February 3, 2017

CALL AND NOTICE OF A REGULAR MEETING OF THE

FINANCE AND ADMINISTRATION COMMITTEE
OF THE

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a regular meeting of the Finance and Administration
Committee will be held at 10:30 a.m. (or immediately following the conclusion of the
Authority meeting), Monday, February 6, 2017, in the Airport Skyroom of the
Hollywood Burbank Airport, 2627 Hollywood Way, Burbank, California 91505.

é\/\!u;\m??

Terri Williams, Board Secretary
Burbank-Glendale-Pasadena Airport Authority

2627 Hollywood Way ¢ Burbank, California 81505 ¢ (818) 840-8840 e Fax: (818) 848-1173



REGULAR MEETING
OF THE
FINANCE AND ADMINISTRATICN COMMITTEE
Airport Skyroom
Monday, February 6, 2017
10:30 A.M. or Immediately Following
the Conclusion of the
Regular Airport Authority Meeting

NOTE TO THE PUBLIC: Any disclosable public records related to an open session item on
a special meeting agenda and distributed by the Authority te the Commission less than 72
hours prior to that meeting are available for public inspection at Hollyweod Burbank Airport
(2627 Hollywood Way, Burbank) in the adniinistrative office during normal business hours.

As a resulf of the convening of this meeting of the Finance and Administration Committee,
each Committee member Is entitled to receive and shall be provided 3200,

rvwvw

In accordance with the Americans with Disabilities Act of 1990, if you require a disability-
related modification or accommodation to attend or participate in this meeting, including
auxiliary aids or services, please call the Board Secretary at (818) 840-8840 at least 48 hours
prior to the meeting,

AGENDA

1. Approval of Agenda
2. Public Comment
3. Approval of Minutes
a. January 17, 2017 [See page 1]
4. Treasurer's Reports
a. December 2016 [See page 4]

The Treasurer’s Report for December 2016 is included in the
agenda packet for the Committee’s review.
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5. Contracts and Leases

a. Second Amendment to Aviation Hangar Lease
GTC Management Services, Inc.

o Staff Report Attached [See page 29]

Staff seeks a Finance and Administration Committee (“Committee”)
recommendation to the Commission for the approval of the
Second Amendment to Aviation Hangar Lease (“Amendment”)
between GTC Management Services, Inc. (“GTC”) and the
Burbank-Glendale-Pasadena Airport Authority (“Authority”).

The First Amendment to GTC’s Aviation Hangar Lease expired on
May 31, 2016, and GTC has been operating per a month-to-month
interim hold-over letter agreement since June 1, 2016, while Staff
and real estate industry professionals conduct a comprehensive
marketplace hangar analysis in order to make appropriate hangar
and office rental rate recommendations for the Authority’s future
consideration.

This Amendment supersedes the interim letter agreement and the
effective commencement date is June 1, 2016. The Amendment will
extend the Aviation Hangar Lease term to May 31, 2021, and will
generate $559,296 in first-year lease revenue,

6. Closed Session

a. CONFERENCE WITH REAL PROPERTY NEGOTIATORS
(California Government Code Section 54956.8)

Property. Hollywood Burbank Airport Leasehold

Authority Negotiator: Matt Hargrove, CBRE

Negotiating Party: HERC Equipment Rental/Colliers Internationat
Under Negotiation: Price and Terms of Payment

7. Iltems for Information

a. Committee Pending Items [See page 39]
8. Other Contracts and Leases
9. Adjournment

\AGENDA\FINANCE\2-6-2017



3.a.

Subject to approval

MINUTES OF THE SPECIAL MEETING OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FINANCE AND ADMINISTRATION COMMITTEE

TUESDAY, JANUARY 17, 2017

A special meeting of the Burbank-Glendale-Pasadena Airport Authority Finance and
Administration Committee was called to order this date in the Airport Skyroom, 2627 Hollywood
Way, Burbank, California, 91505, at 10:45 a.m., by Chairman Tornek.

AB 23 Disclosure: The Senior Deputy Executive Director announced that, as a result of the
convening of this meeting of the Finance and Administration Committee, each Committee
member is entitled to receive and shall be provided $200.

ROLL CALL
Present:

Absent:

Also Present

1. Approval of Agenda

2. Public Comment

3. Approval of Minutes
a. December 12, 2016

Motion

Motion Approved

MINUTES\FINANCE COMMITTEE\1-17-2017

Commissioners Adams, Gharpetian and Tornek
None

Staff: John Hatanaka, Senior Deputy Executive
Director; Kathy David, Deputy Executive Director,
Finance and Administration; Scott R. Smith,
Director of Financial Services; David Freedman,
Director, Business Development and Administrative
Services; Mike Duong, Senior Manager, Business
and Compliance

Macias Gini & O'Connell LLP;
James Godsey, Partner; David Kwon, Manager

There were no adjustments to the agenda.

There were no public speakers.

Draft minutes of the December 12, 2016, Finance
and Administration Committee were presented for
review and approval.

Commissioner Adams moved approval of the
minutes, seconded by Commissioner Gharpetian.

The motion was approved unanimously (3-0).
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4. Treasurer's Report

a. November 2016

5. Presentation of FY 2016
Financial Statements and
Analysis of Financial Results

Motion

Motion Approved
6. Proposed Resolution Approving

the 2017 Authority Investment
Policy

Motion

Motion Approved
7. Contracts and Leases
a. First Amendmentto Lease

Agreement for HERC
Rentals, Inc.

MINUTES\FINANCE COMMITTEE\1-17-17

The November 2016 Treasurer's Report was
included in the agenda packet.

The Committee accepted the Treasurer's Report
and recommended it be forwarded to the
Commission for its review.

James Godsey, Partner, Macias Gini & O'Connell
LLP (*"MGO"), the Authority's independent auditor,
provided the Committee with a summary of MGO'’s
unmodified opinion and audit of the Authority’s
financial statements for Fiscal Year 2016.

Mr. Godsey stated that there were no material
findings.

Commissioner Adams moved to recommend to the
Commission that it note and file the FY 2016
Financial Statements and Analysis of Financial
Results, seconded by Commissioner Gharpetian.

The motion was approved unanimously (3-0).

Staff recommended that the Committee recommend
to the Commission that it adopt the proposed
Resolution approving the 2017 Investment Policy,
which reaffirms the current 2016 Investment Policy
with no changes.

Commissioner Adams moved to adopt the proposed
2017 investment policy, seconded by Commissioner
Gharpetian.

The motion was approved unanimously (3-0).

Staff presented to the Committee for approval the
First Amendment to the January 17, 2006, Lease
Agreement (“Lease”) between HERC Rentals, Inc.
and the Burbank-Glendale-Pasadena Authority to
extend the current lease for a period of & years
effective February 6, 2017. The Lease is for
210,844 square feet of land area including an
87,065 square foot building located on the property
at 3111 North Kenwood Avenue. Under the
proposed amendment, the rent will increase from its
current level of $712,612.08 to $798,000 annually.

bl



8. Items for Information

a. Pending ltems

Future

(1) Award of Aviation Ramp
Ground Lease; United
Parcel Service, Inc.

(2) Hangar Lease Renewal;
GTC Management
Services, Inc.

(3) Market Conditions
Analysis — Hangar
Facilities

(4) New Branding Food &
Beverage Concession

(5) FY 2016 Year-End Budget
Performance Review

(6) Mid-Year FY 2017 Budget
Performance Review

(7) FY 2018 Proposed Budget
Development Schedule
9. Other Contracts and Leases

10. Adjournment

MINUTES\FINANCE COMMITTEE\1-17-17

After discussing this item with Staff, the Committee
requested that additional information be brought
back to the Committee for its consideration.

Staff informed the Committee of future pending
items that will come to the Committee for review.

There were no other contracts and leases
discussed.

There being no further business, the meeting was
adjourned at 11:21 a.m.



4.a.

February 6, 2017

Burbank-Glendale-Pasadena Airport Authority
2627 Hollywood Way
Burbank, CA 91505

Dear Commissioners:

The attached report, covering the month of December 2016, fulfills the legal
requirements of the California Code and our Investment Policy. Based on projected
income and expenses, as well as investment liquidity, there will be sufficient funds
available to meet the needs of the Airport Authority for the six month period
following the date of the attached report.

Sincerely,

[To be signed]

Ross Selvidge, Ph.D.
Treasurer

Attachments

2627 Hollywood Way -« Burbank, California 91505 - (818) B40-8840 -+ Fax: (B18) 848-1173
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2016 AND 2015

NOTE (1) -

NOTE (2) -

NOTE (3) -

NOTE (4) -

General Comments

The Schedule of Cash Receipts and Disbursements ("Schedule”) represents the cash basis activity for the month
and fiscal year-to-date compared to the allocation of the annual adopted budget.

The Schedule consists of two sections: Operating Activity and Facility Improvement/Noise Mitigation Transactions.
Receipts are shown as positive amounts and disbursements as negative amounts. Favorable budget variances
are shown as positive amounts and unfavorable variances as negative amounts. Because this Schedule is on a
cash basis, cash timing differences may contribute to budget variances.

The Operating Activity receipts include charges for services (parking, landing fees and concessions), tenant
rents, fuel flowage fees, other revenues and investment receipts. The Operating Activity disbursements include
costs of services, materials, contracts, personnel and debt service.

Facility Improvement / Noise Mitigation Transactions represent the activity for the Authority's capital program,
which consists of (a) the Sound Insulation Program, (b) Other Facility Improvement Program Projects, and
(c) the Regional Intermoda! Transportation Center ("RITC"). The RITC project was completed in FY 2015.

The FY 2017 Capital Program expenditures are primarily funded by the following sources:
- FAA-approved Passenger Facility Charge ("PFC") program receipts/reserves;

- Grants;

~ Fagcility Development Funds (Authority Reserves).

The notes below provide additional information regarding the performance results detailed in the "Schedule of
Cash Receipts and Disbursements.”

A Supplemental Schedule of Cash Receipts and Disbursements reflecting the activities related to the Series 2012
Bond debt service and repayment to the Authority of the loans provided to the Rent-A-Car Companies ("RACs")
for the Regional Intermodal Transportation Center / Consolidated Rental Car Facility is also presented.

Cash Receipts from Operations

Cash receipts from operations are ahead of budget fiscal year-to-date ("FYTD") December due to better than
expected performance primarily in parking, concessions and filming revenues. On the accrual basis, all categories
of operating revenues are favorably ahead of budget in FYTD December by $1,239,893. See notes 2 through 7 for
additional information regarding operating receipts.

Landing/Fuel Fees
Landing fees are based on landed weight of the aircraft. Fuel fees are charged at a rate of $0.05 a gallon to
non-signatory air carriers for fuel loaded at BUR. Landing fees and fuel fees performed ahead of the budget

forecast FYTD December. Accrual basis revenues for this line item are ahead of budget in FYTD December
by $242,687.

Parking Fees

Parking fee revenues performed ahead of the budget forecast. Accrual basis parking fees are $44,748
ahead of budget FYTD December.

Rental Receipts - Terminal Building

Terminal Building rental receipts exceed the budget FYTD December partially due to the timing of receipts
and additional concession revenues received above the minimum annual guarantee. Accrual basis terminal
building rents are $351,876 ahead of budget FYTD December.

(Cnntin’ued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2016 AND 2015

NOTE (5) -

NOTE (6) -

NOTE (7) -

NOTE (8) -

NOTE{9) -

NOTE (10) -

NOTE (11) —

NOTE {12} -

NOTE (13) —

NOTE (14) —

Rental Recelpts - Other Buildings

Other Buildings rental receipts exceed the budget FYTD December partially due to the timing of receipts. Accrual
basis other building receipts are $162,236 ahead of budget FYTD December. In addition, the Authority received
an advance from Million Air of $254,181 for tenant improvements required under its 10-year lease extension.

Other Receipts

This category consists primarily of off-airport access fees and film location revenues. Effective October 2016,
the Authority implemented a program to establish a $3 drop off fee for TNC activity. This category favorably
exceeds the budget FYTD December primarily due the receipt of these newly established fees (FYTD December
receipts $156,980). Accrual basis other receipts are $287,104 ahead of budget FYTD December.

Investment Recelpts - Treasurer

This line item represents cash received from the investment of funds. These receipts fiuctuate in response to
interest rate and portfolio balance changes and the timing of coupon payments and individual investment
maturities and sales. Accrual basis investment income, including the interest earned on loans to Rent-A-Car
Companies, exceeds the budget FYTD December by $151,242,

Cash Dishursements from Operations

Overall operating disbursements are favorably under budget FYTD December. On an accrual basis operating
disbursements are favorably within budget parameters. See additional information on operating disbursements
in notes 9 through 15.

Administrative Supplies & Costs

This line item includes office supplies, printing, postage and delivery, office equipment service and lease,
recruiting, membership, uniform, Commission meeting, conference and training costs.

Operating Supplies & Maintenance
This line item includes utilities, fuel, general repairs and maintenance, landscaping, supplies and telephone costs.

Contractual Operating Costs

This line item includes various contractual operating costs such as ARFF services, janitorial services, systems
and vehicle repair, parking operations and the T8I Airport Management contract costs. This line item is under
budget FYTD December primarily due to the timing of payments and certain positions open during a portion of
the year for TB! Airport Management contract costs.

Contractual Professional Services

This {ine item includes various professional services such as legal, auditing, noise, financial and insurance.

Wages and Benefi

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the new Memorandum of Understanding effective February 2014. Wages and benefits
include overtime for film location services which are recovered through the related revenue.

Other Operatin

This line item includes public relations/advertising, air service retention, licepse and permits and bad debt
expense.

{Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SiX MONTHS ENDED DECEMBER 31, 2016 AND 2015

NOTE (15) —

NOTE (16) -

NOTE (17) -

NOTE (18) -

NOTE (19) -

NOTE (20) -

NOTE (21) -

Parking Tax

The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. January 2017 remittance
in the amount of $539,038 reflects the parking activity for the months of October, November and December 2016.

Sound Insulation Program

The Sound Insulation program is funded primarily through FAA Airport Improvement Program {"AlIP") grants and
and Passenger Facility Charge ("PFC") revenues. [n November 2016, the FAA issued a Record of Approval on the
Part 150 Study. Staff will be meeting with the FAA regarding the resumption of the Sound Insulation Program

and future Noise Grant funding.

Other Facility Improvement Program Projects

Several projects account for most of the Other Facility Improvement Program Projects expenditures: Taxiway B
Reconstruction FY 2016 expenditures, Replacement Terminal Project, Runway 8/26 Rehabilitation and EMAS,
and Emergency Back-Up Generator Project. The budget variance of $1,698,924 is due to the timing of projects
and payment for FY 2016 accrued costs.

FAA Grants — Other Facility Improvement Program Projects

FAA Grants — Other Facility Improvement Program Projects are budgeted to fund several projects:
Runway 8/26 EMAS Project, Runway 8/26 Rehabilitation Project and the Acquisition of Hollyona Property.

Other Grants

Other grants represent federal grants, other than FAA AIP grants, and local grants that fund or partially
fund the Ground Access Study.

Passenger Facility Charge Receipts/Reserves

A number of capital projects are budgeted to be funded or partially funded by Passenger F acility Charges.

Facility Development Fund (Authority Reserves)

The FY 2017 adopted budget programmed the use of Authority Reserves as a funding source for the airport
share of capital projects.
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Burbank-Glendale-Pasadena Airport Authority
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CPrior Year
$1,500,000 -
$1,000,000 -
$500,000 - '
]
Month Fiscal Y-T-D
Interest Receipts - - Month $265,770 $54,488
k Interest Receipts - - Fiscal Y-T-D $1,696,752 ~-  $843,911
|
Month End Portfolio Balance $212,829,458 $151,378,009
Yield to Maturity 1.15% 1.04%
x * *
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Supplement to the December 2016 Treasurer's Report

FY 2017 December FYTD Cash Disbursements

Facility Improvement / Noise Mitigation Transactions
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.BURBANK—GLENBAL%—B SADENA ATRPORT AUTHORITY.
s FY.2017 Cash Disbursements - Facility Improvement / Noise Mitigation Transactions.

Annual |FYTD Dec 2016 FYTD Dac 2016] FYTD Dec 2016
Budgeted Budgeted Casgh Basls |Budget Varlance|
PROJECT DESCRIPTION Cost Cost FY 2017 Cost } Fav./{Unfav.) | Project Status FYTD Dacembar 2016
BUILDING IMPROVEMENTS i s, i T ; ! 'MI
Building #36 Server Room Upgrades $ 1,000,000 |§ 75,000 f $ 30,480 | $ 44,520 | Project out to bid
Hangar #34 Roof 500,000 - I - - | Project under planning review
Maint. Dept. Elecirical Service Upgrades 300,000 45,000 15,596 29,404 | Project under pianning raview
Terminal High Voltage Electrical Upgrades 250,000 10,000 883 9,102 | Project under planning raview
HVAC Replacement: Bldg. #9 160,000 - - - | Project under planning raview
Terminal Security iImprovements 100,000 - - = | Project under planning review
Fumace Replacement. Building #10 90,000 - - - | Project under planning review
Elevator Replacement: Building #10 150,000 - - = | Project under planning review
LED Conversion 125,000 45,000 16,525 28,475 | Project undarway
Elevatar Rehab:, Short Term Pkg. Structure 65,000 - - - | Project under planning review
Minor Bullding improvements 250,000 75,000 38,277 36,723 | Certaln projects underway
Termina! Carpet - - 13,388 {13,398)] Accrued FY 2016 project
TOTAL BUILDING IMPROVEMENTS $ 2,990,000]§ 250,000 | $ 118174 | § 134,826
OTHER IMPROVEMENTS b ; : AT
Emergency Back-up Generator Replacement $ 4000005 400000 B § 1515314 | §  {1.115.314)/ Initiated FY 2016 - complation FY 2017
Reclaimed Water Connection and Hydrant 105,000 13.000 9,239 3,761 | Project award anticipated Feb. 2017
Wildlife Mitigation 60,000 10,000 - 10,000 | Project under planning review
Storm Drain Fitter Installation 50,000 10,000 1,050 8.850 | Project out to bid February 2017
Alrport Branding: Infrastructure / Sign 250,000 - - - | Expenses anticipated 2nd ha¥f of FY 2017
Tenminal Baggage Phase 2 Bidding - 5,124 (5,124}] TSA reimbursabie
TOTAL OTHER IMPROVEMENTS $ 865000}S 433,000 l 1|530|727 $  {1,097.727)
IT:|. COMMUNICATIONS /. SECURITY na
Access Control / IET Replacement $ 1,200,000)$ 75,000 3 § 71.818] 8§ 3,082 ] Projact under planning review
DVSS SAN Replacement / Other Upgrades 1,075,000 522,000 76.163 445,837 | Award of Contract Oclober 2016
Network Switches 75,000 10,700 = 10,700 | Project under planning review
Fiber Optic Instaltation: Phase 7 340,000 - - - | Project under planning review
Upgrade Phaone / Voicemail System 150,000 - - - | Project under planning review
Firewall/Anitvirus Software - - 31,641 {31,841)] Accrued FY 2016 project
Primary Server SAN - - 13,267 13,267)| Accrued FY 2015 project
TOTAL JTICOMMUNICAHDMSISECURJTY $ 2,840,000) 5% 607,700 § § 193,018 | § 414,682
$§ 250,000)% 90,000 B § 40625 % 40,375 | Accrued FY 2016 project
Replacement Wash Pad 25,000 2,500 037 1.563 | Project under planning review
Express Lanes Parking (4) 100,000 100,000 41,164 58,836 | Project initiated Fall 2016
TOTAL EQUIPMENT $ 375000} % 492,500 § § 91.726 | § 100,774
RUNWAY f TAXIWAY / _ROADWAY PROJECTS ] i ]
Runway 8-26, 15-33 Rehabilitation Design 5 100,000)8§ 95,000 § § 31484 | § 63,516 | Design complation
Runway 8-26 and EMAS Rehabilitation 47,000,000 4.850,000 2,571,247 2,378,753 | Consiruction initiated October 2016
RPZ Land Acquisition: Hallyona Property 1,600,000 3,000 854 2,046 | Project under planning review
Obstruction Removal {mulll-phase) 250,000 45,000 5,000 40,000 | Project under planning review
Paving Replacement: Empire west of Clybourn 150,000 27,000 1,391 25,609 | Project underway
Blast Fence: Clyboum Avenue 100,000 100,000 143,494 (43,494)] Project cost complatad October 2016
Parking Improvements _ 300,000 76,000 2,004 73,896 | Project under planning review
Paving Rehabilitation: Wash Rack 85,000 4,000 2,011 1,989 | Project underway
Taxiway B Rehabilitation = - 404,704 (404,704}{ Accrued FY 2016 costs; project complete
- - 70,387 (70,387)| Project completion in Spring 2017
- - 3,040 {3,040}] Acc'd FY 2016 costs; continuation of project
hi - - 530 {530}] Project commancement late FY 2017
Runway Shoulder Rehabilitation _ - - 17 {17}] Accrued FY 2016 project
TOTAL RUNWAY / TA)GWAYIRDADWAY $19,795000 | $ 5,300,000 § § 3&5,274 $ 2,083,726
Residentlal Acoustical Treatment Pragram $ 500,000 10.000 § § 2922 1% 7.078 | Program pending
$ 500,0001}% 10,000 B § 2922 | § 7,078
Rej Iaoemenl Terminal Devalnpmenl $ 4,500,000 |% 1,925,000 s 1,894,581 30,419 | Ongoing including FY 2016 accrued costs
Transportation Planning 100,000 34,000 § 14,228 19,772 | Ongolng
86 Trust Property Disposal - - 26,901 {26.901)| Accrued FY 2016 sale transaction
RITC Public Art - 3,500 3,500)| Continuing DR require.; CFC reimbursable
TOTAL DEVELOFMENT $ 4,600,000 [5 1. 1,039,210 | § N,
118848 | § 62,852 | Ongoing
8,933,700 | § 7,227,696, 1,708,002
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LENDALE—PASADENA AIRPD F :T AUTHORH‘Y
cility: @Pgovemensl: 1:Nolss Mifigation Transactions -

Apnnual  |FYTD Dec 2046 FYTD Dec 2046| FYTD Dec 2016
Budgeted Budgeted Cash Basis |Budget Variance
PROJECT DESCRIPTION cost Cost FY 2017 Cost | Fav./{Unfav.) Prn]act smtus FYTD Dacembar 2016
BUILDING IMPROVEMENTS SO S et e L A LR R R TaltnT Coag TuT T PORTIATER
Building #36 Server Room Upgrades $ 1 000 000 $ 75 000 I $ 30,480 | $ 44,520 Project out ™ bId
Hangar #34 Roof 500,000 - - = | Project under planning raview
Maint. Dept. Electiical Service Upgrades 300,000 45,000 § 15,596 29,404 | Project under planning review
Terminal High Voltage Electrical Upgrades 250,000 10,000 § 898 8,102 | Project under pianning review
HVAC Replacement: Bldg. #9 160,000 - - - | Project under planning review
Terminal Securily Improvemants 100,000 - - - | Project under planning review
Fumace Replacement. Building #10 90,000 - - - | Project under planning review
Elevator Replacement: Building #10 150,000 - - - | Project under planning review
LED Conversion 125,000 45,000 | 16,525 28,475 | Project underway
Elevator Rehab:. Short Term Pkg. Structure 65,000 e & - | Projact under planning review
250,000 75,000 J 38,277 36,723 | Centain projects underway
- - I 13,398 (13,398}| Accrued FY 2016 project
$ 2,990,000 $ 250,000 § $ 115174 | § 134,826 A
Emergency Back-up Ganerator Rep!acement $ 400000 % 400000 f 5 15153148 (11 15,314)| Initiated FY 2016 - completicn FY 2017
Reclaimed Water Connection and Hydrant 105,000 13,000 9,239 3,761 | Project award anticipated Fab. 2017
Wildlife Mitigation 60,000 10,000 - 10,000 | Project undar planning review
Storm Drain Filter Installation 50,000 10,000 1,050 8,950 | Project out io bid February 2017
Alrport andlng Infrastructure / Sign 250,000 - E "] Expenses anticipated 2nd half of FY 2017
Terminal Baggage Phase 2 Bidding - 5124 (5.124§| TSA raimbursable
TOTAL OTHER IMPROVEMENTS $ B65000|$ 433.000 S 1.53(’."727 1,097,727
IT:/.COMMUNICATIONS | SECURITY ; =i el L 2 Lo s
Access Control / IET Replacement $ 1,200000]S 75,000 I s 71,918 | $ 3,082 | Project under planning review
DVSS SAN Replacement/ Other Upgrades 1,075,000 522,000 | 76,163 445,837 | Award of Contract Oclober 2018
Network Switches 75,000 10,700 I - 10,700 | Project under planning review
Fiber Optic Installation: Phase 7 340,000 - = | Project under planning reviaw
Upgrade Phone / Voicemall System 150,000 -1 - - | Project under planning review
Firewall/Anitvirus Software - I 31,641 (31,841)| Accrued FY 2046 project
Primary Server SAN - 13,297 (13.207)] Accrued FY 2016 project
TOTAL IT/ COMMUMCATI‘DNS / SECURITY $ 2,840,000 607 7 $ 183,018 | § 414,682
EQUIPMENT /"2 117 i 2 M DA it i, a3l =
Maintenance Equi mem $ 250,000 90 000 $ 48,625 | § 40,375 | Accrued FY 2018 project
Replacement Wash Pad 25.000 2,500 I 937 1,563 | Project under planning raview
Express Lanes Parking {4) 100,000 100,000 41,164 58,836 | Project Initiated Fall 2016
TOTAL EQUIPMENT $ 375,000 | 192,500 I $ 91,725 $ 100,774 —_
RUNWAY.TTAXIWAY / "ROADWAY PROJECTE . A e g e ket R L Tl L
Runway 8-26, 15-33 Rehabilitation Design $ 100,000|% 95.000 I $ 3148418 63,516 | Deslgn complation
Runway 8-26 and EMAS Rehabilitation 17,000,000 4,950,000 2,571,247 2,378,753 | Construction initiated October 2015
RPZ Land Acquisition: Hollyona Property 1,800,000 3.000 854 2,046 | Projact under planning review
Obstruction Removal {multi-phase) 250,000 45,000 5,000 40,000 | Project under planning review
Paving Replacement: Empire west of Clybourn 150,000 27,000 1,39 25,609 | Projact underway
Blast Fence: Clyboum Avenue 100,000 100,000 143,494 (43,494)| Projact cost complsted October 2016
Parking Improvements 300,000 76,000 2,004 73,896 | Project under planning review
Paving Rehabilitation: Wash Rack 95,000 4,000 2,011 1,889 | Project underway
Taxiway B Rehabilitation - - 404,704 {404,704)| Accrued FY 2016 costs; project complete
Runway Airfield Lightin - - 70,397 (70,397)| Project complation in Spring 2017
PAPIs _ _ - - 3,040 (3.040)| Acc'd FY 2016 costs; confinuation of project
Runway 15-33 Rehabllitation - - 530 {530)] Project commencement late FY 2017
Runway Shoulder Rehabilitation - - A7 {17)] Accrued FY 2016 project
TOTAL RUNWAY / TAXAWAY / ROADWAY $ 19,785,000 | $ 5 300 non ] s 3,236,274 | § 2, osa 728 |
DISEMITIGATION 777 7, R o v Ry LEE o e ol Pk R R R |
Residantial Acoustical Traatment Program $ 500,000| 5% 1IJ L'IDU !. 2,922 | ¢ 7 078 Program pendii ng
TOTAL NOISE MITIGATION $ &00,000($ 10,000 § § 2,922 [ 7,078
DEVELOBNENT SRR Jeons iy o e A 5 T8 WO B L B R S e R T T IT TRy iy e ..'"'.".‘..'?'".“':: ROy e Lk
Replacement Terminal Deve!clprrlerll $ 45000003 19250000 $ 1 894 581 30,419 | Ongoing including FY 2016 accrued costs
Transportation Plannlng 100,000 34,000 14,228 18,772 | Ongoing
B6 Trust Property Disposal - - 26,801 {28,901)| Accrued FY 2016 sale transaction
RITC Public Art . - - 3,500 (3,500)| Continuing OR require.; CFC reimbursable
TAL DEVELOPMENT ¥ $ 4,600,000 1,989, 5 1,039,210 | § $,750
0 & M CAPITAL $ 398,200] 9% 181,500 § $ 118,648 | $ 62,852 | Ongain
I ey "__"\-""\ N B "_-.:'.--—_1: =I-I-"' CF b S T R N N T e e 3 :-"—j
' Asomabols besazools zamesels’ azobgwa) o oo 4




5.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FINANCE AND ADMINISTRATION COMMITTEE
FEBUARY 6, 2017

SECOND AMENDMENT TO AVIATION HANGAR LEASE
GTC MANAGEMENT SERVICES, INC.

SUMMARY

Staff seeks a Finance and Administration Committee ("Committee™) recommendation to the
Commission for the approval of the Second Amendment to Aviation Hangar Lease
(*Amendment”) between GTC Management Services, Inc. (“GTC") and the Burbank-
Glendale-Pasadena Airport Authority (“Authority”).

The First Amendment to GTC's Aviation Hangar Lease expired on May 31, 2016, and GTC
has been operating per a month-to-month interim hold-over letter agreement since June 1,
2016, while Staff and real estate industry professionals conduct a comprehensive
marketplace hangar analysis in order to make appropriate hangar and office rental rate
recommendations for the Authority's future consideration.

This Amendment supersedes the interim letter agreement and the effective commencement
date is June 1, 2016. The Amendment will extend the Aviation Hangar Lease term to May
31, 2021, and will generate $559,296 in first year lease revenue.

BACKGROUND

GTC is a tenant in good standing and initially entered into an Aviation Hangar Lease with
the Authority effective June 1, 2003, which included Hangars 37, 38, and 39 for a total of
72,000 square feet of hangar and office space. Due to various financial considerations,
including a change in their fleet planning and deployment of aircraft, GTC reduced their
leasehold space to only Hangar 37, effective June 1, 2011.

DETAILS

The proposed Amendment would provide GTC with an allowance of up to $100,000 as
rental abatement to be used only for Authority approved tenant improvements within the first
gighteen months from the date the Amendment is approved and executed by the
Commission.

For this transaction, as requested by Time Wamer Real Estate and concurred by the
Commission, CBRE represented both parties with negotiating the terms of the Amendment
and will be compensated approximately $118,775 for their role in the transaction upon full
execution of the Amendment.

A copy of the proposed Amendment is atiached.

Key components of the proposed Second Amendment are:

I

STAFF REPORTS\FINANCE\2-6-17 SECOND AMENDMENT TO
AVIATION HANGAR LEASE GTC MANAGEMENT SERVICES, INC.
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Premises: Hangar 37, comprised of 20,800 square feet of hangar space and 4,800
square feet of office space

Use: Storage of general aviation aircraft

Term; S-year extension, commencing June 1, 2016 through May 31, 2021
Options: One five-year extension option

Rent: $46,608 per month; $559,296 per year

Adjustments: Annually at a fixed three percent (3%) per year

Rental Credit: $100,000 for Authority approved tenant improvements to be made within
an 18-month period

Other: Tenant pays expenses related to occupancy including maintenance, utilities,
share of property insurance and taxes

Broker

Commission. Approximately $118,775

REVENUE IMPACT

There is a reduction in annual rental income due to a modest decrease in hangar and office
space square footage rates. While Staff and real estate professionals complete the hangar
marketplace analysis which will provide the Authority with hangar and office space rental
rate recommendations for consideration, the proposed amendment for GTC reduces the
rates to align with the rental rate of the other media hangar tenant in the Clybourn complex.
In the first year of the Amendment, there will be a decrease in rental income of
approximately $22,927 from the prior year to $559,296. This reduction in revenue is
accounted for in the Fiscal Year 2016/2017 budget.

RECOMMENDATION

Staff seeks the Committee’s recommendation to the Commission that it approve the Second
Amendment of Aviation Hangar Lease for GTC Management Services, Inc. and authorize
the President of the Authority to execute the same.

STAFF REPORTS\FINANCE\2-6-17 SECOND AMENDMENT TO
AVIATION HANGAR LEASE GTC MANAGEMENT SERVICES, INC.



SECOND AMENDMENT OF AVIATION HANGAR LEASE

THIS SECOND AMENDMENT OF AVIATION HANGAR LEASE (this "Second
Amendment") is dated February 21, 2017, and is entered into by and between the BURBANK-
GLENDALE-PASADENA AIRPORT AUTHORITY, a public entity formed under a joint
exercise of powers agreement among the Cities of Burbank, Glendale and Pasadena, California
pursuant to the California Joint Exercise of Powers Act ("Landlord"), and GTC
MANAGEMENT SERVICES, INC., a Delaware corporation ("Tenant").

RECITALS

A. Landlord and Tenant entered into an Aviation Hangar Lease dated as of June 1,
2003 and an Amendment of Aviation Hangar Lease dated June 20, 2011 (collectively, the
"Lease™) affecting premises (the "Premises") more particularly described in the Lease.
Capitalized terms used but not defined herein shall have the meaning set forth in the Lease, as
amended by this Amendment.

B. Landlord and Tenant entered into a letter agreement dated May 17, 2016 which
permitted Tenant to hold-over in the Premises after the expiration of the term of the Lease on
certain terms and conditions (the "Interim Letter Agreement").

C.  Tenant and Landlord desire to further amend the Lease, and intend that this
Second Amendment supersede the Interim Letter ("Agreement").

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Tenant and
Landlord hereby agree as follows:

L. Effect on Interim Letter Agreement. This Second Amendment supersedes the
Interim Letter Agreement.

2. Term: Extension Option. The "Expiration Date" of the Lease is hereby extended
to May 31, 2021, but if the Lease is not terminated earlier pursuant to its terms (and provided
Tenant is not in default under the Lease after having received written notice thereof and the
expiration of applicable cure periods), the Expiration Date (and the term of the Lease) may, with
the written consent of the Landlord's Executive Director, be extended by Tenant (the "Extension
Option") for five (5) calendar years (the "Extension Term") by giving written notice of such
extension to Landlord on or before December 1, 2020, and the Annual Base Rent for such
Extension Term shall be calculated as set forth in Section 5 below.

3. Rent; Limited Rent Credit for TI Costs. Notwithstanding any contrary provisions
in Article 3 of the Lease, commencing on June 1, 2016, Annua! Base Rent shall be:
(i) $389,376.00 (payable in equal monthly installments of $32,448.00) for the hangar space in
Hangar 37; and (ii) $169,920.00 (payable in equal monthly installments of $14,160.00) for the

-
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office space in Hangar 37; provided, however, that the aforesaid Annual Base Rent shall be
increased on each anniversary of June 1, 2016 by three percent (3%) on a cumulative basis.

Upon delivery to Landlord of copies of applicable permits (including any
requisite certificates of occupancy) and invoices and other reasonable evidence of the costs
incurred for the new improvements made by Tenant (including so-called "hard" and "soft"
costs) (the "2016/2017 Improvements"), Tenant shall be entitled to a credit against Annual Base
Rent of up to One Hundred Thousand and No/100 Dollars ($100,000.00) of such costs
(including both hard and soft costs) that are incurred by Tenant after the date hereof and prior to
August 31, 2018 (as such date is extended as a result of force-majeure events or Landlord-
caused delays impacting Tenant's construction provided Landlord is informed in writing of any
such claimed delay within ten (10) days after it commences).

4, Tenant Improvements. All improvements to be made by Tenant shall be subject
to Article 6 of the Lease. Landlord hereby agrees that (a) such improvements may include the
items described on Exhibit "A"; (b) in connection with the construction of the 2016/2017
Improvements, neither Tenant nor Tenant's contractor(s) shall be required to furnish or record
statutory payment and performance bonds or any other bonds; and (c) upon the expiration or
sooner termination of the Lease, Tenant shall not be required to cause the removal of all or any
of the 2016/2017 Improvements.

5. Extension Term Rent. The Annual Base Rent for the Extension Term (as defined
in Section 1 above) shall be the "Fair Market Rental Rate" for the Leased Premises, which shall
be determined as follows:

Within thirty (30) days after receipt of Tenant's timely written notice of
extension of the term, Landlord will deliver a written notice to Tenant of Landlord's
determination of the prevailing fair market rentaf rate for the Leased Premises, based on the
criteria set forth below (the "Fair Market Rental Rate").

The Fair Market Rental Rate for the Extension Term shall be determined as
follows:

(i) If Tenant objects to Landlord's determination of the Fair Market Rental
Rate for the Premises, then Tenant shall, within ten (10) business days after receipt of Landlord's
notice, notify Landlord in writing that Tenant disagrees with Landlord's determination. Landlord
and Tenant shall then promptly meet and endeavor in good faith to agree upon the Fair Market
Rental Rate. If Landlord and Tenant fail to reach agreement within twenty (20) days after
Tenant's notice, then, within twenty (20) days thereafter, each party shall, at its own cost and
by giving written notice to the other party, appoint a licensed commercial real estate appraiser
with at least seven (7) years full-time experience as a real estate appraiser active in the leasing
of commercial space or appraising properties in the City of Burbank or adjacent areas to
determine the Fair Market Rental Rate for the Extension Term. The Fair Market Renta!l Rate
shall be based on prevailing rates for leases of improved land in the vicinity of the Leased
Premises, with comparable uses but shall not take into account or afford Tenant with any
savings to Landlord by virtue of Landlord's not having to pay additional Tenant improvement

-—
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or inducement costs (such as free rent periods or allowance), or pay additional appraisers
commissions. Until the Fair Market Rental Rate determination is completed, Tenant shall
continve to pay to Landlord the amount of rent due immediately preceding the
commencement of the Extension Term. If a party does not appoint an appraiser within the
aforementioned period, the single appraiser appointed shall determine the Fair Market Rental
Rate for the Extension Term. If there are two (2) appraisers appointed by the parties as stated
above, the appraisers shall meet within twenty (20) days after the second agent has been
appointed and attempt to determine the Fair Market Rental Rate for the Extension Term. If
they are unable to agree on such Fair Market Rental Rate within twenty (20) days after the
second appraiser has been appointed, they shall, within ten (10) days: (i) notify all of the
parties in writing as to their respective Fair Market Rental Rate determinations, and (ii) select
a third appraiser who shall be a licensed commercial appraiser meeting the qualifications
stated above. If Landlord's appraiser and Tenant's appraiser are unable to agree on the third
appraiser within such ten (10) day period, then either Landlord or Tenant may request the
President of the BOMA Chapter including the area of the Project to select a third appraiser
meeting the qualifications stated in this subsection. Each of the parties shall bear one-half
(In) of the cost of appointing the third appraiser and the third appraiser's fee.

(i)  Within ten (10) business days after the selection of the third appraiser, the
third appraiser shall notify both parties in writing as to which of the two determinations is closest
to the Fair Market Rental Rate for the Extension Term, and the Fair Market Rental Rate
determination so selected by the third appraiser shall be deemed the actval Fair Market Rental
Rate and shall be binding on both parties.

(iii) Each appraiser shall consider such information as Landlord and Tenant
timely presents regarding the determination of Fair Market Rental Rate and each appraiser shall
be given access to the information used by each other appraiser. The Fair Market Rental Rate
may include periodic increases in rent over the duration of the Extension Term, if such increases
are appropriate part of the Fair Market Rental Rate for the five-year period of the Extension
Term under the criteria described in clause (i) above.

(iv)  After the Fair Market Rental Rate determination is completed and the
rental rates for the Extension Term is established, Tenant or Landlord, as appropriate, shall make
payment to the other for any underpayment or overpayment of rent owing for prior months
within ten (10) days after written demand from the party seeking payment,

6. Airplane Parking. Subject to availability and prior scheduling with Landlord,
Tenant may use other hangars at the Airport for "airplane parking” at the then-current rate.

7. Continuing Effect. Except as specifically modified hereby, the Lease shall remain
unaffected and unchanged. The Lease is hereby ratified and affirmed by Landlord and Tenant
and remains in full force and effect as modified hereby.

8. Counterparts. This Amendment may be executed in any number of counterparts,
each of which, when executed and delivered, shall be deemed to be an original, and all of which,
taken together, shall be deemed to be one and the same instrument,

.
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9. Time of Essence. Time is of the essence of each and every provision hereof.

10.  Governing Law. This Amendment shall be governed by the laws of the state of
California notwithstanding any applicable conflicts of laws rules or law.

11. Condition Precedent; Reaffirmation of Lease Guaranty, The effectiveness of this

Amendment is hereby conditioned, for the benefit of the Landlord, upon the execution by
Warner Communications Inc. and delivery to Landlord of the Reaffirmation of Lease Guaranty
attached to this Amendment.

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as
of the date first written above.

LANDLORD: BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY, a public entity

By:
Print Name;
Title;
TENANT: GTC MANAGEMENT SERVICES, INC.,

a Delaware corporation

By: __ oc* M-

Print Name: 4 -
Title: e e




EXHIBIT "A"

GENERAL DESCRIPTION OF PERMITTED IMPROVEMENTS

Hangar and office lighting upgrades to LED

Replace office carpet and linoleum

Security system and card access upgrades for the hangar and office
Replacement of Premises' HVAC systems

Replace limo door and motor/axel assembly

Repair/replace employee parking lot gate

Paint inside hangar and office space
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REAFFIRMATION OF LEASE GUARANTY

Warner Communications, LLC, a Delaware limited liabitity company (formerly Warmer
Communications, Inc., a Delaware corporation) ("Guarantor"), hereby consents to the foregoing
"Second Amendment of Aviation Hangar Lease" dated February 6, 2017 between the Burbank-
Glendale-Pasadena Airport Authority, as lessor, and GTC Management Services, Inc., as lessee
("Lease"), and hereby agrees that the Guaranty of Lease dated June 1, 2003 executed by
Guarantor shall not be reduced or impaired thereby, but shall apply to the Lease, as so amended,
and Guarantor hereby reaffirms all of its obligations under, and the continuing effectiveness of,
such Guaranty of Lease.

OMMUNICATIONS, LLC,
a Delawhire limited liability company

By: _
Print Nuche; Thonfas Santiago
Title; SV



7.a.

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FINANCE AND ADMINISTRATION COMMITTEE
FEBRUARY 6, 2017
COMMITTEE PENDING ITEMS

Current

1. Hangar Lease Renewal; GTC Management
Services, Inc.

Future

1. Award of Aviation Ramp Ground Lease;
United Parcel Service, Inc.

2. Market Conditions Analysis — Hangar Facilities

3. New Branding Food & Beverage Concession

4. FY 2016 Year-End Financial Budget Performance Review
5. FY 2017 Mid-Year Budget Performance Review

6. FY 2018 Proposed Budget Development Schedule

7. First Amendment to Lease Agreement for HERC Rentals, Inc.

/STAFF REPORTS/FINANCE COMMITTEE/2-6-2017 PENDING ITEMS
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