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 As a result of the convening of this meeting of the Finance and Administration Committee, 

each Committee member in attendance is entitled to receive and shall be provided $200.  

 

The public comment period is the opportunity for members of the public to address the 

Committee on agenda items and on airport-related non-agenda matters that are within the 

Committee’s subject matter jurisdiction.  At the discretion of the presiding officer, public 

comment on an agenda item may be presented when that item is reached.   

 

When in-person attendance or participation at meetings of the Committee is allowed, 

members of the public are requested to observe the following rules of decorum: 

 

• Turn off cellular telephones and pagers. 

• Refrain from disorderly or boisterous conduct, including loud, threatening, profane, 

     or abusive language, clapping, whistling, stamping, or other acts that disrupt or 

     otherwise render unfeasible the orderly conduct of the meeting. 

• If you desire to address the Committee during the public comment period, fill out a  

     speaker request card and present it to the Board Secretary. 

• Confine remarks to agenda items or to airport-related non-agenda matters that are  

      within the Committee’s subject matter jurisdiction. 

• Limit comments to three minutes or to such other period of time as may be specified 

     by the presiding officer. 
 

 

The following activities are prohibited: 

 

• Allocation of speaker time to another person. 

• Video presentations requiring use of Authority equipment. 

 
 

 

Any disclosable public records related to an open session item on a regular meeting agenda 

and distributed by the Authority to the Committee less than 72 hours prior to that meeting are 

available for public inspection at Hollywood Burbank Airport (2627 N. Hollywood Way, 

Burbank) in the administrative office during normal business hours. 

 
 

 

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. 
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A G E N D A 
 

Monday, May 1, 2023 
 

 
1. Roll Call 
 
2. Staff Announcement:  AB 23 
 
3. Approval of Agenda  
 
4. Public Comment 
       
5. Approval of Minutes 

 
a. April 17, 2023 [See page 1] 

 
6. Treasurer’s Report 

 
a.  February 2023 [See page 3] 
   

7. Items for Approval 
 
a.  Fifteenth Amendment to the Lease and Concession Agreement [See page 28] 
     MCS Burbank, LLC 
 
     A staff report is attached.  Staff seeks a Finance and Administration  
     Committee recommendation to the Commission for approval of  
     the proposed Fifteenth Amendment (“Amendment”)  
     to the Lease and Concession Agreement with the Authority’s  
     exclusive food and beverage concessionaire, MCS Burbank, LLC. 
     The proposed Amendment will provide an additional 185 square  
     feet of space at Guy’s High Ball Lounge for customer seating. 
 
b.  Transportation Security Administration Terminal Space Lease [See page 33] 
 
     A staff report is attached.  Staff seeks a Finance and Administration  
     Committee recommendation to the Commission for approval of   
     the proposed Terminal Space Lease with the General Services  
     Administration on behalf of the Transportation Security Administration  
     for 3,500 square feet of exclusive use space for a period of three  
     years to support TSA’s operation in the current terminal. 
 
c.  Adoption of Debt Management Policy [See page 35] 
 
     A staff report is attached.  Staff seeks a Finance and Administration  
     Committee recommendation to the Commission to adopt the proposed  
     Debt Management Policy (“Policy”) for the Burbank-Glendale-Pasadena  
     Airport Authority.  The Policy is recommended to be in place prior to the 
     Commission authorizing the issuance and sale of commercial  
     paper notes as interim financing for the Replacement Passenger  
     Terminal Project. 
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d.  Replacement Passenger Terminal Project Selection of [See page 44] 
     Commercial Paper Program Letter of Credit Banks, Dealer and 
     Issuing and Paying Agent 
 
     A staff report is attached.  As previously presented to the Finance 
     and Administration Committee (“Committee”) over the past few months,  
     Staff and the financing team have been developing the Authority’s 
     commercial paper (“CP”) program to provide interim financing to  
     support the development of the Replacement Passenger Terminal  
     (“RPT”) project.  As part of that effort, qualified financial institutions  
     have been solicited to serve various roles necessary to implement the  
     CP program.  Staff now seeks a Committee recommendation to the  
     Commission to approve the selection of these firms. 
 
e.  Appointment of Senior Manager and TIFIA Loan Arranger [See page 50] 
     Replacement Passenger Terminal Financing Program Initial Phase 
 

A staff report is attached. Staff seeks a Finance and Administration  
Committee recommendation to the Commission to approve the  
appointment of Citigroup Global Markets, Inc., as the Authority’s  
Transportation Infrastructure Finance and Innovation Act (TIFIA) loan  
arranger and senior manager for the inaugural issue of general airport  
revenue bonds for the Replacement Passenger Terminal project. 
 

8. Items for Discussion 
 
a. FY 2024 Budget Development  

Projected FY 2024 Operating Revenues and Other Sources of Funds 
 
No staff report attached.  As part of the budget development 
process, Staff will present for review the proposed operating 
revenues and other sources of funds. 

 
9. Items for Information 

 
a. Committee Pending Items [See page 60] 

 
10. Adjournment 
 



 

MINUTES OF THE REGULAR MEETING OF THE 
FINANCE AND ADMINISTRATION COMMITTEE 

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

MONDAY, APRIL 17, 2023 

MINUTES\FINANCE\4-17-2023 

A regular meeting of the Finance and Administration Committee was called to order this date in 
the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 10:55 a.m., by 
Commissioner Ovrom. 

1. ROLL CALL
Present: Commissioners Ovrom, Quintero, Wilson 

Absent: None 

Also Present: Staff:  John Hatanaka, Senior Deputy Executive 
Director; Kathy David, Deputy Executive Director, 
Finance and Administration; David Kwon, Director, 
Financial Services  

2. Staff Announcement:  AB 23 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 in attendance is entitled to 
receive and shall be provided $200. 

3. Approval of Agenda Agenda was approved as presented. 

4. Public Comment There were no public comments. 

5. Approval of Minutes

a. April 3, 2023 A draft copy of the minutes of the meeting of April 3, 
2023, were included in the agenda packet for review 
and approval.   

 Motion Commissioner Quintero moved approval of the 
minutes; seconded by Commissioner Wilson.  

 Motion Approved The minutes were approved as presented (3–0). 

6. Treasurer’s Report

a. January 2023 A copy of the January 2023 Treasurer’s Report was 
included in the agenda packet for the Committee’s 
review. 

Motion Commissioner Wilson moved approval to 
recommend that the Commission note and file the 
January 2023 Treasurer’s Report; seconded by 

5.a.
Subject to approval
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Commissioner Quintero. 
 

Motion Approved The motion was approved (3–0) to note and file the 
report. 

  
7. Items for Discussion  

  
a. FY 2024 Budget Development 
      Proposed FY 2024 Budget  
      Assumption Review 

Staff continued to present and reviewed with the 
Committee the proposed FY 2024 Budget 
Assumptions, focusing on projected passenger 
activity levels. 
 

8. Items for Information 
 
a.  Committee Pending Items 

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

9. Adjournment There being no further business to discuss, the 
meeting was adjourned at 11:45 a.m. 
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[To be signed]

3



4



5



6



7



8



9



10



11



12



13



14



15



16



17



18



19



20



21



22



23



24



25



26



27



STAFF REPORTS\FINANCE\5-1-2023 
FIFTEENTH AMENDMENT TO THE 
LEASE AND CONCESSION AGREEMENT 
MCS BURBANK, LLC 

STAFF REPORT PRESENTED TO THE 
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

FINANCE AND ADMINISTRATION COMMITTEE 
MAY 1, 2023 

FIFTEENTH AMENDMENT TO THE 
LEASE AND CONCESSION AGREEMENT 

MCS BURBANK, LLC  

Presented by Scott Kimball 
Deputy Executive Director, Operations, Business, and SMS 

SUMMARY 

Staff seeks a Finance and Administration Committee (“Committee”) recommendation to the 
Commission for approval of the proposed Fifteenth Amendment (“Amendment”) to the 
Lease and Concession Agreement (“Agreement”) with the Authority’s exclusive food and 
beverage concessionaire, MCS Burbank, LLC (“MCS”). The proposed Amendment will 
provide an additional 185 square feet of space at Guy’s High Ball Lounge for customer 
seating. 

BACKGROUND 

MCS is the exclusive food and beverage concessionaire at the Airport and has had a 
presence here since May 1992.  On December 31, 2000, the Authority entered into a ten 
(10) year Agreement with MCS for the operation of a food and beverage concession. This
Agreement was initially extended under the Second Amendment to June 30, 2013, with
subsequent amendments extending the term to June 30, 2026.  MCS currently leases over
16,000 square feet of terminal space which is comprised of food and beverage concession,
offices and storage space in Terminal A and B.

MCS is a tenant in good standing that consistently performs over the Minimum Annual 
Guarantee (“MAG”) requirement.  Currently MCS pays the Authority the greater of MAG or 
percentage of gross revenues (12% food and beverage, 17% alcohol). 

On March 19, 2018, the Authority approved 287 square feet of space for the development of 
Guy’s High Ball Lounge which has become one of the premier food and beverage offerings 
located at Gate A5.  Over the last 6 months, Guy’s High Ball Lounge has averaged 
approximately $150,000 in gross sales and continues to provide exceptional service to 
passengers traveling out of terminal A. 

MCS reached out to staff and requested additional space for the use of placing tables and 
chairs to accommodate the increasing number of customer demand. 

DETAILS 

Space Increase: 185 Square Feet 

Rent:   Increase of $316.35 per month, $3,796.20 per year 
Annual Adjustment: Adjusted annually by CPI, not to exceed 3% 

7.a.
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MAG: Increase of $16,572.33 per year 

Term: Agreement will convert to a month-to-month term after June 
30, 2026  

Termination Clause: Allows for the termination of the Lease in the event of an  
early completion of the Replacement Passenger Terminal 

IMPACT ON REVENUE 

The proposed Amendment to the Lease and Concession Agreement will have a positive 
impact on the Authority’s operating budget by generating an additional $3,796.20 per year of 
rent and increasing the Minimum Annual Guarantee by $16,572.33 per year. 

STAFF RECOMMENDATION 

Staff seeks a Finance and Administration Committee recommendation to the Commission to 
approve the proposed  Amendment to the Agreement between MCS  and to authorize the 
President to execute same.  
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FIFTEENTH AMENDMENT TO LEASE AND CONCESSION AGREEMENT 

This FIFTEENTH AMENDMENT TO LEASE AND CONCESSION AGREEMENT (this 
"Amendment") is dated as of--- -� 202_ ("Effective Date") 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 MCS BURBANK, 
LLC, a Nevada limited liability company ("Tenant"). 

RECITALS 

A Landlord and Tenant are parties to a Lease and Concession Agreement dated December 31, 
2000, which was amended by fourteen amendments dated October 15, 2001, September 2, 2003, November 
5, 2012, May 19, 2014, February 2, 2015, September 6, 2016, October 2, 2017, March 19, 2018, March 15, 
2019, April 6, 2020, August 17, 2020, August 17, 2020, December 14, 2020, and August 15, 2022 (the 
"Lease"). 

B. Landlord and Tenant desire to further amend the Lease to add the premises described
on Exhibit "A" attached hereto. 

THEREFORE, in consideration of the foregoing recitals, the mutual terms set forth below, 
and other consideration, the sufficiency of which is hereby acknowledged, the parties hereto 
hereby agree as follows: 

1. Additional Leased Premises; Increase in Rent. As of _______ � 202_: (i) the
premises described in Exhibit "A" shall be added to and become part of the Premises under the
Lease, and all references to "Premises" in the Lease shall include such additional premises (the
"Expansion Premises"); (ii) the rent under the Lease shall increase by Three Hundred Sixteen
and 35/100 Dollars ($316.35) per month, which is an increase of ($3,796.20) per year; and (iii)
Section 7.1.1 of the Lease is amended to read as follows:

"7.1.1 Minimum Annual Guarantee: Annual Adjustment. The Minimum Annual 
Guarantee shall be One Million Four Hundred Fifty-Seven Thousand Nine Hundred 
Sixteen and 84/100 Dollars ($1,457,916.84). Beginning on January 1, 2024, and on each 
January 1 thereafter during the remainder of the Term ( each, an "Adjustment Date"), the 
Minimum Annual Guarantee shall be increased (an "Adjustment") in proportion to the 
percentage increase, if any, in the Consumer Price Index published by the Bureau of 
Labor Statistics of the United States Department of Labor for all Urban Consumers - all 
items (base years 1982-1984 = 100) for Los Angeles - Riverside - Orange County, CA 
(SMSA) ("Index") for the month of December immediately preceding the Adjustment 
Date as compared to the Index for the month of December in the immediately preceding 
calendar year, provided that, in no event shall any Adjustment be greater than three 
percent (3%) of the amount of the Minimum Annual Guarantee immediately preceding 
such Adjustment. Lessor shall calculate the amount of increase in the Minimum Annual 
Guarantee after United States Department of Labor publishes the applicable December 
Index and shall give Concessionaire notice of the amount of the increase. Concessionaire 
shall continue to pay installments of the unadjusted Minimum Annual Guarantee until 
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STAFF REPORTS\FINANCE\5-1-2023 
TRANSPORTATION SECURITY ADMINISTRATION 
TERMINAL SPACE LEASE 

STAFF REPORT PRESENTED TO THE 
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

FINANCE AND ADMINISTRATION COMMITTEE 
MAY 1, 2023 

TRANSPORTATION SECURITY ADMINISTRATION 
TERMINAL SPACE LEASE  

Presented by Scott Kimball 
Deputy Executive Director, Operations, Business, and SMS 

SUMMARY 

Staff seeks a Finance and Administration Committee (“Committee”) recommendation to the 
Commission for approval of the proposed Terminal Space Lease (“Lease”), copy attached, 
with the General Services Administration (“GSA”) on behalf of the Transportation Security 
Administration (“TSA”) for 3,500 square feet of exclusive use space for a period of three 
years to support TSA’s operation in the current terminal. 

BACKGROUND 

On April 21, 2003, the Authority entered into a Terminal Space Lease (“2003 Lease”) with 
the GSA on behalf of the TSA for office space at the airport.  The 2003 Lease covered three 
phases of occupancy.  Phase 1 covered the initial period from August 1, 2002, to December 
17, 2002, for 6,903 square feet of space located throughout the Airport.  Phase 2 covered 
the period of December 17, 2002, to April 30, 2003, and added 619 square feet of interim 
modular space.  Phase 3 covered the period from May 1, 2003, to June 30, 2008, for 
permanent lease premises comprised of 3,500 square feet of space located within the East 
Concourse.  This 2003 Lease was later amended for an additional five (5) years taking it 
through June 4, 2013. 

On November 5, 2012, the Authority entered into a ten (10) year space lease (“2012 Lease”) 
with the GSA on behalf of the TSA for the same 3,500 square feet of exclusive use space 
located in the East Concourse as previously occupied.  This 2012 Lease is set to expire on 
June 4, 2023. 

GSA reached out to staff requesting a new Lease be executed for the same 3,500 square 
feet of exclusive use space TSA occupies in the terminal. 

The proposed Lease is for a term of three years with a rental rate of $12,314.17 per month 
or $147,770.00 per year. 

DETAILS 

The key components of the proposed Terminal Space Lease are as follows: 

Premises: 3,500 square feet of office space located within the East Concourse 

Term: 3 years commencing June 5, 2023  

Current Rent: $10,189.67 per month or $122,276.00 per year 

7.b.
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New Rent: $12,314.17 per month or $147,770.00 per year 

Termination: GSA reserves the right to terminate the lease with thirty (30) days’ 
notice should (i) regularly scheduled commercial air services cease, 
(ii) the airport opts to replace TSA screeners with private contractors,
(iii) the checkpoint supported by the leased Space is closed, or (iv) the
Government reduces its presence at the airport due to a reduction in
enplanements.

BUDGET IMPACT 

The proposed Lease will increase the rental revenue received by an additional $2,124.50 
per month. 

STAFF RECOMMENDATION 

Staff seeks a Committee recommendation to the Commission that it approve the proposed 
Lease with the GSA for TSA terminal space lease and authorize the President to execute 
same. 
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STAFF REPORTS\FINANCE\5-1-2023 
ADOPTION OF DEBT MANAGEMENT POLICY 

STAFF REPORT PRESENTED TO THE 
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

FINANCE AND ADMINISTRATION COMMITTEE 
MAY 1, 2023 

ADOPTION OF DEBT MANAGEMENT POLICY 

Presented by Louis Choi 
Public Resources Advisory Group 

SUMMARY 

Staff seeks a Finance and Administration Committee (“Committee”) recommendation to the 
Commission to adopt the proposed Debt Management Policy (“Policy”), copy attached, for 
the Authority.  The Policy is recommended to be in place prior to the Commission 
authorizing the issuance and sale of commercial paper notes as interim financing for the 
Replacement Passenger Terminal. 

BACKGROUND 

In its 2015-2016 Regular Session, the Legislature passed SB 1029 to enact certain revisions 
to Government Code Section 8855.  The revisions took effect in 2017.  Among the revisions 
was a new requirement for all issuers of state and local government debt to adopt local debt 
policies containing specified provisions concerning the use of debt and to certify that each 
proposed debt issuance is consistent with the local debt policy.  The revisions did not apply 
to previously issued debt. 

The issuance of commercial paper notes by the Authority will be the first debt issued that 
must comply with the new requirement for a local debt policy.   

DETAILS 

Government Code Section 8855(i) requires debt issuers to file a Report of Proposed Debt 
Issuance (“Report”) with the California Debt Advisory Commission prior to issuance.  
Effective January 1, 2017, issuers must certify on the Report that they have adopted local 
debt policies required by SB 1029.  The issuer’s local debt policies must include (A) through 
(E) below.

(A) The purposes for which the debt proceeds may be used.
(B) The types of debt that may be issued.
(C) The relationship of the debt to, and integration with, the issuer’s capital
improvement program or budget, if applicable.
(D) Policy goals related to the issuer’s planning goals and objectives.
(E) The internal control procedures that the issuer has implemented, or will
implement, to ensure that the proceeds of the proposed debt issuance will be
directed to the intended use.

The accompanying Policy was prepared to comply with the specific provisions of 
Government Code 8855(i) as amended by SB 1029.  The Policy is not intended to cover all 
aspects of the Authority’s debt management and debt administration activities.  In adopting 
the proposed Policy, the Authority would then be able to represent that it has complied with 

7.c.
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the above provisions in the Government Code on the Reports for the commercial paper 
notes and future bond issues. 

STAFF RECOMMENDATION 

Staff recommends that the Committee recommend approval by the Commission of the 
attached Policy.   
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RESOLUTION NO. 502 

A RESOLUTION OF THE  

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY COMMISSION  

APPROVING A DEBT MANAGEMENT POLICY AND TAKING RELATED ACTIONS 

The Burbank-Glendale-Pasadena Airport Authority Commission resolves as follows: 

Section 1. Findings. 

A. The Burbank-Glendale-Pasadena Airport Authority ("Authority")

has previously issued bonds and, from time to time, will issue additional bonds and other debt 

obligations (collectively, “Debt Obligations”) for financing purposes, including for the financing 

of the Replacement Passenger Terminal Project. 

B. For its Debt Obligations, the Authority must file certain reports with

the California Debt and Investment Advisory Commission pursuant to Government Code Section 

8855 (“Section 8855”). 

C. Under Section 8855, the Authority must file a report (the “Report of

Proposed Debt Issuance”) at least 30 days before the sale of an issue of Debt Obligations. 

D. Under Section 8855, as amended in 2017, the Report of Proposed

Debt Issuance must include a certification that the Authority has adopted a local debt policy and 

the contemplated Debt Obligations are consistent with such local debt policy. 

E. Under Section 8855(i)(1), the local debt policy must include the

following elements: 

 (i) The purposes for which the debt proceeds may be used; 

(ii) The types of debt that may be issued;

(iii) The relationship of the debt to, and integration with, the issuer’s 

capital improvement program or budget, if applicable; 

(iv) Policy goals related to the issuer’s planning goals and objectives; 

and 

(v) The internal control procedures that the issuer has

implemented, or will implement, to ensure that the proceeds of the proposed debt issuance will be 

directed to the intended use. 

F. The Debt Management Policy (“Debt Policy”) attached as Exhibit A

complies with the requirements of Section 8855(i)(1). 

DRAFT
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Section 2. Adoption of Debt Policy. The Debt Policy, as set forth in Exhibit A, is 

hereby approved and adopted.  The Debt Policy will be applicable to Debt Obligations issued by 

the Authority. 

Section 3. Actions to Implement Debt Policy Authorized and Ratified.  The Executive 

Director, the Senior Deputy Executive Director, the Deputy Executive Director – Finance and 

Administration and all other officers of the Authority are hereby authorized and directed, jointly 

and severally, to do any and all things to effectuate the purposes of this Resolution and to 

implement the Debt Policy and any such actions previously taken by such officers are hereby 

ratified and confirmed. 

Section 4. Effective Date. This Resolution shall be effective upon adoption. 

Adopted this 15th day of May, 2023. 

___________________________________ 

Emily Gabel-Luddy, President 

Attest: 

______________________________ 

Ara Najarian, Secretary 

DRAFT
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Resolution _____

STATE OF CALIFORNIA  ) 

)ss. 

COUNTY OF LOS ANGELES ) 

I, Frank R. Miller, do hereby certify that the foregoing resolution was duly and regularly 

adopted by the Commissioners of the Burbank-Glendale-Pasadena Airport Authority at its 

regular meeting held on the ___ day of May 2023 by the following vote: 

AYES: 

NOES:  

ABSENT: 

__________________________________ 

Frank R. Miller 

Assistant Secretary 

DRAFT
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

DEBT MANAGEMENT POLICY 

This Debt Management Policy (the “Debt Policy”) of the Burbank-Glendale-Pasadena Airport 
Authority (the “Authority”) was approved by the Authority Commission on [DATE].  The Debt 
Policy may be amended by the Authority Commission as it deems appropriate from time to time 
in the prudent management of the debt of the Authority.   

1. Policy Goals

This Debt Policy is intended to comply with Government Code Section 8855(i) and shall govern 

all debt obligations undertaken by the Authority.  In addition to complying with this Debt Policy, 

the Authority’s issuance of debt or incurrence of obligations must also comply with Joint Exercise 

of Powers Act (commencing with Section 6500 of the California Government Code) and that 

certain Amended and Restated Joint Exercise of Powers Agreement, dated as of September 15, 

1991, as amended by the First Amendment to Amended and Restated Joint Exercise of Powers 

Agreement, dated as of November 25, 2003, as further amended by the Second Amendment to 

Amended and Restated Joint Exercise of Powers Agreement, dated as of January 10, 2017, 

each by and among the City of Burbank, the City of Glendale and the City of Pasadena. 

The Authority Commission recognizes that a fiscally prudent debt policy is required in order to 

assist the pursuit of the following equally important planning goals and objectives: 

• Minimize debt service and issuance costs;

• Maintain access to cost-effective borrowing;

• Achieve the highest practical credit rating;

• Full and timely repayment of debt;

• Maintain full and complete financial disclosure and reporting; and

• Ensure compliance with applicable laws.

2. Policies

A. Purposes for Which Debt Proceeds May Be Used

(i) Long-Term Debt.  Long-term debt may be issued to finance the capitalizable costs

related to the design, construction, acquisition, and rehabilitation of capital improvements 

and facilities, equipment and land to be owned and operated by the Authority.   

Exhibit A
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(a) Long-term debt financings are appropriate when the following conditions exist:   

  

• When the project to be financed will provide benefit to the Authority over 

multiple years and it is appropriate to spread the project costs over more 

than one budget year; and 

  

• When the debt is used to refinance outstanding debt in order to produce 

debt service savings or to realize the benefits of a debt restructuring.  

  

(b) Long-term debt financings will not be considered appropriate for normal and 

recurring current operating expenses and routine maintenance expenses.    

  

(c) The Authority may use long-term debt financings to fund capitalized interest, costs 

of issuance and required reserves, and any other financing related costs which 

may be legally capitalized.  

  

(ii) Short-term debt.  In general, short-term debt, such as commercial paper, lines of 

credit, and anticipation notes may be issued to provide an interim source of funding for a capital 

improvement prior to long-term borrowing, grants, or other revenues.  Short-term debt may be 

issued for any purpose for which long-term debt may be issued. 

 

(iii) Refinancing of outstanding debt. Periodic reviews of outstanding debt will be 

undertaken to identify whether debt service savings can be achieved by refinancing the debt.  

Refinancing will be considered (within federal tax law constraints) if and when there is a net 

economic benefit from the refinancing.  Refinancings which are not economic may be undertaken 

to achieve objectives relating to changes in covenants, type of debt, operational flexibility, tax 

status, risk exposure, or debt service profile.  In general, refinancings which produce a net 

present value savings of at least three percent of the refinanced debt and at least $500,000 will 

be considered economically viable.  Refinancings which produce lesser savings will be 

considered on a case-by-case basis.  Refinancings with negative savings will not be considered 

unless there is a compelling operational objective that is accomplished by refinancing the debt.  

This paragraph (iii) shall only apply to refinancing of the Authority’s long-term fixed rate bonds 

that are redeemed or defeased in advance of their scheduled maturity and shall not apply to the 

refinancing of commercial paper notes, bond anticipation notes, balloon indebtedness, loan 

agreements or other similar debt instruments. 

 

B. The Types of Debt that may be Issued 

 

 The Authority may issue debt that is solely repayable from the specific revenue sources identified 

in the borrowing documents.  Authority debt will not constitute a debt of the Cities of Burbank, 

Glendale or Pasadena.  The Authority has no taxing power. 

 

Exhibit A
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 The debt instruments that may be considered include, but are not limited to, airport revenue 

bonds, commercial paper notes, passenger facility charge revenue bonds, customer facility 

charge revenue bonds, grant anticipation notes, revenue anticipation notes, bond anticipation 

notes, special facility revenue bonds, and loan programs offered by federal, state and local 

government. 

 

C. Integration of Debt with Airport Capital Improvement Program and Budget 

 

 Prior to issuance of any debt obligation the Authority will determine the source of revenues to 

be used for repayment of the obligation.  The project or purpose for the debt issuance should be 

included within the Airport Capital Improvement Program and capital budget.  Funds sufficient 

to make annual debt service payments must be included in subsequent years’ operating 

budgets. 

   

D. Internal Control Procedures  

  

When issuing debt, in addition to complying with the terms of this Debt Policy, the Authority shall 

comply with any other applicable policies regarding post-issuance compliance, annual reporting 

requirements and investment of bond proceeds as set forth in the applicable debt issuance and 

loan agreements and under federal and state law.   

  

The Authority will periodically review the requirements of and will remain in compliance with the 

following:  

  

• any continuing disclosure undertakings under Securities and Exchange Commission 

Rule 15c2-12; 

  

• any federal tax compliance requirements, including without limitation arbitrage and 

rebate compliance, related to any prior bond issues; 

 

• any state law reporting requirements, including for example compliance with 

Government Code Section 8855(k); and   

 

• all covenants and reporting requirements contained in the Authority’s bond indentures, 

loan agreements, reimbursement agreements and similar documents. 

  

The Authority will ensure that proceeds of debt are spent only on lawful and intended uses.  

Whenever reasonably possible, proceeds of debt will be held by a third-party trustee and the 

Authority will submit written requisitions for such proceeds.   

 

The Authority shall maintain and retain records of all expenditures of debt proceeds, official 

statements and other bond disclosure documents, bond resolutions and transcripts through 10 

years after the final payment date for the debt.  

Exhibit A
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4 

The Authority is committed to full and complete primary (initial issuance) and secondary (post 

issuance) market disclosure in accordance with disclosure requirements established by the 

Securities and Exchange Commission and the Municipal Securities Rulemaking Board, as may 

be amended from time to time.  The Authority is also committed to be responsive to bond credit 

rating agencies, institutional and individual investors, lenders and other creditors and the general 

public to provide timely and accurate financial information.  

Exhibit A
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SUMMARY 

As previously presented to the Finance and Administration Committee (“Committee”) over 
the past few months, Staff and the financing team have been developing the Authority’s 
commercial paper (“CP”) program to provide interim financing to support the development of 
the Replacement Passenger Terminal (“RPT”) project.  As part of that effort, qualified 
financial institutions have been solicited to serve various roles necessary to implement the 
CP program.  Staff now seeks a Committee recommendation to the Commission to approve 
the selection of these firms. 

BACKGROUND 

Staff has been developing a plan of finance to fund the design and construction of the RPT 
project.  The plan includes having a CP program to serve as an interim financing vehicle, as 
well as other more permanent sources of funding, such as operating revenues, Passenger 
Facility Charge (“PFC”) revenues, Airport Improvement (“AIP”) grants, Bipartisan 
Infrastructure Law (“BIL”) grants, the Authority’s Facility Development Reserve, federal 
loans, and general airport revenue bonds (“GARBs”).  The CP program is well-suited to 
meet the interim needs of the plan of finance.  It is a flexible component designed to bridge 
the funding gap before many of the other sources of funds become available.  With award of 
a design-build agreement to the Holder Pankow Tec Joint Venture (“HPTJV“) team and 
Phase 1 underway, fees are being incurred for design and planning services to advance the 
design of the RPT to the 60% level and the generation of the Guaranteed Maximum Price 
(“GMP”) of the project.   Additionally, planning is occurring for potential preconstruction work. 

Under the CP Program, the Authority will issue tranches of short-term notes which, as they 
mature and become due, will be refunded (or “rolled”) by replacement tranches of new 
notes.  The “rolling” will continue until the Authority issues GARBs or uses other means to 
retire all the notes.  On each date that principal and interest are due on the CP notes, 
payments to the noteholders will be made from a draw on a credit support facility, in the form 
of a letter of credit (“LOC”) to be issued by a financial institution (usually a large commercial 
bank).  The Authority will then reimburse the LOC provider for the draw using proceeds from 
the sale of refunding CP notes (or other available funds, such as proceeds from GARBs or 
other permanent financing).  Thus, potential investors will view the LOC provider’s credit 
strength as a key factor in whether to buy the Authority’s CP notes.    

7.d.
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As such, to fully implement a CP program, it is necessary to engage the services of financial 
institutions and special service providers.  First, the Authority must select one or more 
financial institutions to provide the LOC.  Second, the Authority needs to engage a “CP 
dealer.”  The CP dealer is usually an investment bank, which will assist with the marketing of 
the CP notes, and in such capacity, help determine the terms (i.e., the interest rates and the 
maturity dates) of the CP notes.  Third, the Authority will appoint an “issuing and paying 
agent.”  The role of issuing and paying agent is usually served by the trust department of a 
commercial bank, which will administer the flow of funds among the noteholder, the LOC 
provider, the CP dealer and the Authority.     

The terms of the Authority’s CP program will be formally memorialized in legal agreements 
between the Authority and: 

(i) the LOC providers;
(ii) the CP dealer and
(iii) the issuing and paying agent.

The forms of these legal agreements will be submitted to the Committee for its review and 
recommendation at a future meeting. 

DETAILS 

Beginning in December 2022, staff, with the assistance of municipal advisor Public 
Resources Advisory Group (“PRAG”) and bond counsel Orrick, Herrington & Sutcliffe LLP 
(“Orrick”), solicited qualified financial institutions and professionals to serve the roles of: 
(i) LOC provider(s), (ii) CP dealer and (iii) issuing and paying agent.  The solicitations for the
LOC providers and the CP dealer were conducted through open requests for proposals
(“RFPs”).  The solicitation for issuing and paying agent was through a more limited request
for bids as detailed below.

LOC Provider.  The RFP for the LOC providers focused on (i) the terms and conditions for 
providing LOCs to the Authority for its CP program, (ii) the size and length of commitment 
(or tenor) of the offered LOC and (iii) the pricing of the offered LOC.  The timeline for the 
RFP and the staff and financing team evaluation process was as follows. 

Activity Timing 

RFP issued December 5, 2022 

RFP addendum #1 posted December 22, 2022 

RFP questions/requests for clarification due January 10, 2023 

RFP addendum #2 posted January 13, 2023 

Proposal submission deadline January 19, 2023 

Evaluation completed January 27, 2023 

Best and final offer negotiation completed January 30, 2023 

The Authority received over $1 billion in LOC offers from eight different financial institutions. 
The precise terms and conditions varied.  In addition, the proposals differed in size (the 
dollar amount available to be drawn upon under the LOC), tenor (term of the LOC in years) 
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and pricing (expressed in basis points, or bps, 1 basis point equal 0.01% of the LOC size). 
The table below summarizes these different offers. 

Bank Amount 
($mm) 

Tenor 
(years) 

Fee Range(1) 
(bps) 

Bank of America 50 2,3 50.0 – 55.0 

Bank of the West 100 2,3,4,5 38.0 – 50.0 

Barclays Bank 200 2,3,4,5 32.0 – 39.0 

Citibank 100 2,3 45.0 – 49.0 

Industrial & Commercial Bank of 
China 

100 1,2,3 17.0 – 19.0 

JPM Chase Bank 100 – 200 2,3,4,5 77.5 – 102.5(2) 

PNC Bank 100 2,3 48.0 – 55.0(3) 

Sumitomo Mitsui Banking Corp 
(SMBC) 

200 3,4,5 32.0 – 38.0 

(1) Fee range varies based on tenor.
(2) Pricing also varied based depending on $100 versus $200 million size for LOC.
(3) Pricing also varied based on deposit with provider.

Terms and conditions of the proposals were reviewed by Orrick and PRAG to determine if 
any specified term or condition would prohibit the Authority from engaging the proposer.  
Potentially undesirable terms and conditions were also flagged for later discussion and 
renegotiation.  The proposals were then evaluated based on the pricing.  As the cost of the 
CP program would consist of not only the proposed fee but also the trading level of the CP 
notes backed by the offered LOCs (the interest rate at which the CP notes will be sold), the 
pricing proposals were normalized to reflect the different trading levels associated with each 
LOC offer.  The trading levels were obtained by PRAG as the average interest rate from 
surveys of four large CP dealers for a generic 60-day tax-exempt (subject to AMT) CP note 
as of the time of the evaluation.  The estimated all-in costs are summarized in the following 
table. 
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Bank 

All-in Estimated Cost(1) by tenor (in basis 
points) 

1 year 2 year 3 year 4 year 5 year 

Bank of America -- 274.88 274.88 278.15 282.15 

Bank of the West -- 292.25 297.70 -- -- 

Barclays Bank -- 282.67 282.67 290.30 295.75 

Citibank -- 286.80 291.16 -- -- 

Industrial & Commercial Bank of 
China 

302.53 303.62 304.71 -- -- 

JPM Chase Bank -- 322.48 333.38 333.83 344.28 

PNC Bank -- 278.67 286.30 -- -- 

Sumitomo Mitsui Banking Corp 
(SMBC) 

-- -- 274.88 278.15 281.42 

(1) Includes amortization of fixed costs and gross up for principal plus interest at 12%
(maximum interest rate) for 270 days and based on estimated levels are the time of
evaluation.

(2) Based on offer for $100 million capacity.
(3) Based on offer assuming $100 million deposit with the LOC provider.

Based on these results, it was determined that obtaining 5-year LOCs for $100 million in CP 
note principal each from Barclays Bank and SMBC at 39 and 38 basis points per annum of 
the LOC capacity, respectively, would offer the best value for the Authority. If the Authority 
elects a full 5-year tenor LOC for the program, the total cost would be $425,100 and 
$414,200 per year, respectively.  Negotiations for best and final terms for previously flagged 
terms and conditions were undertaken to ensure that the Authority obtains the best available 
terms on these LOCs.  These fees and other potential fees and costs will be detailed in each 
LOC bank’s fee letter. Each fee letter will set forth the fee structure based on the Authority’s 
credit rating  (i.e., fee increase if the Authority’s long-term credit ratings fall below 
designated levels), and other fees and costs, such as fees if the Authority terminates the 
LOC or reduces the LOC amount in the first two years, fee for each LOC draw, fee for 
document review and consent request and reimbursement of bank counsel cost.  The 
specifics of these fee for each proposed LOC provider will be included in the agreements to 
be presented to the Committee for its consideration.   

The selection of both Barclays Bank and SMBC as LOC providers has additional benefits.  
First, it diversifies bank credit risk.  The interest rates of CP notes will be based in part on 
the credit strength of the provider of the LOC which will help to secure them.  By having two 
different banks provide LOCs, the Authority has the option to issue CP notes under one or 
the other bank depending on investor perception at the time of issuance if one of the LOC 
providers were in the future to experience negative investor perception or a distressing 
credit event.  Also, Barclays Bank and SMBC represent different segments of the banking 
industry both geographically and in their lines of business.  This will help to further diversify 
credit risk.  Second, by accepting only a portion of the capacity offered by each LOC 
provider, the Authority may be able to preserve capacity for the potential expansion of the 
CP program with these same providers in the future. 
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Each of the LOC proposals provides that the Authority will reimburse bank counsel fees.  
Both Barclays Bank and SMBC will engage Chapman & Cutler as their LOC bank counsel.  
Chapman & Cutler is a leading law firm, experienced in municipal financings, including 
serving as counsel to LOC providers.  The cost of Chapman and Cutler’s service is expected 
to be approximately $50,000. 

CP Dealer.  The RFP for the CP dealers focused on (i) experience in California and airport 
public finance, (ii) experience with and systems for municipal issuer CP programs, 
(iii) marketing strategies and capabilities, including demonstrated willingness to commit
capital, and (iv) the pricing of the offered services.  The timeline for the RFP and the staff
and financing team evaluation process was as follows.

Activity Timing 

RFP issued January 26, 2023 

RFP questions/requests for clarification due February 8, 2023 

RFP addendum posted February 14, 2023 

Proposal submission deadline February 23, 2023 

Evaluation completed March 3, 2023 

The Authority received 10 proposals from interested CP dealers.  Because CP dealer 
service fees are only assessed on the amount and duration of outstanding CP notes, cost is 
a significantly smaller factor in the overall value offered by the CP dealers than it is for the 
LOC providers.  Therefore, CP dealer proposals were evaluated with a holistic approach, 
rather than primarily on cost.  The responses related to each factor in the proposals were 
scored and weighted according to their importance for implementing the Authority’s CP 
program.  Additional consideration was given to firms that also provided LOC offers to the 
Authority.  The final scores of the evaluation are summarized below. 

Firm Score (1-10) 

Barclays 9.40 

BofA Securities 8.25 

Citigroup 8.90 

Goldman Sachs 8.30 

J.P. Morgan 8.40 

Loop Capital 7.05 

Morgan Stanley 7.90 

Piper Sandler 5.50 

Ramirez 6.25 

RBC Capital 6.75 

As shown in the above results, Barclays was the highest scoring firm.  Its experience and 
capabilities in California public finance, airport public finance and with municipal CP 
programs, offered pricing and commitment to the Authority in the form of the offered LOC 
(discussed above) all support the recommendation of Barclays as the best firm to serve as 
CP dealer on the Authority’s CP program.  If the Authority expands the CP program in the 
future it may choose to appoint an additional CP dealer. 
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Issuing and Paying Agent (IPA).  PRAG solicited quotes and relevant experience from six 
leading commercial bank trust departments to serve as IPA on the Authority’s CP program.  
The solicited trust departments included BNY Corporate Trust (the current trustee on the 
Authority’s outstanding GARBs), BOK Financial, ComputerShare (formerly, this trust 
department was a division of Wells Fargo Bank), UMB Financial, U.S. Bank Corporate Trust 
and Zions Corporate Trust.  Among these, only two provided quotes for this service.  Below 
is s a breakdown of the estimated total fees and charges, based on their proposals and 
current estimates on the scale of the Authority’s CP program. 

Bank 
Acceptance 

Fee 
Annual 
Fees(1) 

Legal 
Counsel(2) 

Estimated 
Total Cost(3) 

U.S. Bank Corporate 
Trust $3,000 $9,000 $10,000 $58,000 

Zions Corporate Trust $2,500 $3,000 $0(4) $17,500 

(1) Based on expected number of monthly transactions with three series.
(2) Not-to-exceed amount.
(3) Based on 5-year term of the Authority’s CP program.
(4) Waived, if using only internal counsel.

Based on the above estimated cost, Zions Corporate Trust would provide the best value to 
the Authority as IPA.  Zions Corporate Trust has experience as IPA on municipal CP 
programs and has been ranked among the top 10 trust departments nationally in 2021 and 
2022.  In addition, PRAG contacted references provided by Zions Corporate Trust, each of 
which indicated that Zions Corporate Trust would provide good service to the Authority. 

STAFF RECOMMENDATION 

Staff seeks the Committee’s recommendation to the Commission that it select Barclays 
Bank and Sumitomo Mitsui Bank Corporation as LOC providers, Barclays as the CP dealer 
and Zions Corporate Trust as the issuing and paying agent for the Authority’s CP program to 
provide the interim financing in support of the RPT project. 

49



2805627.3 
STAFF REPORTS\FINANCE\5-1-2023 
APPOINTMENT OF SENIOR MANAGER AND TIFIA LOAN ARRANGER  
REPLACEMENT PASSENGER TERMINAL FINANCING PROGRAM 
INITIAL PHASE 

STAFF REPORT PRESENTED TO THE 
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

FINANCE AND ADMINISTRATION COMMITTEE 
MAY 1, 2023 

APPOINTMENT OF SENIOR MANAGER AND TIFIA LOAN ARRANGER 
REPLACEMENT PASSENGER TERMINAL FINANCING PROGRAM 

INITIAL PHASE 

Presented by John T. Hatanaka 
Senior Deputy Executive Director 

SUMMARY 

Staff and the financing team (Public Resources Advisory Group and Ricondo & Associates) 
have been working to secure a Transportation Infrastructure Finance and Innovation Act 
(“TIFIA”) loan from the United States Department of Transportation (“USDOT”) to finance the 
Replacement Passenger Terminal (“RPT”) project.   

Citigroup Global Markets Inc. (“Citi”) has provided important expertise with this effort over 
the past five years.  Citi also is the investment banking firm most knowledgeable of the 
Authority’s RPT project.  Based on this, it is appropriate to formalize Citi’s role within the 
overall financing program.  

Staff now seeks a Finance and Administration Committee (“Committee”) recommendation to 
the Commission to approve the appointment of Citi as the Authority’s TIFIA loan arranger 
and senior manager for the inaugural issue of general airport revenue bonds (“GARBs”) for 
the RPT project. 

BACKGROUND 

TIFIA loans have been used by municipal governments to finance large-scale surface 
transportation projects for many years for highways, mass transit, railroad, intermodal freight 
and port access.  The terms of a TIFIA loan are generally more favorable than what could 
be obtained in the public municipal bond market.  As part of the 2021 Infrastructure 
Investment and Jobs Act (“IIJA”), the use of TIFIA was expanded to authorize funding of 
airport infrastructure. 

With Citi’s assistance, the Authority has submitted a draft letter of interest (“LOI”) to the 
USDOT for a TIFIA loan for the RPT project.  The size of the TIFIA loan, if approved, will 
depend on USDOT’s, through the Build America Bureau, determination on which component 
of the project will be eligible and to fund and how much money will be allocated to each 
component.  The Authority’s financing team estimates that, compared to other types of 
financing, securing the TIFIA loan could potentially save the Authority approximately $82 to 
$116 million, depending on different likely allocations of the TIFIA loan.  Just as importantly, 
a TIFIA loan is expected to include certain more favorable financing terms, such as an 
extended amortization period, which could have an outsized impact on reducing annual debt 
service cost, thereby lowering the rates and charges needed to be levied on airlines serving 
the Airport, concessionaires as well as other airport tenants. 

7.e.
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DETAILS 

While the authorization for TIFIA loans to be used for airports was enacted in November 
2021, efforts to permit airports to gain access to the TIFIA loan program began years before 
for airports that (like Hollywood Burbank Airport) have intermodal connections such as 
passenger rail.  Recognizing the opportunity that this form of low-cost financing could have 
for the RPT project, Staff sought to actively engage with USDOT well before the passage of 
the IIJA. 

Because the TIFIA loan program had been widely used for surface transportation projects 
for many years, the program already had its own application process, legal and regulatory 
requirements, and an extensive group of USDOT staff dedicated to its management.  
Recognizing this, Authority staff sought out financial experts who already had a deep 
understanding of the TIFIA loan program for assistance (i) to better understand it, and (ii) to 
leverage existing relationships to promote the Authority’s case for a TIFIA loan. 

Citi had previously served as the senior manager of the Authority’s outstanding GARBs 
which were issued in 2012 to finance the Regional Intermodal Transportation Center and in 
2015 to refinance then outstanding bonds which had been used, among other things, to 
acquire land adjacent to the airport.  Over the years, Citi has informally played the role of a 
TIFIA loan arranger for the Authority.  Citi provided the staff with financial professionals who 
had helped other clients secure TIFIA loans for surface transportation projects and who 
were very familiar with the USDOT staff which administered the TIFIA loan program and the 
loan application process. 

Citi has, among other things: (i) educated Staff and the Authority’s financing team on the 
TIFIA loan process and requirements, (ii) arranged meetings with key USDOT decision-
makers and staff both here at the Airport and at USDOT headquarters in Washington, 
(iii) advocated the importance of the expansion of TIFIA loan program to the airport sector
more generally, and (iv) helped to introduce USDOT TIFIA staff to the airport sector.  These
efforts helped to secure the Authority’s place as one of the four inaugural applicants for a
TIFIA loan under the expanded authority through the IIJA.  More recently, Citi led the efforts
to develop the draft LOI process and to prepare the draft LOI that was submitted to the
USDOT.

Citi has undertaken all of these efforts without any remuneration or expense reimbursement.  
Staff has been in discussion with Citi about compensation for its important role.  Staff and 
the financing team believes that it is appropriate to recommend to the Committee the 
appointment of Citi as both the TIFIA loan arranger and senior manager for the inaugural 
issue of long-term GARBs for the RPT project.  This appointment helps to amortize the cost 
of these past efforts.  As senior manager of the long-term GARBs, Citi would be the primary 
investment banking firm to market the bonds to investors.  Citi is well-qualified to serve as 
the senior manager for the first issuance of the Authority’s GARBs for the RPT project, being 
ranked #2, #2 and #4 for negotiated underwritings nationally in 2020, 2021 and 2022, 
respectively, and having completed numerous airport financings across the country.  Staff 
anticipates that other banking firms will be appointed as co-managers to assist in marketing 
the inaugural issue of GARBs once the size and structure of that financing are better known. 
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The scope of Citi’s services is detailed in the attached engagement letter (the "Engagement 
Letter"). As compensation, Citi will receive: (i) for services as the TIFIA Loan arranger, a flat 
fee of $750,000 (payable upon the issuance of the GARBs from the proceeds of the 
GARBs) and (ii) as the senior manager for the first $600,000,000 of GARBs, 60% of the total 
underwriting commission payable to the underwriter syndicate for such GARBS.  Such 
underwriting commission will be negotiated between the Authority and Citi and will be based 
on market conditions at the time of sale of the GARBs. The selection of senior managers for 
later GARB issuances and other underwriting syndicate members will take place in the 
future and be returned to this Committee for review at that time. 

STAFF RECOMMENDATION 

Staff recommends that the Committee recommend approval by the Commission of the 
Engagement Letter and the appointment of Citi to serve as TIFIA loan arranger and senior 
manager for the first $600 million (the expected sized of the inaugural issue) of GARBs for 
the RPT project pursuant to the terms of the Engagement Letter. 
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April 24, 2023 

Mr. Frank Miller 
Executive Director 
Burbank-Glendale-Pasadena Airport Authority 
2627 North Hollywood Way 
Burbank, CA 91505 

Dear Mr. Miller: 

Citigroup Global Markets Inc. is pleased to confirm our appointment by the Burbank-Glendale-
Pasadena Airport Authority (the “Authority”) as senior managing underwriter for the first 
$600,000,000 of general airport revenue bonds (“GARBs”) issued to finance the Replacement 
Passenger Terminal Project (the “Project’) at Hollywood Burbank Airport.  As used herein 
“Citigroup” shall mean Citigroup Global Markets Inc. and/or any affiliate thereof as we determine 
appropriate to perform the services described herein. 

Scope of Engagement.  As senior managing underwriter Citigroup will provide underwriting 
services which are consistent with an offering of GARBs of the nature contemplated by the 
Authority and will also continue to assist the Authority in obtaining a Transportation Infrastructure 
Finance and Innovation Act loan (“TIFIA Loan”) from the United States Department of 
Transportation (“USDOT”) under the Infrastructure Investment and Jobs Act (collectively, the 
“Services”). Citigroup’s scope of Services is set forth in further detail below 

Services Related to Issuance of GARBs 

• Review the commercial and financial structure of the Project and advise on the
applicability and market acceptance of the structure and the applicable cost of capital
for the GARBs;

• Assist the Authority, its legal counsel and other advisors in structuring the debt
financing terms and conditions for the GARBs, including master indenture provisions,
bond covenants, representations and warranties, collateral package, reserves and flow
of funds;

• Attend all working group meetings either in person or virtually with the Authority, it
legal counsel and other advisors;

• Prepare from time to time and as requested by the Authority or its advisors sample
interest rates and financing structures for the GARBs for the Authority’s review;

• Assist the Authority, its legal counsel and other advisors in preparing the offering
documents for the GARBs;

• Lead the underwriting and marketing of the GARBs including, but not limited to,
conducting a comprehensive marketing and investor outreach program and the pricing
and sale of the GARBs;

• Assist the Authority, its legal counsel and other advisors in developing a rating agency
strategy, preparing required rating presentation material, coordinating any required
rating agency meetings, answering follow up questions from rating analysts and
obtaining the required credit ratings;

• Assist the Authority, its legal counsel and other advisors in the closing of the issuance
of the GARBs; and
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• Preparing any post issuance analysis including a summary of the investors that
purchased the GARBs.

TIFIA Loan 

• Manage the process and workflow between the Authority and USDOT, including
development of a financing schedule and coordinating all interaction between the
Authority, its legal counsel and its advisors and USDOT;

• Develop the credit structure, provide guidance on ratings approach and prepare
presentation materials for both the indicative ratings and final ratings;

• Assist in the drafting and review of the letter of interest, loan application, loan
agreement and related documents;

• Work with the Authority and its counsel to review the terms and conditions of the TIFIA
Loan agreement and related documentation; and

• Prepare and review financial models for the Authority for its TIFIA Loan and any
related financing, including a comprehensive capital program analysis and the
evaluation of the use of “bond anticipation notes” to TIFIA Loan structure.

In addition to the above services Citigroup will also provide the Authority with any other assistance 
in connection with the issuance of the GARBs and obtaining the TIFIA Loan as requested by the 
Authority including attending any required meetings of the Authority Commission. 

Fees and Expenses.  For Citigroup’s services hereunder, the Authority will pay to Citigroup: 

(i) In connection with the issuance of the GARBs, a gross underwriting commission or
“takedown” to be mutually agreed upon by Citigroup and the Authority based on
prevailing market conditions at the time of issuance of the GARBs with Citigroup to
receive no less than 60% of the total underwriting commission payable to the
underwriting syndicate for the initial $600,000,000 of GARBs issued for the RPT.
The underwriting commission will payable upon issuance of the GARBs from the
proceeds thereof.

(ii) A management fee of $750,000 payable upon issuance of the GARBs from the
proceeds thereof.

The Authority will be responsible for all expenses relating to the financing of the Project, including, 
without limitation, fees and expenses of the Authority’s counsel, auditors and other advisors, and, 
as applicable, fees and expenses of Citigroup’s counsel, printing costs, roadshow expenses, 
rating agency fees, and any other fees or expenses relating to the application for or negotiation 
and documentation of the TIFIA Loan. Regardless of whether the GARBs are issued, the 
Authority will promptly reimburse Citigroup, from time to time upon request, for all reasonable 
travel and other expenses incurred in performing its services hereunder, including reasonable 
fees and expenses of its legal counsel. All payments due under this agreement are to be made in 
U.S. Dollars, free and clear of any set-off, claim or applicable taxes (with appropriate gross-up for 
withholding taxes).  Citigroup will consult with the Authority with respect to the retention of its 
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counsel and the Authority will have the right to approve the selection of Citigroup’s counsel 
(including billing rates) such approval not to be unreasonably withheld.  In addition, once 
Citigroup’s counsel has been retained Citigroup will provide the Authority with periodic reporting of 
the fees and expenses accrued by its counsel such reporting to occur no more frequently than 
monthly. 

Conditions.  This agreement is not a commitment, express or implied, on the part of Citigroup to 
underwrite or purchase the GARBs, arrange the TIFIA Loan or to commit any capital, nor does it 
obligate us to enter into an underwriting agreement or similar commitment to finance.  Citigroup’s 
underwriting the GARBs will be subject to, among other things, (i) satisfactory completion of all 
documentation for the GARBs (including an official statement and bond purchase agreement); (ii) 
satisfactory completion of a customary due diligence review; (iii) in our determination, the absence 
of any material adverse change in the financial markets or in the financial condition, operations or 
prospects of the Authority and the Project; (iv) receipt of all required governmental and other 
approvals and appropriate legal opinions, including a 10b-5 disclosure opinion from counsel 
acceptable to Citigroup; and (v) approval of our internal commitment committee (if required).   

Use of Information.  The Authority recognizes and confirms that Citigroup in acting pursuant to 
this engagement will be using publicly available information and information in reports and other 
materials provided by others, including, without limitation, information provided by or on behalf of 
the Authority, and that Citigroup does not assume responsibility for and may rely, without 
independent verification, on the accuracy and completeness of any such information. In addition, 
Citigroup shall not have any responsibility for the assumptions used in developing or otherwise 
contained in the Authority’s financial model. The Authority hereby warrants that information 
describing the Authority, the Airport and the Project in any disclosure document or other offering 
materials for the TIFIA Loan or the GARBs (“Offering Materials”) will not contain any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
contained therein, in the light of circumstances under which they were made, not misleading. The 
Authority shall provide (or cause to be provided) drafts of Offering Materials to Citigroup and shall 
cooperate to make such modifications as Citigroup may reasonably request before publication or 
posting of any Offering Material.  The Authority agrees to provide Citigroup with (a) prompt notice 
of any material development affecting the Authority or the Project or the occurrence of any event 
or other change known to the Authority that could result in the Offering Materials containing an 
untrue statement of a material fact or omitting to state any material fact necessary to make the 
statements contained therein, in the light of the circumstances under which they were made, not 
misleading, and (b) an amendment or supplement to the Offering Materials that will correct such 
statement or omission. The Authority also agrees to provide Citigroup (i) copies of any financial 
reports as soon as reasonably practicable, and (ii) such other information concerning the business 
and financial condition of the Authority and the Project as Citigroup may from time to time 
reasonably request. 

Certain Acknowledgments.  The Authority acknowledges that Citigroup has been retained 
hereunder solely as an arranger and underwriter, and not as an adviser to or agent of the 
Authority or in any other capacity, including as a municipal advisor or fiduciary. The primary role of 
Citigroup, as an underwriter, is to purchase securities, for resale to investors, in an arm’s-length 
commercial transaction between the Authority and Citigroup. In its role as underwriter, Citigroup 
has financial and other interests that differ from those of the Authority.  Citigroup is not acting as a 
municipal advisor, financial advisor or fiduciary to the Authority or any other person or entity in 
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connection with this engagement. The Authority should consult with its own financial and/or 
municipal, legal, accounting, tax and other advisors, as applicable, to the extent it deems 
appropriate.  The Authority should consider whether to engage an advisor to act in a fiduciary 
capacity on its behalf in connection with the Services.   

Citigroup may, to the extent it deems appropriate, render the Services through one or more of its 
affiliates. Neither this engagement, nor the delivery of any service in connection with this 
engagement, is intended to confer rights upon any persons not a party hereto (including security 
holders, employees or creditors of the Authority) as against Citigroup or any of its affiliates or its 
or their respective directors, officers, agents and employees. Citigroup may, at its own expense, 
place announcements or advertisements in financial newspapers, journals and marketing 
materials describing the Services. 

The Authority acknowledges that it is not relying on the advice of Citigroup for tax, legal, or 
accounting matters, that it is seeking and will rely on the advice of its own professionals and 
advisors for such matters and that it will make an independent analysis and decision regarding the 
Services based upon such advice. The Authority agrees that it will determine, without reliance 
upon Citigroup or its affiliates, the economic risks and merits, as well as the legal, regulatory, tax 
and accounting characterizations and consequences, of the transactions herein, and that it is 
capable of assuming the risks of entering into the transactions described herein. The Authority 
acknowledges that Citigroup is not in the business of providing tax advice, that the Authority has 
received tax advice from its own tax advisors with appropriate expertise to assess any tax risks 
and that its senior executives at appropriate management positions have been apprised of such 
tax advice (and, if applicable, any tax risks) and Citigroup’s disclaimers relating to tax matters. 

The Authority hereby agrees that, prior to the consummation of the offering of the GARBs or the 
termination of this agreement (whichever is earlier), it will not otherwise access the domestic or 
international debt capital markets with securities similar to the GARBs or arrange a loan or other 
financing in connection with the Project without Citigroup’s prior written consent.  

Indemnity.  The Authority agrees to indemnify Citigroup as provided in Annex A hereto, the terms 
of which are incorporated into this agreement in their entirety. 

Termination of Engagement.  This agreement may be terminated by Citigroup at any time or by 
the Authority at any time after 180 days from the date hereof upon written notice; provided, 
however, the Authority can terminate this agreement at any time for cause should Citigroup fail to 
provide the Services as described above. No termination will affect the matters set out in this 
section or under the captions “Use of Information,” “Certain Acknowledgments,” “Indemnity”, 
“Governing Law; Jurisdiction” and “Miscellaneous.” It is expressly agreed that following the 
termination of this agreement, Citigroup will continue to be entitled to receive fees as described 
above that have accrued prior to such expiration or termination but are unpaid, as well as 
reimbursement for expenses as contemplated above.  

Governing Law; Jurisdiction.  This agreement is governed by the laws of the State of California, 
and will be binding upon and inure to the benefit of the Authority and Citigroup and their 
respective successors and assigns.  The Authority and Citigroup agree to waive trial by jury in any 
action, proceeding or counterclaim brought by or on behalf of either party with respect to any 
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matter whatsoever relating to or arising out of any actual or proposed transaction or the 
engagement of or performance by Citigroup hereunder.  

Patriot Act Compliance.  Citigroup hereby notifies the Authority that pursuant to the 
requirements of the USA PATRIOT ACT (Title III of Pub. L. 107-56 (signed into law October 26, 
2001)) (the “Patriot Act”), it is required to obtain, verify and record information that identifies the 
Authority, which information includes the name and address of the Authority and other information 
that will allow Citigroup to identify the Authority in accordance with the Patriot Act. In that 
connection, Citigroup may also request corporate formation documents, or other forms of 
identification, to verify information provided. 

Miscellaneous.  This agreement may be executed in two or more counterparts, each of which 
shall be deemed to be an original, but all of which shall constitute one and the same agreement. 
This agreement may not be assigned except with the written consent of each party hereto. 

Citigroup is delighted to accept this engagement and looks forward to working with the Authority 
on this matter. Please confirm that the foregoing is in accordance with the Authority’s 
understanding of our agreement by signing and returning to us a copy of this letter. 

Very truly yours, 

CITIGROUP GLOBAL MARKETS INC. 

By: _____________________________________ 

 Robert J. DeMichiel 
 Managing Director 

Accepted and agreed to as of the date set forth above: 

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 

By: _____________________________________ 
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Annex A 

In connection with the engagement of Citigroup to assist the Authority as described in the 
attached engagement letter (the “engagement”), the Authority agrees that it will indemnify and 
hold harmless Citigroup and its affiliates and its and their respective directors, officers, agents and 
employees and each other person controlling Citigroup or any of its affiliates (each, an 
“indemnified party”), to the full extent lawful, from and against any losses, expenses, claims or 
proceedings (collectively, “Losses”) related to or arising out of a negligent or wrongful act of the 
Authority in connection with the engagement or any transaction or conduct in connection 
therewith. 

In the event that the foregoing indemnity is unavailable, the Authority agrees to contribute to any 
Losses in such proportion as to reflect the relative benefits received by Citigroup, on the one 
hand, and by the Authority and its security holders, on the other hand. If such allocation is 
unavailable, the Authority shall contribute to any Losses in such proportion as to reflect the 
relative benefits set forth above, and the relative fault of Citigroup and the Authority in connection 
with the statements, omissions or other conduct that resulted in such Losses, as well as any other 
relevant equitable considerations. Benefits received by the Authority and its security holders shall 
be deemed to be equal to the aggregate cash consideration and value of securities or any other 
property payable, issuable, exchangeable or transferable in such transaction or proposed 
transaction, and benefits received by Citigroup shall be deemed to be equal to the compensation 
paid by the Authority to Citigroup in connection with the engagement (exclusive of amounts paid 
for reimbursement of expenses or paid under this Annex). Relative fault shall be determined by 
reference to, among other things, whether any alleged untrue statement or omission or any other 
alleged conduct relates to information provided by the Authority or other conduct by the Authority 
(or its employees or other agents), on the one hand, or by Citigroup, on the other hand. Citigroup 
and the Authority agree that it would not be just and equitable if contribution were determined by 
pro rata allocation or by any other method of allocation that does not take account of the equitable 
considerations referred to above. Notwithstanding anything to the contrary above, in no event 
shall Citigroup be responsible under this paragraph for any amounts in excess of the amount of 
the compensation actually paid by the Authority to Citigroup in connection with the engagement. 

The Authority agrees that it will not, without the prior written consent of Citigroup, settle any 
pending or threatened claim or proceeding related to or arising out of the engagement or any 
actual or proposed transactions or other conduct in connection therewith (whether or not Citigroup 
or any indemnified party is a party to such claim or proceeding) unless such settlement (i) 
includes a provision unconditionally releasing Citigroup and each other indemnified party from all 
liability in respect of claims by any releasing party related to or arising out of the engagement or 
any transactions or conduct in connection therewith and (ii) does not include a statement as to or 
admission of, fault, culpability or a failure to act by or on behalf of any such indemnified party. The 
Authority will also promptly reimburse each indemnified party for all reasonable expenses 
(including reasonable counsel fees and expenses) as they are incurred by such indemnified party 
in connection with investigating, preparing for, defending, or providing evidence in, any pending or 
threatened claim or proceeding in respect of which indemnification or contribution may be sought 
hereunder or in enforcing this Annex. 

The foregoing provisions are in addition to any rights the Authority or Citigroup may have at 
common law or otherwise and shall be binding on and inure to the benefit of any successors, 
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assigns, and personal representatives of the Authority and each indemnified party. Solely for 
purposes of enforcing the provisions of this Annex, the Authority hereby consents to personal 
jurisdiction, service of process and venue in any court in which any claim or proceeding that is 
subject to this Annex is brought against Citigroup. The provisions of this Annex shall remain in full 
force and effect notwithstanding the completion or termination of the engagement. 
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FINANCE/PENDING ITEMS/5-1-2023 

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY 
FINANCE AND ADMINISTRATION COMMITTEE 

MAY 1, 2023 

COMMITTEE PENDING ITEMS 

Tentative Presentation 

1. FY 2024 Budget Development Ongoing 

2. CP Program – Approval of Program Documents and

Resolution Authorizing Use

May 15 

9.a.
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