Protest Litigation and the cap shall be 
paid by Concessionaire to the Authority, without offset or deduction, within five (5) business 
days of the end of each Lease Year.  Except for the annual cap on Protest Litigation fees and 
costs, Concessionaire’s obligations under Section 14.1 remain unchanged. 
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5. Faithful Performance Guarantee.  During the Extended Term, 
Concessionaire’s Faithful Performance Guarantee shall be no less than Eight Million U.S. 
Dollars ($8,000,000).  Within three (3) business days of the effective date of this Amendment, 
Concessionaire shall provide the Authority with the Faithful Performance Guarantee. 

 
6. Minimum Capital Investment. Concessionaire covenants and guarantees that 

Concessionaire shall make a capital investment of no less than the amount of Two Million Five 
Hundred Thousand U.S. Dollars ($2,500,000), inclusive of the expansion of the Gucci boutique 
(“Minimum Capital Investment”).  Concessionaire’s Minimum Capital Investment obligation 
shall comply with all terms of the Agreement, including Section 8.6, except that approximately 
Two Million U.S. Dollars ($2,000,000) of the Minimum Capital Investment shall be 
depreciated/amortized over a period of not more than the five (5) years, beginning on the date of 
beneficial occupancy of the Gucci boutique or January 20, 2024, whichever occurs first, on a 
straight-line basis with no salvage value.  For the next competitive solicitation for the Specialty 
Retail Concession, any unamortized amount at July 20, 2026 shall be paid by the subsequent 
concessionaire.   

 
7. Guam Made Products. Within ninety (90) days of the effective date of this 

Amendment, Concessionaire shall provide the Authority with its plan for the sale and marketing 
of Guam made products, to include a plan according to which Concessionaire shall mentor Guam 
small businesses interested in retail concessions at the Airport and shall allow local small 
businesses to display and sell Guam made products in various locations within the Retail Space.  
Such plan shall be implemented within one hundred twenty (120) days of the effective date of 
this Amendment. 

 
8. Sense of Place.  Concessionaire shall maintain the Retail Space so as to provide 

travelers with an atmosphere embodying the uniqueness of Guam and the Marianas. 
 
9. This Amendment No. 3 shall be binding upon and shall inure to the benefit of the 

parties hereto and their respective successors and assigns. 
 
10. Except as amended herein, the provisions, terms, and conditions of the Agreement 

shall remain in full force and effect and all terms used herein shall have the same meanings as 
set forth in the Agreement. 

 
[Signature page follows.] 

  



4 
 

 IN WITNESS WHEREOF, the parties have executed this Amendment No. 3 to be 
effective as of the date this Amendment No. 3 is executed by the Authority. 
 
ANTONIO B. WON PAT INTERNATIONAL 
AIRPORT AUTHORITY, GUAM 
 
 
 
By:  _______________________________ 
 JOHN M. QUINATA 
 Executive Manager 
Date:  July ___, 2023 

LOTTE DUTY FREE GUAM, LLC 
 
 
 
 
By:  _______________________________ 
 DAE WOONG CHEN 
 Chief Executive Officer 
Date:  July ___, 2023 

  
APPROVED AS TO FORM: 
CALVO FISHER & JACOB LLP 
 
 
 
By: _____________________________ 
       JANALYNN CRUZ DAMIAN 
       GIAA Legal Counsel 
 
Date:  July __, 2023 
 

 

 
 
 
 
  













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

EXECUTIVE SUMMARY 

INVITATION FOR BID NO. GIAA-004-FY22 
INDEFINITE DELIVERY AND INDEFINITE QUANTITY: 
JET A-1 AND DIESEL FUEL SUPPLY AND DELIVERY 

July 6, 2023 

Purpose 

Board action is requested to approve the bid award for Invitation for Bid No. GIAA-004-FY22, Indefinite 
Delivery and Indefinite Quantity for Jet A-1 and Diesel Fuel Supply and Delivery (the “IFB”). 

Project Background 

The IFB Indefinite Delivery and Indefinite Quantity is for the supply and delivery of Jet A-1 and #12 Grade 
Diesel fuel to supply fuel on an as needed basis to generators in the main terminal and other airport 
properties, equipment and facilities that are vital to GIAA’s operations, for a period not to exceed 5 years. 

Procurement Background 

On April 18, 2022, GIAA issued the IFB.  The IFB was advertised in local newspapers on August 18, 20, 23, 
26, September 5 and 14, 2022. The bid submission deadline was September 21, 2022 at 2:00 p.m. and bid 
opening took place on the same day at 2:15 p.m. 

Eleven (11) firms showed their interest by obtaining the IFB and only one (1) firm submitted bid prior to 
the bid submission deadline. As required by the Guam Procurement Regulations, the bid was opened 
publicly and read aloud by GIAA procurement staff in the presence of the bidders. 

Bid Analysis and Evaluation 

The results of the submitted bid is as follows: 

Bidder’s Name 
Bid Item No. 1 – Jet A-1 Aviation 

Turbine Combustible Liquid Bid Amount 
(price per gallon) 

Bid Item No. 2 - #12 Grade Diesel 
Fuel Bid Amount 
(price per gallon) 

IP&E Holdings, LLC 
dba IP&E Guam 

$4.8848**  
(price advice per usg as of 9/20/22) 

$7.1640** 
(price advice per usg as of 9/20/22) 

***NOTE: Price per US Gallon may move upward or downward based upon oil market conditions *** 

The bid was determined to be responsive and was deemed to have met the standards of responsibility as 
set forth in the Guam Procurement Law & Regulations. 



Legal Review 

Upon Board approval, award will be processed through the issuance of a purchase order or contract, 
subject to legal review. 

Financial Review 

Funding is under the Properties & Facilities O&M budget. 

Recommendation 

Management recommends award of the contract for Invitation for Bid No. GIAA-004-FY22, Indefinite 
Delivery and Indefinite Quantity Jet A-1 and Diesel Fuel Supply and Delivery, to IP&E Holdings, LLC dba 
IP&E Guam who has been determined to have met the standards of responsibility and responsiveness 
outlined in the Guam Procurement Law and Regulations. 

It is noted that Management issued an initial award within its authority of $100,000 commencing 
September 29, 2022. As we anticipate operational requirements to exceed this amount, we request 
approval for the period not to exceed a total contract period of five years. 

Executive Summary  
Indefinite Delivery and Indefinite Quantity:  
Jet A-1 and Diesel Fuel Supply and Delivery
Page 2 of 2  

IFB No. GIAA-004-FY22      
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 writer’s direct e-mail: 
jdamian@calvofisher.com 

 
 
 

RECOMMENDATION OF COUNSEL 
 
 
TO:  Board of Directors 
  ANTONIO B. WON PAT INTERNATIONAL  
     AIRPORT AUTHORITY, GUAM 
 
CC:  Mr. John M. Quinata 
  Executive Manager 
  ANTONIO B. WON PAT INTERNATIONAL  
     AIRPORT AUTHORITY, GUAM 
 
FROM: Janalynn Cruz Damian  
  CALVO FISHER & JACOB LLP 
 
DATE: July 10, 2023 
 
SUBJECT: Executive Session 
______________________________________________________________________________ 
  
Pursuant to 5 GCA § 8111(c)(1), I hereby recommend that the Board of Directors of GIAA 
conduct an Executive Session at the next Special Board meeting to discuss DFS Guam L.P. 
related litigation to which GIAA is or may be a party. 
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BOARD OF DIRECTORS OF THE 
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM  

RESOLUTION NO. 23-40 
 

RESOLUTION REGARDING LOTTE CONCESSION AGREEMENT 
   
  WHEREAS, on April 12, 2013, the Antonio B. Won Pat International Airport 
Authority, Guam’s (the “Authority”) Board of Directors (the “Board”) approved the award of the 
specialty retail concession to Lotte Duty Free Guam, LLC (“Lotte”). 
 
  WHEREAS, in 2013, DFS Guam L.P. (“DFS”) filed three protests challenging 
the award of the specialty retail concession to Lotte, and in 2014 filed various lawsuits appealing 
the Authority’s denial DFS’s protests (the “Protest Litigation”). 
 
  WHEREAS, Lotte has been operating the specialty retail concession since July 
2013 under a specialty retail concession agreement (the “Concession Agreement”).  Under its 
Concession Agreement, Lotte is required to pay the Authority the greater of a Minimum Annual 
Guarantee (“MAG”) amount of $15.1 million (for its main space) or the sum of 30.1% of Lotte’s 
on-site gross revenues for the main retail space and 25% of Lotte’s on-site gross revenues for 
additional retail space. Under the Concession Agreement, when Lotte moved in on July 21, 2013, 
it paid annual rent of at least $14.16 million. This amount increased to $15.1 million in October 
2014, when Lotte took over the remaining specialty retail space from DFS. 
   
  WHEREAS, prior to the Lotte Concession Agreement, the MAG under the prior 
concessionaire was $5 million. 
 
  WHEREAS, the significant increase in concession revenues from the Lotte 
Concession Agreement supported the Authority’s 2013 bond financing. 
 
  WHEREAS, the Lotte Concession Agreement resulted in significant capital 
improvements to the Airport—a complete upgrade to the retail space and refurbishment of the 
restrooms and food court, substantially enhancing the traveling customer’s experience. Lotte has 
reported that its capital improvements at the Airport cost $23 million. 
  
  WHEREAS, to date, the Authority has received more than $115 million in rent 
payments from Lotte. 
 

WHEREAS, in March 2020, the COVID-19 pandemic brought the world-wide 
travel industry to an abrupt and immediate halt and Guam tourism, which is our primary private 
industry, was devastated. Consequently, arrivals at the Antonio B. Won Pat International Airport 
(the “Airport”) precipitously dropped by over ninety percent (90 %).  This dramatically affected 
the Authority’s revenues and financial stability.  

 
  WHEREAS, Typhoon Mawar, a Category 4 typhoon passed over Guam on May 
23, 2023 causing catastrophic damage to our island.  The Airport was not spared and with the 
damage suffered in Guam our travel and visitor industry has suffered another significant setback. 
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  WHEREAS, as a result of the COVID-19 pandemic and Typhoon Mawar, 
Lotte’s concession sales were impacted. 
 
  WHEREAS, the Lotte Concession Agreement provides that it expires on July 20, 
2023, and Lotte has operated the specialty retail concession continuously since that time, except 
for closures due to COVID-19 and Typhoon Mawar.  
  
  WHEREAS, in light of the importance of the revenues generated from the 
concession agreements, to include the Lotte Concession Agreement, the Authority requested that 
the Legislature authorize it to negotiate extensions of its concession agreements. 
 
  WHEREAS, Bill 130-37 (COR), passed by I Mina’trentai Siette Na Liheslaturan 
Guåhan on July 3, 2023, recognizes that given the damage and uncertainty caused by the 
COVID-19 pandemic, Typhoon Mawar, and other geopolitical issues and hardships that have 
arisen over the past several years, it is projected to take at least several years for the Territory’s 
visitor industry and for the Authority to achieve the enplanement trajectory and financial 
stability—through the restoration of operating reserves and capital improvement funds—
expected prior to the COVID-19 pandemic. 
 
  WHEREAS, I Mina’trentai Siette Na Liheslaturan Guåhan further found that the 
Authority’s concession agreements are in the best interest of the Authority and the Territory and 
an extension of such concession agreements is in the best interests of the Authority and the 
Territory. 
 
  WHEREAS, Bill 130-37 was signed by I Maga’hågan Guåhan as Public Law 
37-23 on July 5, 2023. I Maga’hågan Guåhan recognized that “[a]s our tourism industry 
recovers from the impacts of both Typhoon Mawar and the COVID-19 pandemic, it is critical 
that we work to ensure our only public airport's financial security. Due to current circumstances, 
it is impracticable for GIAA to negotiate long-term concession contracts. An extension of 
existing contracts represents a reasonable short-term measure that will give the airport more 
bargaining power and enable it to enter into more favorable long-term concession agreements, 
ensuring its financial stability during this necessary recovery period, for the benefit of all the 
people of Guam.” 
 
  WHEREAS, pursuant to Public Law 37-23, the Board during the July 18, 2023 
special meeting will consider an extension of the Lotte Concession Agreement on terms and 
conditions to be presented to the Board. 
 
   WHEREAS, it has been over ten (10) years since the 2012 specialty retail 
concession request for proposals resulting in the Lotte Concession Agreement, and the Protest 
Litigation has been on-going for approximately ten (10) years as well.  
 
  WHEREAS, the Authority’s current Executive Manager and Deputy Executive 
Manager and all but one (1) of its current Directors were not with the Authority nor involved in 
the procurement or negotiations of the Lotte Concession Agreement, which occurred in 2012-
2013.   

WHEREAS, over the ten (10) year term of the Lotte Concession Agreement the 
Authority has defended the Agreement in the Protest Litigation and to date there has been no 
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court ruling or other finding that the 2012 specialty retail concession request for proposals or the 
Lotte Concession Agreement is in violation of law nor has there been any ruling or finding that 
Lotte has acted fraudulently or in bad faith. 

 
  WHEREAS, the Executive Manager has presented his findings on the significant 
financial impact the Lotte Concession Agreement has had at the Airport and his determinations 
in accordance with § 5452 of the Procurement Law and § 9106 of the Procurement Regulations 
(1) that the Lotte Concession Agreement is in the best interests of the Authority and Guam and 
(2) to ratify the Lotte Concession Agreement and that ratification is in the best interests of the 
Authority and Guam.  The Executive Manager’s determinations are attached hereto as Exhibit A. 
  

WHEREAS, the trial in the Protest Litigation is scheduled to commence on 
August 2, 2023, and the Board desires to confirm the significant financial impact to and 
substantial financial need for the Lotte Concession Agreement and to support and affirm the 
Executive Manager’s determinations (1) that the Lotte Concession Agreement is in the best 
interests of the Authority and Guam and (2) to ratify the Lotte Concession Agreement and that 
ratification is in the best interests of the Authority and Guam.   

 
 NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the 

Antonio B. Won Pat International Airport Authority, Guam, as follows: 
 

Section 1. The Board of Directors adopts the Executive Manager’s findings 
and determinations relating to the Lotte Concession Agreement set forth in Exhibit A, attached 
hereto and incorporated herein.  The Board of Directors finds that the Lotte Concession 
Agreement provides substantial non-airline revenue needed for the continued operation of the 
Airport, finds that the Lotte Concession Agreement is in the best interests of the Authority and 
Guam, affirms and ratifies the Lotte Concession Agreement, and finds that ratification of the 
Lotte Concession Agreement is in the best interests of the Authority and Guam. 

 
Section 2. Management is authorized to do all things necessary and proper to 

implement this resolution. 
 
Section 3. This resolution shall take effect from and after its adoption. 

 
[SIGNATURE PAGE FOLLOWS] 
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DULY AND REGULARLY ADOPTED BY THE BOARD OF DIRECTORS OF THE 
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM AT THE 
JULY 18, 2023 SPECIAL BOARD MEETING. 
 
 
 
       
BRIAN J. BAMBA, Chairman 

       
GURVINDER SOBTI, Vice Chairman  
 
 

 
       
DONALD I. WEAKLEY  

 
       
LUCY M. ALCORN 

  
 
 
 
       
ROSIE TAINATANGO  

 
 
 
       
DOYON A. MORATO 

 
 
 
       
JESSE G. GARCIA 

 

 
 
ATTEST: 
 
 
       
DONALD I. WEAKLEY, Secretary 
 

 



 

 5 

Exhibit A 
Executive Manager’s Findings and Determinations  

Regarding the Lotte Concession Agreement (5 GCA § 5452 and 2 GARR Div. 4 § 9106) 
(See Attached) 
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DATE: 

 
July 18, 2023 
 

   

TO:  Contract File     

FROM:  John M. Quinata, Executive Manager   
 

 

NAME OF  
CONTRACT: 

Specialty Retail Merchandise Concession Agreement  
with Lotte Duty Free Guam, LLC  

RE:  Written Determination Regarding Ratification of Contract  
(5 GCA § 5425 and 2 GAR Div. 4 § 9106) 

 
Based on the below, I make the following determinations: 
(1) The Specialty Retail Concession Agreement is in the best interests of the Antonio B. Won Pat 
International Airport Authority, Guam (the “Authority”) and Guam, and  
(2)  The  Specialty Retail Concession Agreement  is  ratified  and  such  ratification  is  in  the  best 
interests of the Authority and Guam, 

Background 
On  July  19,  2012,  the  Authority  issued  Request  for  Proposal  No.  GIAA010‐FY12  seeking 
proposals  for  the  development,  construction,  operation  and maintenance  of  a  high‐quality 
specialty retail concession at the Airport. 
 
On April 12, 2013, the Authority’s Board of Directors (the “Board”) approved the award of the 
specialty retail concession  to Lotte Duty Free Guam, LLC  (“Lotte”). Thereafter, DFS Guam L.P. 
(“DFS”)  filed  three protests  challenging  the award of  the  specialty  retail  concession  to  Lotte, 
and  filed  three  lawsuits  appealing  the  Authority’s  denial  DFS’s  protests  (the  “Protest 
Litigation”). 
 
Lotte has been operating the specialty retail concession since July 2013 under a specialty retail 
concession agreement (the “Specialty Retail Concession Contract”), as amended.  
 
It has been over ten (10) years since the 2012 specialty retail concession RFP, and the Protest 
Litigation has been on‐going for approximately ten (10) years as well. 
 
Over  the  ten  (10)  year  term  of  the  Specialty  Retail  Concession  Contract  the  Authority  has 
defended the Contract in the Protest Litigation and the Contract remains in effect, as amended, 
and there has been no ruling or finding that Lotte has acted fraudulently or in bad faith. 
 
 

Email: official@guamairport.net 

Exhibit A Resolution No. 23-40
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On July 5, 2023, Public Law 37‐23 was enacted allowing the Authority to negotiate extensions of 
its  concession  agreements,  including  the  Specialty  Retail  Concession  Contract,  for  up  an 
additional three (3) years. 
 
On  July 17, 2023,  I consulted with the Attorney General of Guam, Douglas Moylan, regarding 
ratification  of  the  Specialty  Retail  Concession  Contract  as  being  in  the  best  interest  of  the 
Authority and Guam. 
 

GIAA – Specialty Retail Concession Contract Findings 
Pursuant to 5 GCA § 5452 and 2 GAR, Div. 4 § 9106, I make the following determinations with 
regard to the above‐referenced contract. 
 
There are two separate scenarios provided for under the Procurement Law and regulations  in 
determining whether to ratify or affirm a contract: 1) where there is no finding of fraud or bad 
faith by the contractor; and 2) where there is a finding of fraud or bad faith by the contractor. 
Each situation has different factors that must be considered in determining whether to ratify or 
affirm the contract. 
 
Although the Superior Court had previously determined in 2018 that the solicitation and award 
were  in violation of  law because GIAA failed to adopt necessary concession criteria, there are 
no  final  findings  or  determinations  in  the  Protest  Litigation  that  the  2012  specialty  retail 
concession RFP or  the Specialty Retail Concession Contract  is  in violation of  law.    In  fact,  the 
Specialty  Retail  Concession  Contract  remains  in  full  force  and  effect.  Despite  the  Protest 
Litigation, the historical and current state of the Specialty Retail Concession Contract supports a 
finding  that  ratifying  and  affirming  the  Contract  is  in  the  best  interests  of  Guam  and  the 
Authority.  In  fact,  the  Legislature  and  the Governor have  already  found  that  the Authority’s 
current  concession  contracts,  including  the  Specialty  Retail  Concession  Contract,  and  the 
extensions thereof, are in the best interest of Guam and the Authority. See Public Law (“P.L.”) 
37‐23. 
 

A. Finding of a Violation of Law but No Finding of Fraud or Bad Faith by the Contractor  
 
Under  this  scenario,  if  performance  has  begun  and  the  violation  cannot  be waived without 
prejudice  to  other  offerors,  a  contract  may  only  be  ratified  and  affirmed  if  there  is  a 
determination  in writing that doing so  is  in the best  interest of Guam and the Authority. The 
factors  to  be  considered  in  determining  whether  it  is  in  Guam’s  and  the  Authority’s  best 
interest to ratify or affirm are: 
 

 The costs to the Territory’s or Authority’s best interest 
 
As the Specialty Retail Concession Contract  involves the payment of money to the Authority, I 
find  that  there  is  absolutely no  cost  to Guam’s or Authority’s best  interest  for  ratifying  and 
affirming the Contract.  
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To the contrary, under the Specialty Retail Concession Contract, when Lotte moved  in on July 
21, 2013, it paid annual rent of at least $14.16 million. This amount increased to $15.16 million 
in October 2014, when Lotte took over the remaining specialty retail space from the previous 
concessionaire DFS. This  is the Airport’s  largest source of non‐airline revenue. When the prior 
concessionaire  DFS  occupied  the  same  retail  space  at  the  Airport,  DFS’s  minimum  annual 
guaranteed rent was only $5 million. To date, the Contract has paid more than $115 million in 
rent  payments  and  resulted  in  approximately  $23  million  in  capital  improvements  at  the 
Airport. 
 
Moreover,  the Specialty Retail Concession Contract  supported  the $247 million Airport bond 
issue in 2013, which was used to refinance debt and fund much needed capital improvements 
with $109 million  in new money,  including, but not  limited  to,  the new  International Arrivals 
Corridor with Building Seismic Upgrades (an unfunded TSA mandate), the new Aircraft Rescue 
Fire Fighting Facility, and the relocation of the hold bag screening system. 
 
The new Third Floor International Arrivals Corridor with Building Seismic Upgrades is the most 
significant  of  the  Bond  Projects.  The  Third  Floor  Project  addresses  long‐needed  seismic 
upgrades  to  the Airport  terminal and  the  co‐mingling of passengers  issue  that has  impacted 
Airport operations since 9/11. The Authority initially allocated approximately $70 million of the 
2013 Bond funds for the Third Floor Project. However, due to unanticipated issues and delays, 
the Third Floor Project cost $136 million and was completed  in December 2021. The revenue 
from the Specialty Retail Concession Contract was vital to completion of this upgrade. 
 

 The possibility of returning supplies delivered under the contract and thus decreasing 
the costs of termination 

 
Given the nature of the Specialty Retail Concession Contract, I find that it would be impossible 
to  return  the  money  and  benefits  conferred  upon  the  Authority  without  substantially 
interfering with  the  Airport’s  operations  or  doing  significant  harm  to  the Authority  and  the 
people of Guam.  
 

 The progress made toward performing the whole contract 
 
The  initial 10‐year term of the Specialty Retail Concession Contract  is set to expire on July 20, 
2023.  However,  pursuant  to  P.L.  37‐23,  the  Legislature  and  the  Governor  have  found  that 
extending the Authority’s concessions,  including the current specialty retail concession, are  in 
the best interest of the Authority and Guam, and have permitted the Authority to negotiate up 
to  3‐year  extensions  for  its  current  concession  agreements,  including  the  Specialty  Retail 
Concession Contract. The Authority anticipates approving an extension of the current Specialty 
Retail Concession Contract for the full three (3) years on modified terms that take into account 
the  impacts  of  the  COVID‐19  pandemic,  Typhoon Mawar,  and  other  geopolitical  issues  and 
hardships that have arisen since 2020. Even with this extension, the term of the Specialty Retail 
Concession Contract is much closer to its end than its start. GIAA considers the Specialty Retail 
Contract to have been substantially performed.  
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 The possibility of obtaining a more advantageous contract by resoliciting 
 
The 2012 RFP was the first time that the Authority received any competition for the specialty 
retail  concession  with  four  (4)  large  and  well‐established  duty‐free  retailers  submitting 
proposals – DFS, Lotte, JR Duty Free and Shilla Duty Free. As set forth above, it also resulted in 
the Authority’s most beneficial concession contract ever.  
 
Given the  impact of the COVID‐19 pandemic,  international conflicts and economic downturns 
over the past ten (10) years coupled with the recent Typhoon Mawar, the Authority does not 
anticipate enplanements and overall businesses to return to pre‐pandemic levels until 2025.   
 
Additionally, since the Specialty Retail Concession Contract was executed in 2013, DFS’s pursuit 
of multiple  lawsuits  against both  the Authority and  the winning proposer  Lotte has  led  to  a 
likely  de‐valuation  of  the  concession,  making  it  less  attractive  to  international  duty‐free 
retailers. The Protest Litigation which has been ongoing for ten (10) years would  likely have a 
chilling effect on any solicitation of the specialty retail concession.   
 
Based on all these factors, I find that it is very unlikely that a new solicitation issued under the 
current circumstances would result in the submission of proposals that would be remotely close 
to the terms of the Specialty Retail Concession Contract.  
 

B. Finding of a Violation of Law with a Finding of Fraud or Bad by the Contractor   
 
After  ten  (10)  years  of  contentious  and  hard‐fought  litigation with  unprecedented  discovery 
there have been no findings or determination of fraud or bad faith on the part of the Authority, 
nor any determination or findings of fraud or bad faith by concessionaire Lotte.  The 2012 RFP 
ending with the award of the Specialty Retail Concession Contract to Lotte, resulted in the best 
and most beneficial  concession  contract  the Authority has ever  secured. However,  long‐time 
incumbent DFS, who  came  in  third  in  the  rankings,  has  lodged  several meritless  allegations 
against  the Authority and  Lotte  concerning both  fraud and bad  faith. As  such,  the Authority 
believes it is necessary to address the factors under this scenario as well. 
 
For  this  scenario,  in  order  to  ratify  and  affirm  a  contract,  in  addition  to  the  best  interest 
determination above, the agency must also make the following determinations in writing: 
 

 There is a continuing need for the supplies, services, or construction under the 
contract 

 
As  set  forth  above,  the  Specialty  Retail  Concession  Contract  is  the  largest  source  of  the 
Authority’s non‐airline  revenue. As  such,  the Authority’s 2013 bond  issue and  several of  the 
Authority’s large scale improvement projects are dependent on the revenue from the Contract.  
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Additionally, if the Authority is deprived of the revenue from the specialty retail concession, the 
Authority might be forced to seek alternative sources of revenue. One alternative to replace the 
specialty  retail  concession  revenue  could be  to  increase  the  fees and  charges  that  Signatory 
Airlines would  pay  to  the Authority.  If  the Authority  is  required  to  provide  to  the  Signatory 
Airlines a proposed Annual Budget that removes revenue from the Specialty Retail Concession 
Agreement with Lotte, and the Signatory Airlines agree to make up the revenue  lost from the 
exclusion of Lotte from the premises, it would have negative impacts not only on the Authority 
but on the traveling public and Guam.  
 
As  such,  I  find  that  there  is  clearly  a  continuing  need  for  the  Specialty  Retail  Concession 
Contract for both the Authority and the people of Guam.  
 

 There is no time to reward the contract under emergency procedures or otherwise 
 
As  set  forth above, given  the circumstances  in  the wake of  the pandemic and other ongoing 
socio‐economic  issues, the re‐issuance of a solicitation would certainly result  in a contract far 
less beneficial for the Authority and Guam. Further, given the importance of this concession to 
the  Authority,  the  Authority  cannot  rush  the  process  and  risk  either  loss  of  revenue  or  an 
inferior contract. Therefore, I find that resoliciting the contract under emergency procedures or 
otherwise would be highly detrimental to the Authority and Guam at this point.   
 

 The contract is being performed for less than it could be otherwise performed 
 
These  determinations  are  typically  meant  to  apply  in  procurements  where  the  agency  is 
spending money for goods or services and  is therefore trying to get the  lowest price possible. 
Since the Specialty Retail Concession Contract  involves the Authority getting money from and 
improvements by  the  concessionaire,  the Authority adapts  this  requirement  to  find  that  the 
Specialty Retail Concession Contract  is  currently being performed  for more money and  for a 
greater benefit that it could otherwise be performed.  
 
As set forth above, I find that the current Specialty Retail Concession Contract is certainly being 
performed  for more  –  in  terms  of money,  improvements,  and  other  benefits  –  than  other 
contracts would be if a solicitation were to be reissued under the current circumstances.   
 



 

 

GIAA BOARD OF DIRECTORS 
REGULAR MEETING – July 18, 2023 

Executive Summary 
 

Extension of Specialty Retail Merchandise Concession Agreement 
Lotte Duty Free, Guam LLC 

 
 
Purpose 
To approve the extension of the Specialty Retail Merchandise Concession Agreement between 
Lotte Duty  Free Guam,  LLC  (Lotte)  and  A.B. Won  Pat  International  Airport  Authority, Guam 
(GIAA).   
   
Background and History 
GIAA issued a Request for Proposal No. GIAA010‐FY12 soliciting proposals for the development, 
construction,  operation  and maintenance  of  a  high‐quality  specialty  retail  concession  at  the 
Airport.   Lotte was selected as the best qualified proposer and entered  into a Specialty Retail 
Merchandise Concession Agreement with GIAA on May 18, 2013 for a period of ten (10) years 
commencing, July 21, 2013 through July 20, 2023. 
 
Pursuant  to  Public  Law  37‐23, GIAA  is  authorized  to  negotiate  extensions  of  its  concession 
agreements  including  the  Specialty  Retail Merchandise  Concession  Agreement with  Lotte  in 
light of  the  impact  and uncertainty  caused by  the Covid‐19 Pandemic  and  coupled with  the 
more  recent  Typhoon Mawar  to GIAA  operations  and  flight  activity. As  a  result,  the  parties 
desire  to  extend  the  Agreement  as  authorized  by  Public  Law  37‐23  to  reflect  the  following 
negotiated key terms of the Agreement: 
 

 Term: July 21, 2023 through July 20, 2026  

 Rent 
o Annual Concession Fee: $2,640,000.00 paid in advance on July 21/contract year  
o Per Enplaned Passenger Fee: Based on cumulative enplaned passenger counts 

during the entire Term of the extended contract. 
 $4.00  per  enplaned  passenger  up  to One Million  (1,000,000)  enplaned 

passengers. 
 $4.50 per enplaned passenger  from One Million and One  (1,000,001) to 

One Million Five Hundred Thousand (1,500,000) enplaned passengers. 
 $5.00  per  enplaned  passenger  over  one million  five  hundred  thousand 

and one (1,500,001) enplaned passengers. 

 Indemnity: Defense Fees and costs for Protest Litigation shall be capped at One Million 
Two Hundred Thousand Dollars  ($1,200,000) per  lease year.  In the event defense  fees 
and  costs  in  any  lease  year  is  less  than  the  cap,  the  difference  shall  be  paid  to  the 
Authority. Except for this cap, all other obligations under this section remain unchanged. 

 Performance Guarantee: No less than Eight Million Dollars (8,000,000) per year. 



Executive Summary 
Extension of Specialty Retail Merchandise  
Concession Agreement 
Lotte Duty Free, Guam LLC 

 

 

 

 Minimum Capital Investment: Two Million Five Hundred Thousand Dollars ($2,500,000) 
with approximately Two Million Dollars ($2,000,000) dedicated to the Gucci Boutique which 
shall be depreciated over a period of five (5) years, commencing the earlier of (a) the Date 
of Beneficial Occupancy (DBO) or (b) January 20, 2024. 

 Guam Made Products: Lotte shall provide a plan within ninety (90) calendar days of the 
effective date of the extended contract, for the sale and marketing of Guam Products which 
shall be implemented within one hundred twenty (120) calendar days upon submission.  

 Sense Of  Place:  Continue  to maintain  the  retail  space  and  provide  travelers with  an 
atmosphere embodying the uniqueness of Guam and the Marianas. 

 Other Terms and Conditions: All other terms and conditions of the Agreement remain 
unchanged. 

 
Negotiations with Lotte considered the following:  

1. There  is  continued  uncertainty  of  the  speed  of  recovery  to  pre‐pandemic  levels.    A 
projected  level of enplanements for Fiscal Year (FY) 2023 at approximately 50% of pre‐
pandemic FY 2019 levels (the highest enplanement level in GIAA’s history) and reasonable 
enplanement estimates for subsequent years. 

2. Extension  is  authorized  for  up  to  a  three  (3)  year  period  which  limits  potential  re‐
investments for capital improvements by the concessionaire as compared to previous term 
of ten (10) years with a longer re‐investment potential.   

3. Concession markets have shifted from the pre‐pandemic models. Risk tolerance of the 
concession industry has shifted from Minimum Annual Guarantee (MAG) arrangements to 
the sharing of risk with airport operators.  Traditionally, concessionaires assumed traffic 
(passenger throughput) risk and performance (concession/sales/revenues) risk. The key 
terms represents this market shift. 

4. Stated Lotte  losses from the COVID‐19 impacted periods and increasing the concession 
value due to doing business partnership in the tough times. 

 
Legal Review: 
All documents included as part of this extension shall be subject to legal review and concurrence. 
 
Financial Obligation: 
The financial arrangements as noted above may generate on average for the contract period based 
on reasonable estimates of enplanements up to Ten Million Dollars ($10,000,000) per year. 
 
Recommendation 
Pursuant  to Public  Law 37‐23, GIAA Board  approval  is  required  for extensions of  concession 
agreements.  Management recommends that the GIAA Board of Directors approve Amendment 
No. 3 for the extension of the Specialty Retail Merchandise Concession Agreement between Lotte 
Duty Free Guam, LLC and GIAA for a period of three (3) years commencing July 21, 2023 through 
July 20, 2026.    
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BOARD OF DIRECTORS OF THE 
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM  

RESOLUTION NO. 23-41 
 

RESOLUTION REGARDING EXTENSION OF THE LOTTE CONCESSION AGREEMENT 
 

  WHEREAS, the COVID-19 pandemic brought the world-wide travel industry to 
an abrupt and immediate halt and Guam tourism, which is our primary private industry, was 
devastated. Consequently, arrivals at the Antonio B. Won Pat International Airport, Guam (the 
“Airport”) precipitously dropped by over ninety percent (90 %).  This dramatically affected the 
Antonio B. Won Pat International Airport Authority, Guam’s (the “Authority”) revenues and 
financial stability.  
 
  WHEREAS, Typhoon Mawar, a Category 4 typhoon passed over Guam on May 
23, 2023 causing catastrophic damage to our island.  The Airport was not spared and with the 
damage suffered in Tumon our travel and visitor industry has suffered another significant 
setback. 
 
  WHEREAS, the Authority’s concession revenues are its main source of non-
airline revenue, and its concession agreements have or will soon expire. While these concessions 
may continue on a month-to-month holdover basis, under certain circumstances, they also must 
recover and cannot be expected to make the necessary improvements and investments needed as 
part of the recovery unless their concession terms are extended.  
 
  WHEREAS, in light of the importance of the revenues generated from the 
concession agreements, to include the Lotte Concession Agreement, the Authority requested that 
the Legislature authorize it to negotiate extensions of its concession agreements. 
 
  WHEREAS, Bill 130-37 (COR), passed by I Mina’trentai Siette Na Liheslaturan 
Guåhan on July 3, 2023, recognizes that given the damage and uncertainty caused by the 
COVID-19 pandemic, Typhoon Mawar, and other geopolitical issues and hardships that have 
arisen over the past several years, it is projected to take at least several years for the Territory’s 
visitor industry and for the Authority to achieve the enplanement trajectory and financial 
stability—through the restoration of operating reserves and capital improvement funds—
expected prior to the COVID-19 pandemic. 
 
  WHEREAS, I Mina’trentai Siette Na Liheslaturan Guåhan further found that the 
Authority’s concession agreements are in the best interest of the Authority and the Territory and 
an extension of such concession agreements is in the best interests of the Authority and the 
Territory. 
 
  WHEREAS, Bill 130-37 was signed by I Maga’hågan Guåhan as Public Law 
37-23 on July 5, 2023. I Maga’hågan Guåhan recognized that “[a]s our tourism industry 
recovers from the impacts of both Typhoon Mawar and the COVID-19 pandemic, it is critical 
that we work to ensure our only public airport's financial security. Due to current circumstances, 
it is impracticable for GIAA to negotiate long-term concession contracts. An extension of 
existing contracts represents a reasonable short-term measure that will give the airport more 
bargaining power and enable it to enter into more favorable long-term concession agreements, 
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ensuring its financial stability during this necessary recovery period, for the benefit of all the 
people of Guam.” 
 
  WHEREAS, Public Law 37-23 authorizes the Authority to negotiate terms and 
conditions of the extension(s) and provides that the terms and conditions of the extension shall 
be in the best interests of the Authority, subject to the approval of the Board of Directors of the 
Authority. 
 
  WHEREAS, at this meeting, the Authority’s Management has presented and 
recommended an extension of the Lotte Concession Agreement with such terms and conditions 
as are set forth in the amendment attached hereto as Exhibit A (“Lotte Extension”).  
 
  WHEREAS, after review and consideration of the Lotte Concession Agreement 
and the terms and conditions of the Lotte Extension and the information provided by 
Management relating thereto, the Board desires to approve the terms and conditions of the Lotte 
Extension. 
 

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

 
Section 1. The Board of Directors finds that the Lotte Extension is in the best 

interests of the Authority and Guam and the Board hereby approves and authorizes an extension 
of the Lotte Concession Agreement based on the terms and conditions set forth in amendment 
attached as Exhibit A. 

 
Section 2. Management is authorized to do all things necessary and proper to 

implement this resolution. 
 
Section 3. This resolution shall take effect from and after its adoption. 

 
[SIGNATURE PAGE FOLLOWS] 
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DULY AND REGULARLY ADOPTED BY THE BOARD OF DIRECTORS OF THE 
ANTONIO B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM AT THE 
JULY 18, 2023 SPECIAL BOARD MEETING. 
 
 
 
       
BRIAN J. BAMBA, Chairman 

       
GURVINDER SOBTI, Vice Chairman  
 
 

 
       
DONALD I. WEAKLEY  

 
       
LUCY M. ALCORN 

  
 
 
 
       
ROSIE TAINATANGO  

 
 
 
       
DOYON A. MORATO 

 
 
 
       
JESSE G. GARCIA 

 

 
 
ATTEST: 
 
 
       
DONALD I. WEAKLEY, Secretary 
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Exhibit A 
Amendment No. 3 to Lotte Concession Agreement 

(See attached) 



AMENDMENT NO. 3  
SPECIALTY RETAIL MERCHANDISE CONCESSION AGREEMENT 

 
 This AMENDMENT NO. 3 is made and entered into by and between the ANTONIO 
B. WON PAT INTERNATIONAL AIRPORT AUTHORITY, GUAM a public corporation 
and autonomous agency of the government of Guam, whose mailing address is P.O. Box 8770, 
Tamuning, Guam 96931 (the “Authority”), and LOTTE DUTY FREE GUAM, LLC., a Guam 
limited liability company whose mailing address is P.O. Box 24893, Barrigada, Guam 96921 
(“Concessionaire”). 
 

WITNESSETH: 
 

 WHEREAS, on May 18, 2013, the Authority and Concessionaire entered into a 
Specialty Retail Merchandise Concession Agreement, as amended, (the “Agreement”); and 
 
 WHEREAS, the Agreement by its terms is to expire on July 20, 2023; 
 
 WHEREAS, Public Law 37-23, authorizes the Authority to negotiate extensions of its 
concession agreements, including the Agreement, given the damage and uncertainty caused by 
the COVID-19 pandemic, Typhoon Mawar, and other geopolitical issues and hardships that have 
arisen over the past several years; 
 
 WHEREAS, the parties desire to amend the Agreement to extend the term of the 
Agreement as authorized by Public Law 37-23; 
 

WHEREAS, Public Law 37-23 requires that the terms and conditions of the extension 
shall be in the best interests of the Authority and subject to the approval of the Board of Directors 
of the Authority; 

 
WHEREAS, the Board of Directors has reviewed this Amendment No. 3 and has found 

that it is in the best interests of the Authority and approved this Amendment No. 3 during the 
[July 18, 2023] special meeting of the Board of Directors as Resolution No. ________. 
 
 NOW THEREFORE, for and in consideration of the terms and conditions and other 
valuable consideration exchanged, the parties agree as follows: 
 

1. Extension of Term.  The Term of the Agreement is hereby extended for an 
additional term of three (3) years commencing on July 21, 2023 and expiring on 11:59 p.m. on 
July 20, 2026 (“Extended Term”).   

 
2. Rent.  During the Extended Term, Concessionaire covenants and agrees to pay 

the Authority, Rent in an amount equal to the Annual Concession Fee described below plus the 
per Enplaned Passenger Fee described below. 

 
a. Annual Concession Fee.  The Annual Concession Fee shall be an amount 

equal to Two Million Six Hundred Forty Million U.S. Dollars ($2,640,000). 

Exhibit A Resolution No. 23-41
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b. Per Enplaned Passenger Fee.   The Per Enplaned Passenger Fee shall be the 
fee per Enplaned Passenger as provided below: 

 
Per Enplaned 
Passenger Fee 

Total Number of Enplaned Passengers for the 
period of July 21, 2023 to July 20, 2026 (on a 
cumulative basis) 

$4.00 Up to 1,000,000 
$4.50 1,000,001 million to 1.5 million 
$5.00 Over 1.5 million 

 
i. Enplaned Passenger shall mean (1) Departing Passengers and (2) in-

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, including airline employees. 

ii. Departing Passenger shall mean airlines’ revenue and non-revenue 
passengers, including airline employees, originating their journey in 
Guam. 
 

3. Payment of Rent.   
a. The Annual Concession Fee shall be paid annually in advance on July 21 of 

each year of the Extended Term.   
b. The Per Enplaned Passenger Fee shall be paid in arrears on a monthly basis 

not later than the twentieth (20th) day following the end of the calendar month 
for which the Enplaned Passenger Fee relates.  The Per Enplaned Passenger 
Fee shall be subject to an adjustment against the Enplaned Passengers data in 
the annual third-party audit of the Authority.  If the monthly Enplaned 
Passenger data from the annual third-party audit differs from the monthly 
Enplaned Passenger data provided by the Authority to Concessionaire, then 
the previously paid Per Enplaned Passenger Fee shall be adjusted accordingly. 

 
4. Authority Held Harmless. Pursuant to Section 14.1 of the Agreement, 

Concessionaire agrees that it is responsible for the Authority’s attorneys' fees and costs for the 
Protest Litigation (Superior Court Consolidated Case Nos. CV0943-14, CV0094-15, and 
CV0198-15) and related litigation and Concessionaire agrees that it shall pay all the Authority’s 
defense fees and costs invoices through July 20, 2023.  Thereafter, Concessionaire’s obligation 
to pay the Authority’s defense fees and costs for the Protest Litigation (Superior Court 
Consolidated Case Nos. CV0943-14, CV0094-15, and CV0198-15) shall be capped at 
$1,200,000 per Lease Year.  

 
In the event the Authority’s total defense fees and costs invoices for the Protest Litigation in any 
one Lease Year is less than the corresponding $1,200,000 cap, the difference between the 
Authority’s total defense fees and costs invoices for the Protest Litigation and the cap shall be 
paid by Concessionaire to the Authority, without offset or deduction, within five (5) business 
days of the end of each Lease Year.  Except for the annual cap on Protest Litigation fees and 
costs, Concessionaire’s obligations under Section 14.1 remain unchanged. 
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5. Faithful Performance Guarantee.  During the Extended Term, 
Concessionaire’s Faithful Performance Guarantee shall be no less than Eight Million U.S. 
Dollars ($8,000,000).  Within three (3) business days of the effective date of this Amendment, 
Concessionaire shall provide the Authority with the Faithful Performance Guarantee. 

 
6. Minimum Capital Investment. Concessionaire covenants and guarantees that 

Concessionaire shall make a capital investment of no less than the amount of Two Million Five 
Hundred Thousand U.S. Dollars ($2,500,000), inclusive of the expansion of the Gucci boutique 
(“Minimum Capital Investment”).  Concessionaire’s Minimum Capital Investment obligation 
shall comply with all terms of the Agreement, including Section 8.6, except that approximately 
Two Million U.S. Dollars ($2,000,000) of the Minimum Capital Investment shall be 
depreciated/amortized over a period of not more than the five (5) years, beginning on the date of 
beneficial occupancy of the Gucci boutique or January 20, 2024, whichever occurs first, on a 
straight-line basis with no salvage value.  For the next competitive solicitation for the Specialty 
Retail Concession, any unamortized amount at July 20, 2026 shall be paid by the subsequent 
concessionaire.   

 
7. Guam Made Products. Within ninety (90) days of the effective date of this 

Amendment, Concessionaire shall provide the Authority with its plan for the sale and marketing 
of Guam made products, to include a plan according to which Concessionaire shall mentor Guam 
small businesses interested in retail concessions at the Airport and shall allow local small 
businesses to display and sell Guam made products in various locations within the Retail Space.  
Such plan shall be implemented within one hundred twenty (120) days of the effective date of 
this Amendment. 

 
8. Sense of Place.  Concessionaire shall maintain the Retail Space so as to provide 

travelers with an atmosphere embodying the uniqueness of Guam and the Marianas. 
 
9. This Amendment No. 3 shall be binding upon and shall inure to the benefit of the 

parties hereto and their respective successors and assigns. 
 
10. Except as amended herein, the provisions, terms, and conditions of the Agreement 

shall remain in full force and effect and all terms used herein shall have the same meanings as 
set forth in the Agreement. 

 
[Signature page follows.] 
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 IN WITNESS WHEREOF, the parties have executed this Amendment No. 3 to be 
effective as of the date this Amendment No. 3 is executed by the Authority. 
 
ANTONIO B. WON PAT INTERNATIONAL 
AIRPORT AUTHORITY, GUAM 
 
 
 
By:  _______________________________ 
 JOHN M. QUINATA 
 Executive Manager 
Date:  July ___, 2023 

LOTTE DUTY FREE GUAM, LLC 
 
 
 
 
By:  _______________________________ 
 DAE WOONG CHEN 
 Chief Executive Officer 
Date:  July ___, 2023 

  
APPROVED AS TO FORM: 
CALVO FISHER & JACOB LLP 
 
 
 
By: _____________________________ 
       JANALYNN CRUZ DAMIAN 
       GIAA Legal Counsel 
 
Date:  July __, 2023 
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