June 22, 2023

CALL AND NOTICE OF A SPECIAL MEETING OF THE
FINANCE AND ADMINISTRATION COMMITTEE
OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a special meeting of the Finance and Administration
Committee will be held Monday, June 26, 2023, at 9:30 a.m., orimmediately following
the Commission meeting, in the Airport Skyroom of Hollywood Burbank Airport,

2627 N. Hollywood Way, Burbank, California 91505.

In addition to attending the meeting in person, members of the public may observe the
meeting telephonically and may offer comment in real time through the following
number:

Dial In: (978) 990-5000

Access Code: 880737#

S Nthar

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

2627 N. Hollywood Way =« Burbank, California 91505 -+ (818) 840-8840 -+ Fax: (818) 848-1173



SPECIAL MEETING
OF THE
FINANCE AND ADMINISTRATION COMMITTEE

Airport Skyroom
Monday, June 26, 2023
9:00 a.m.

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
Commiittee’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.

vVew
The following activities are prohibited:

* Allocation of speaker time to another person.
* Video presentations requiring use of Authority equipment.

v Vew

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.

v Vew

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\FINANCE\6-26-2023



AGENDA

Monday, June 26, 2023

1. Roll Call

2. Staff Announcement: AB 23
3. Approval of Agenda
4. Public Comment
5. Approval of Minutes
a. May 15, 2023 [See page 1]
b. May 24, 2023 [See page 4]
6. Treasurer’'s Report
a. March 2023 [See page 5]
7. ltem for Approval
a. Office Space Sublease — Atlantic Aviation [See page 35]
Staff report attached. Staff seeks a Finance and Administration
Committee recommendation to the Commission for approval of a
proposed Office Space Sublease with Mercury Air Center- Burbank,
Inc., dba Atlantic Aviation.

8. Item for Information

a. Commercial Paper Program
Wire Transfer Payment Procedures and Authorization

No staff report attached. Staff and a representative from Public
Resources Advisory Group, the Authority’s Municipal Advisor,
will update the Committee on the status of the Replacement
Passenger Terminal plan of finance and Commercial Paper program.
b. Committee Pending Items [See page 44]

9. Adjournment
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5.a.
Subject to approval

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

MONDAY, MAY 15, 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 10:48 a.m., by

Commissioner Ovrom.

1. ROLL CALL
Present:

Absent:

Also Present:

2. Staff Announcement: AB 23

3. Approval of Agenda

4. Public Comment

MINUTES\FINANCE\5-15-2023

Commissioners Ovrom, Wilson and Quintero
None

Staff: John Hatanaka, Senior Deputy Executive Director;
Kathy David, Deputy Executive Director, Finance and
Administration; David Kwon, Director, Financial Services;
Scott Kimball, Deputy Executive Director, Operations,
Business and SMS

Also Present:

Mr. Louis Choi, Managing Director, Public Resources
Advisory Group;

Ms. Teresa Ho-Urano, Esq., Independent Legal Service
Support;

Present Via Zoom:

Geoff Wheeler, Vice President, Ricondo & Associates;
Wes Hough, Director, Public Resources Advisory Group;
Jenna Magan, Bond Counsel, Orrick Herrington & Sutcliffe;
Larry Sobel, Tax Counsel, Orrick Herrington & Sutcliffe;
Andrea Greenwald, Bond Counsel, Orrick Herrick &
Sutcliffe;

Carmen Vargas, Director, Barclays Capital Inc.;

Hiromi Suzuki, Vice President, Sumitomo Mitsui Banking
Corp.

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.

Staff requested that Item No. 8.a. be taken out of order and

be presented before Item No. 6.a. The Committee
Chairman was in agreement with this request.

There were no public comments.



5. Approval of Minutes

a. May 8, 2023

b. May 1, 2023

A draft copy of the minutes of the meeting of May 8, 2023,
were included in the agenda packet for review and
approval.

A draft copy of the minutes of the meeting of May 1, 2023,
were included in the agenda packet for review and
approval.

Commissioner Ovrom made the request to revise the minutes of May 8, 2023, to reflect that David
Kwon, Director, Financial Services, was in attendance.

Motion

Motion Approved

8. Items for Information
a. CTI Quarterly Investment

Review — January 1, 2023 -
March 31, 2023

6. Items for Approval

a. Approval of Documents for
a Commercial Paper Program

MINUTES\FINANCE\5-15-2023

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

The minutes were approved (3-0).

Staff introduced James Wilkinson of Columbia Threadneedle
Investments, the Authority’s investment advisor, who
participated via teleconference.

Mr. Wilkinson and his colleague, John Dempsey, also via
teleconference, presented a quarterly update on the status of
the Authority’s Operating and Passenger Facility Charge
Investment portfolios ended March 31, 2023.

Louis Choi, Managing Director, Public Resources Advisory
Group, made a presentation on the Commercial Paper
(“CP”) Program recommended for Commission approval by
the Finance and Administration Committee at its meeting
on May 1, 2023. Along with Staff, the financing team has
worked with Barclays Bank and Sumitomo Mitsui Banking
Corporation, as providers of two letter of credit, Barclay
Capital Inc., as the CP dealer, and Zions Corporate Trust
as the issuing and paying agent for the CP Program, to
complete documents with which to implement the CP
program.

Staff sought a Committee recommendation to the
Commission to adopt Resolution No. 503 to approve the
form of certain CP program documents, the execution of
the documents, and the authorization for other necessary
actions for CP program implementation.



Motion

Motion Approved

7. Items for Discussion

a. FY 2024 Budget Development
Presentation of Complete
Draft FY 2024 Budget
(continued)

Motion

Motion approved

8. Items for Information (continued)

b. Committee Pending Items

9. Adjournment

MINUTES\FINANCE\5-15-2023

Commissioner Quintero moved approval; seconded by
Commissioner Wilson.

A voice vote was taken to denote unanimous (3-0) approval.

Staff continued to review with the Committee the proposed FY
2024 budget.

Staff requested approval to present the proposed budget to the
AAAC for their concurrence.

Commissioner Wilson moved approval; seconded by
Commissioner Quintero. The motion was passed (3-0).

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

There being no further business to discuss, the meeting was
adjourned at 12:08 p.m.



5.b.
Subject to approval

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

WEDNESDAY, MAY 24, 2023

A special meeting of the Finance and Administration Committee was called to order this date in
the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 9:00 a.m., by

Commissioner Ovrom.

1. ROLL CALL
Present:

Absent:

Also Present:

2. Approval of Agenda

3. Public Comment
4. Items for Discussion
a. Proposed Fiscal Year
2023/2024 (“FY 2024”’) Annual Budget
and Resolution No. 504 of the
Burbank-Glendale-Pasadena Airport

Authority Adopting the FY 2024
Annual Budget

Motion

Motion Approved

5. Adjournment

MINUTES\FINANCE\5-24-2023

Commissioners Ovrom, Wilson and Quintero
None

Staff: John Hatanaka, Senior Deputy Executive
Director; Kathy David, Deputy Executive Director,
Finance and Administration

The agenda was approved as presented.

There were no public comments.

Staff presented and discussed with the Committee
the final proposed FY 2024 budget.

After the discussion, Staff requested that the
Committee recommend to the Commission
approval of Resolution No. 504 adopting the FY
2024 budget. Staff also informed the Committee of
the concurrence received from AAAC regarding the
FY 2024 budget.

Commissioner Quintero moved approval; seconded
by Commissioner Wilson.

The motion was unanimously approved (3-0).

There being no further business to discuss, the meeting
was adjourned at 12:08 p.m.
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July 10, 2023

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

Dear Commissioners:

The attached report, covering the month of March, 2023, 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]

Tyron Hampton
Treasurer

Attachments

2627 Hollywood Way e Burbank, California 91505 e (818) 840-8840 e Fax:(818)848-1173

6.a.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND NINE MONTHS ENDED MARCH 31, 2023 & 2022

General Comments

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

The Schedule consists of two sections: Operating Activity and Facility Improvement 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 Transactions represent the activity for the Authority's capital program, which consists of
Other Facility Improvement Program Projects and the Noise Mitigation Program.

The FY 2023 Capital Program expenditures are primarily funded by the following sources:
— FAA-approved Passenger Facility Charge ("PFC") program receipts/reserves;

— Grants; and

— Operating Revenues

The FY 2023 Replacement Passenger Terminal Project expenditures are initially funded with Airport Reserves and
will be reimbursed through future Interim Financing, which is expected to be completed before June 30, 2023.

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 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.

Due to uncertainties including impacts from COVID-19 variants, unstable global events, inflationary pressures
and potential economic recession, the Authority continued its conversative outlook on passenger recovery into
FY 2023. The Authority's Adopted FY 2023 budget was based on the following quarterly activity assumptions:
- Q1 (July - September): a reduction of 10% (represents recovery of 90%)

- Q2 (October - December): a reduction of 15% (represents recovery of 85%)

- Q3 (January - March): a reduction of 20% (represents recovery of 80%)

- Q4 (April - June): a reduction of 15% (represents recovery of 85%)

Passengers decreased by 4.40% FYTD March when compared to pre-COVID levels. The result at
FYTD March was favorably above the blended budgeted assumption of a passenger reduction of 15.00%
resulting in positive financial performance.

The Adopted FY 2023 Budget includes the use of $3.8 million in federal relief funds to support the 2015 Bond debt
service.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND NINE MONTHS ENDED MARCH 31, 2023 & 2022
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NOTE (1) —

NOTE (2) —

NOTE (3) -

NOTE (4) -

NOTE (5) —

NOTE (6) —

NOTE (7) -

NOTE (8) -

NOTE (9) —

NOTE (10) —

Cash Receipts from Operations

Cash receipts from operations exceed the budget FYTD March. On an accrual basis, operating revenues
exceed the budget FYTD March by $9,203,202. See notes 2 through 8 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. On an accrual basis, Landing Fees combined with Fuel
Flowage Fees exceed the budget by $555,302 FYTD March.

Parking Fees
Parking fee revenues performed above the budget forecast. Accrual basis Parking Fees are $3,873,208
ahead of budget FYTD March.

Rental/Concession Receipts - Terminal Building

Terminal Building rental/concession receipts exceed the budget FYTD March partially due to the timing
of receipts. Accrual basis Terminal Building rents/concessions exceed the budget by $1,816,603
FYTD March.

Rental Receipts - Other Buildings

Other Buildings rental receipts exceed the budget FYTD March partially due to the timing of receipts.
Accrual basis Other Building rents are $536,682 ahead of budget FYTD March due to CPI adjustments.

Ground Transportation

This category consists of off-airport access fees and TNC activity. Accrual basis Ground Transportation
receipts exceed the budget by $1,186,890 FYTD March.

Other Receipts

This category consists primarily of filming, TSA LEO reimbursements, fingerprint/badge renewal fees,
noise fees, access fees, and ground handling services for the airlines. Accrual basis Other Receipts are
$297,050 ahead of budget FYTD March.

Investment Receipts - Treasurer

This line item represents cash received from the investment of funds. These receipts fluctuate in response to
interest rate and portfolio balance changes, the timing of coupon payments and individual investment
maturities. Accrual basis investment income exceeds the budget by $937,467 FYTD March.

Cash Disbursements from Operations

Overall operating disbursements on a cash basis and accrual basis are favorably under the budget
FYTD March. See additional information on operating disbursement in notes 10 through 16.

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.

(Continued)




BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND NINE MONTHS ENDED MARCH 31, 2023 & 2022

NOTE (11) -

NOTE (12) -

NOTE (13) -

NOTE (14) -

NOTE (15) —

NOTE (16) —

NOTE (17) —

NOTE (18) —

NOTE (19) -

NOTE (20) -

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 TBI Airport Management contract costs.

Contractual Professional Services

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

Wages and Benefits

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the Memorandum of Understanding effective February 2023. Wages and Benefits
include overtime for film location services which are recovered through the related film revenue.

Other Operating Costs

This line item primarily includes public relations/advertising, air service retention, and license/permit fees.

Parking Tax
The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. April 2023 remittance,
in the amount of $701,310, covers parking activity for the months of January, February and March 2023

Noise Mitigation Program
FAA Grants are budgeted to partially fund the Part 150 Update project. A RFP for the Part 150 Update

was issued in 3rd Quarter FY 2023.

Other Facility Improvement Program Projects

Other Facility Improvement Program Projects costs on a cash basis are under budget FYTD March
by $2,716,772 due to delay in construction from several projects.

FAA Grants — Other Facility Inprovement Program Projects
FAA Grants are budgeted to partially fund the Taxiway C Pavement Rehabilitation project.

Passenger Facility Charge Receipts/Reserves

A number of capital projects are budgeted to be funded or partially funded by Passenger Facility Charges,
including the Taxiway C Pavement Rehabilitation Project, the Airfield Lighting Vault Project, the Runway 8
PAPI Relocation Project and the Part 150 Update Project. The majority of FYTD March receipts represents
reimbursement of FY 2022 costs of the Taxilane A Rehabilitation Project ($1,344,570), reimbursement of
the costs of the Airfield Lighting Vault Project ($2,305,669) and reimbursement of Taxiway C & Shoulders
Rehabilitation Project ($612,086)

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND NINE MONTHS ENDED MARCH 31, 2023 & 2022

NOTE (21) -

NOTE (22) -

Federal Relief Grant Funds

The Adopted FY 2023 Budget includes the use of $3.8 million in federal relief funds to support the 2015 Bond debt
service. FYTD March receipts in the amount of $3,377,364 represent reimbursement of FY 2022 personnel costs
($1,095,114) and July to December 2022 payments for 2015 Bond Debt Service ($2,282,250).

Replacement Passenger Terminal Project

The Authority has programmed $34,225,000 from Airport Reserves to fund the Replacement Passenger Terminal
Project. Any use of Airport Reserves will be reimbursed through future Interim Financing. Replacement Passenger
Terminal Project costs on a cash basis are under budget FYTD March by $15,084,819. The FY 2023 adopted
budget assumed monthly payments to a Progressive Design Builder (PDB) would commence in January 2023
(FYTD March was budgeted at approximately $19 million). Although the PDB contract was awarded in

December 2022, the first invoice was received and paid in April 2023. The majority of FYTD March $3,923,181
cash expenditures are related to Jacobs Project Management services ($2,919,218).
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Burbank-Glendale-Pasadena Airport Authority

$5,000,000

$4,500,000 -
$4,000,000 -
$3,500,000 -
$3,000,000 -
$2,500,000 -
$2,000,000 A
$1,500,000 -

$1,000,000 -

$500,000 I
$0 i T

INTEREST ANALYSIS

Month Fiscal Y-T-D

@Current Year

DOPrior Year

March 2023

March 2022

Interest Receipts - - Month $572,507

Interest Receipts - - Fiscal Y-T-D $3,851,149

Month End Portfolio Balance $285,263,117

Yield to Maturity

4.26%

$392,588
$3,803,552
$260,827,472

1.93%
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Supplement to the March 2023 Treasurer's Report

FYTD March 2023 Cash Disbursements

Facility Improvement Transactions

30



BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FY 2023 Cash Disbursements - Facility Improvement Transactions
—

FYTD 2023 FYTD 2023 FYTD 2023
Annual (Jul - Mar) (Jul - Mar) (Jul - Mar)
Budgeted Budgeted Cash Basis Budget Variance Project Status
PROJECT DESCRIPTION Cost Cost Cost Fav. / (Unfav.) FYTD 2023 (Jul - Mar)
BUILDING IMPROVEMENTS
1) [Minor Building Improvements 250,000 110,000 - 110,000 [Certain projects underway
TOTAL BUILDING IMPROVEMENTS $ 250,000 110,000 fl $ -8 110,000
IT/COMMUNICATIONS/SECURITY.
2) |Communications Center Equipment Replacement 550,000 275,000 I - 275,000 |To commence Quarter 4 FY 2023
3) [IT Network Infrastructure Equipment Replacement 350.000 350.000 22 689 327,311 |ongoing
4) |DVSS Hardware Replacement/Upgrades 225,000 _ _ - |0 commence Quarter 4 FY 2023
5) |Parking Lot Revenue Control Equipment Upgrades 210,000 84,000 . 84,000 |To commence Quarter 4 FY 2023
TOTAL IT/COMMUNICATIONS/SECURITY $ 1,335,000 709,000 I $ 22,689 | $ 686,311
EQUIPMENT
8) |ARFE Raseue ¥ehics Replacement (Rescus #17) 400,000 400,000 362,325 37,675 |pelivered March 2023
) |HAGReptarent 175,000 90.000 7,237 82,763 |ongoing
8) |Airfield Maintenance Equipment (Mower) 160,000 _ . - |Reprogrammed for FY 2024
9) |ARFF Truck Replacement (bid and award process) 15,000 10,000 I _ 10.000
TOTAL EQUIPMENT $ 750,000 500,000 I $ 369,562 | $ 130,438
RUNWAY / TAXIWAY / ROADWAY PROJECTS
10) |Taxiway C Pavement Rehabilitation - Construction 3,400,000 3,400,000 2,865,793 534,207 |Anticipated project completion FYE 2023
71) |Airfield Lighting Vault Replacement - Construction 3,000,000 3,000,000 2,243,877 756,123 |Anticipated project completion FYE 2023
12) [Runway 8 PAPI Relocation 455,000 360,000 271,287 88,713 |Project completion 1st half of FY 2024
13) Runway/Taxiway Shoulder Rehabilitation - Design 500,000 10|OOO 5.598 4‘402 Ongoing
14) |Landside Roadway and Pavement Construction 325,000 180,000 I 6,143 173,857 |Reprogrammed for FY 2024
15) |Parking Lot Improvements 575,000 350,000 I 125,116 224,884 |Project completion 1t half of FY 2024
16) |Electric Vehicle (EV) Charging Infrastructure 100,000 _ _ - |under planning development
17) |Taxilane A Rehabilitation - Construction - - 205,360 (205,360) [FY 2022 accrued costs - project completed
TOTAL RUNWAY/TAXIWAY/ROADWAY $ 8,355,000 7,300,000 J| $ 5723174 |$ 1,576,826
NOISE MITIGATION
18) [Part 150 Update $ 1,000,000 - I $ 2497 | § (2,497) | Reprogrammed for FY 2024
TOTAL NOISE MITIGATION $ 1,000,000 - l $ 2,497 | § (2,497)
DEVELOPMENT
19) |R'TC Artin Public Places - ; I 17,125 (17.,125) |Paid with CFC funds
TOTAL DEVELOPMENT $ - - I $ 17,125 | § (17,125)
O & M CAPITAL $ 914,500 666,375 || $ 436,053 | $ 230,322
SUB TOTAL $ 12,604,500 9,285375 [| $ 6,571,100 | $§ 2,714,275
REPLACEMENT PASSENGER TERMINAL PROJECT
20) |Replacement Passenger Terminal Project 34,225,000 | 19,008,000 3,923,181 15,084,819 |ongoing
TOTAL REPLACEMENT PASENGER TERMINAL PROJECT | $ 34,225,000 19,008,000 $ 3,923,181 | § 15,084,819
TOTAL $ 46,829,500 28,293,375 [l $ 10,494,281 | $ 17,799,094
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Supplement to the March 2023 Treasurer's Report

FYTD March 2023 Cash Expenditures

Replacement Passenger Terminal Project (RPT)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
Notes to Replacement Passenger Terminal Project Schedule
Project Costs as of March 2023

(1) Current authorized NTE Contract amounts represent Commission approved appropriations. The FY 2023 adopted budget includes
appropriations of $34,225,000 for the RPT project.

(1a) Jacobs assumed Project Management responsibilities in May 2022. The Jacobs' authorized amount represents the following Commission

approved Task Orders against the Professional Services agreement to date:
Task Order 1 (Development of the Concent of Operations Manual) - $1,419,896
Task Order 2 (Procurement of Progressive Design Builder) - $1,463,250
Task Order 3 (Phase 2 Design and Pre-Construction Support Services) - $10,438,765

(1b) These Professional Services contracts for technical, financial, and strategic airport services were presented and approved on July 18, 2022

to be effective July 1, 2022 through June 30, 2023.

(1c) This Professional Services contract for geotechnical support was approved on September 1, 2022 to be effective August 1, 2022 through

June 30, 2023.

(1d) In December 2022, the Commission approved $55,000,000 for Phase 1 design services of the RPT project to develop the 60% design

level and Guaranteed Maximum Price. Phase 1 services are anticipated to be completed by April 2024. The adopted FY 2023
budget included $26,637,000 in appropriations and additional appropriations will be included in the FY 2024 budget.

(2) Legal services and professional services to be utilized on an as needed basis.
(3) RS&H expenditures are for the Environmental Impact Study and associated supplemental work as required by the FAA.

(4) XI-3 Corporation: RFP coordination and technical support services for the selection of the progressive design-builder.
Commission approved professional services agreement in July 2022 (NTE $50,000) which was increased by an amendment in
October 2022 to NTE $96,000.

(5) BWP study for power requirements for RPT and ancilliary facilities.
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7.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FINANCE AND ADMINISTRATION COMMITTEE
JUNE 26, 2023

OFFICE SPACE SUBLEASE
ATLANTIC AVIATION

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

SUMMARY

Staff seeks a Finance and Administration Committee (“Committee”) recommendation to the
Commission for approval of a proposed Office Space Sublease with Mercury Air Center-
Burbank, Inc., dba Atlantic Aviation (“Atlantic”).

BACKGROUND

The Authority’s Airport Fire Department Fire Chief and Assistant Fire Chief seek to have
their office and training facility at one location. Currently the Fire Department Command
staff occupy a shared office space within Hangar 38 and Fire Department training facilities
are located in the current Fire Station. The office space in Hangar 38 has the potential to be
leased. The current tenant in Hangar 38 has a long-term Hangar Lease with the Authority
and has not expressed an interest in the space yet.

Staff reached out to the current tenant of Building 3, Atlantic, and identified suitable space in
Building 3. In addition to accommodating the Fire Command staff office and training facility
requirements, this space can accommodate a relocation of the Airport’'s Emergency
Operation Center. Staff therefore negotiated a sublease for vacant office space which is
leased to Atlantic pursuant to a Development Ground Lease dated May 1, 1997.

The proposed office space sublease will provide 2,914 square feet of space in Building 3
which is located in the southwest quadrant of the Airport.

DETAILS

The key components of the Office Space Sublease between the Authority and Atlantic are
as follows:

Location: Building 3: 2,914 square feet of office space

Use: Office, Training facility and Emergency Operations Center
Term: Two years with three one-year extension options

Rent: $611.94 per month, or $7,343.28 per year

Termination: 120 days’ prior written notice

2824614.2

STAFF REPORTS\FINANCE\6-26-2023
OFFICE SPACE SUBLEASE

ATLANTIC AVIATION
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Other: Authority is responsible for providing and paying for janitorial services
related to the subleased premises. Authority shall pay Atlantic for
electricity, water and gas based on a prorated ratio of the area of the
subleased premises to the area of the building.

FUNDING

The proposed office space sublease is included in the recently adopted FY 2024 budget.

STAFF RECOMMENDATION

Staff seeks the Committee’s recommendation to the Commission that it approve the
proposed sublease and authorize the President to execute same.

2824614.2
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OFFICE SPACE SUBLEASE

THIS OFFICE SPACE SUBLEASE (the “Sublease”) is dated as of , 2023, and is
entered into by and between the BURBANK-GLENDALE-PASADENA AIRPORT
AUTHORITY, a public entity formed under a joint exercise and powers agreement among the
Cities of Burbank, Glendale and Pasadena, California pursuant to the California Joint Exercise of
Powers Act (“Authority”), and MERCURY AIR CENTER-BURBANK, INC., a California
corporation (dba “Atlantic Aviation™) (“Atlantic”).

RECITALS

A. Authority, as landlord, leases certain land and improvements (collectively, the
“Leased Premises™) at/in the Hollywood Burbank Airport to Atlantic, as tenant, pursuant to a
Ground Lease dated May 1, 1997, between Authority, as landlord, and Atlantic, as tenant, which
was subsequently amended (the “Ground Lease™).

B. Atlantic desires to sublease to Authority, and Authority desires to sublease from
Atlantic, the office space in the improvements comprising part of the Leased Premises that is
described on Exhibit “A” (the “Subleased Premises™), subject to and upon the terms and
conditions in this Sublease.

AGREEMENT

NOW, THEREFORE, for and in consideration of the foregoing premises, the mutual
covenants and agreements contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Atlantic and Authority do hereby
covenant and agree as follows:

I Term; Keys/Access. Atlantic hereby subleases the Subleased Premises to
Authority on the terms and conditions hereinafter set forth. Atlantic grants to the Authority the
nonexclusive use of the common areas and bathroom facilities in the Subleased Premises in
common with Atlantic and other users of the facility.

The term of this Sublease shall commence on , 2023, and shall expire two (2)
calendar years thereafter (i.e., on , 2025) (the “Term”™).

Additionally, Authority shall have: (i) three (3) one-year extension options exercisable by
written notice; and (ii) the right to terminate this Sublease upon one hundred twenty (120) days’
prior written notice. Any and all such notices may be given by the Executive Director of the
Authority to Atlantic.

Atlantic shall deliver ___sets of keys and shall provide for electronic access to the
electronic security control system to Authority for the Leased Premises prior to the
commencement of the Term of this Sublease, and Authority shall return the keys and electronic
access cards to Atlantic immediately upon expiration or earlier termination of this Sublease.
Authority shall have the right to install and change locks for the Subleased Premises; provided
that Authority first informs Atlantic and after any installation or change, promptly provides a set
of new keys to Atlantic.

Lease No: 221000730 -1-
12285-000812759481v2.doc
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Authority shall at all times have access through the Leased Premises to the Subleased
Premises (including access through the parking lot of the Leased Premises to the Subleased Premises).

Atlantic reserves the right to enter the Subleased Premises at all reasonable times, with
advance notice to Authority, for the purpose of making any inspection it may deem appropriate
to the proper enforcement of any of the covenants and conditions of this Sublease or the Ground
Lease or to undertake repairs to the Subleased Premises.

Upon termination or expiration, Authority shall remove all of Authority’s property from
the Subleased Premises and pay to Atlantic all outstanding fees and charges due and owing
Atlantic under this Agreement as promptly as practicable, but in all cases within five (5) business
days of the effective date of termination or expiration.

2. Use. Authority may use the Subleased Premises during the term of this Sublease
only for office uses and ancillary uses, for the purpose of providing on-Airport office
accommodations to Authority’s Airport Fire Department.

3. Assignment/Sub-Subletting. This Sublease may be assigned by Authority and
the Subleased Premises may be sub-sublet by Authority only to a contractor working on behalf
of the Authority, with the advance written consent of Atlantic, which shall not be unreasonably
withheld.

4. Sublease Rent. Commencing on , 2023, Authority shall pay to
Atlantic monthly rent in the amount of $611.94 per month, in advance, on or before the first
business day of each calendar month, without demand, offset or deduction. Authority shall pay
to Atlantic as sublease rent hereunder the exact amount that Atlantic pays to Authority as rent
under the Ground Lease for the Subleased Premises (i.e., no effective transfer of funds for the
Subleased Premises), therefore upon an increase in rent paid by Atlantic to the Authority
pursuant to the Ground Lease, the sublease rent required hereunder shall be adjusted to reflect
the corresponding increase.

Authority shall be liable for all taxes, fees and assessments owed on or by Authority’s
use. Under no circumstances shall Atlantic be liable for or required to pay any tax, fee,
assessment or other charge owed by Authority or assessed against the Subleased Premises,
including any taxes, fees or charges applicable to Authority or any of Authority’s businesses
owed to the Authority.

9. Utilities. Authority shall pay to Atlantic from time to time, within thirty (30) days
after written demand (with copies of utility bills and a reasonable description of how charges to
Authority were determined), as additional rent, a portion of the electricity, water, gas and if
applicable, internet charges for the building in which the Subleased Premises are located based
on the ratio of the area of the Subleased Premises to the area of the building in which the
Subleased Premises are located, as determined in good faith by Atlantic.

6. Janitorial Services. Authority shall be responsible for providing and paying for
janitorial services to the Subleased Premises.

Lease No: 221000730 =2-
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o Reasonable Rules and Regulations: Security. Authority shall comply with
Atlantic rules and regulations for the Subleased Premises; Authority shall comply with and shall
ensure that all persons, including contractors, with access to the Subleased Premises are in
compliance with the security provisions governing airside access, including SIDA badging.

8. Repairs and Maintenance. Authority will keep and maintain the Subleased
Premises in good and clean condition and in accordance with the reasonable rules and
regulations established by Atlantic from time to time during the Term. This provision is not
intended to impose an obligation on Authority to repair the Subleased Premises unless such
repair is necessitated by the fault or neglect of the Authority. Atlantic, at Atlantic’s sole expense,
shall maintain and repair the Subleased Premises and the building in which they are located.

9. Bathrooms. Authority shall have the right to use the bathroom facilities in the
Leased Premises in common with Atlantic and other users of the facility. Atlantic shall be
responsible for maintaining, cleaning and stocking the bathroom facilities.

10.  Improvements. Authority may make improvements to the Subleased Premises;
provided the Authority obtain advance written consent of Atlantic, which consent shall not be
unreasonably withheld. Upon expiration or termination of the Sublease, Atlantic may, at its sole
discretion, require Authority to return the Subleased Premises in the condition when the Sublease
commenced, reasonable wear and tear excepted, or may retain the Improvements without any
reimbursement to Authority.

11.  Insurance. Authority agrees that it will maintain at its expense at all times during
the Term in full force and effect, with insurers of recognized responsibility, minimum insurance
coverage(s) as set forth on Schedule 1 to the Agreement. All such insurance, except worker’s
compensation, shall name Atlantic, Atlantic Aviation FBO Inc., their respective direct and
indirect subsidiaries and affiliated companies under common control with Atlantic Aviation FBO
Inc., the Airport, and each of their respective officers, directors, agents, servants, contractors and
employees as additional insureds (the “Additional Insureds™) and respond on a primary basis.
Authority and its insurance carrier(s) agree to waive all rights of subrogation in favor of the
Additional Insureds. Prior to commencing the use or occupancy of the Subleased Premises,
Authority shall deliver to Atlantic a certificate evidencing the minimum insurance coverage
required hereunder (the “Certificate™). Authority shall provide Atlantic with an updated
Certificate promptly upon the renewal of any insurance policy described in the Certificate. If
Authority fails to perform any of its obligations regarding the acquisition and maintenance of
insurance, Atlantic may perform the same and the cost of same shall be payable by Authority
upon Atlantic’s demand. Authority acknowledges that its potential liability under this

Agreement is not limited to the amount of insurance coverage it maintains or the limits required
herein.

12.  General Indemnity. Any and all injury, breakage, or damage to the Subleased
Premises or the real property of which the Subleased Premises is a part, arising from any act or
omission of Authority or its agents, contractors, servants, invitees, or employees, may be
repaired by Atlantic at the sole expense of Authority. Authority agrees to indemnify, save and
hold harmless the Additional Insureds from any and all liabilities, expenses, causes of action,
damages, and/or reasonable attorney’s fees resulting from or arising out of any of Authority’s
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businesses, operations, occupancy, or use of the Subleased Premises, or from any act or omission
of Authority’s agents, contractors, servants, invitees, or employees, except to the extent solely by
the gross negligence or willful misconduct of Atlantic.

13.  Disclaimers of Liability. All personal property of Authority, its agents,
contractors, servants, invitees or employees, in and on the Subleased Premises or any part of the
real property on which the Subleased Premises is located, shall be and remain therein under any
and all circumstances at the sole risk of said parties and Atlantic shall in no event be liable to any
such person or party for any damage to, or loss thereof. Atlantic shall not be liable for any
personal injury to Authority, Authority’s agents, contractors, servants, invitees or employees
arising from the use and condition of the Subleased Premises or any part of the real property on
which the Subleased Premises is located.

THE PARTIES AGREE THAT UNDER NO CIRCUMSTANCES SHALL ATLANTIC,
ATLANTIC AVIATION FBO INC., THEIR RESPECTIVE DIRECT AND INDIRECT
SUBSIDIARIES AND AFFILIATED COMPANIES UNDER COMMON CONTROL WITH
ATLANTIC AVIATION FBO INC., BE LIABLE TO AUTHORITY OR ANY OF
AUTHORITY’S AGENTS, CONTRACTORS, SERVANTS, INVITEES OR EMPLOYEES
FOR INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR
EXEMPLARY DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS
OF USE, LOST PROFITS OR LOST OPPORTUNITY), WHETHER IN CONTRACT OR
TORT (INCLUDING STRICT LIABILITY AND NEGLIGENCE). ATLANTIC SHALL HAVE
NO OBLIGATION TO KEEP, MAINTAIN OR SECURE AUTHORITY’S PROPERTY, AND
AUTHORITY ASSUMES ALL RISK OF LOSS OR DAMAGE TO ITS PROPERTY
LOCATED IN THE SUBLEASED PREMISES.

14. Default; Remedies. An “Event of Default” by Authority shall be deemed to have
occurred in the event (i) Authority fails to pay any sum when due hereunder and does not cure
such failure within ten (10) business days after written notice from Atlantic which references the
cure period; or (ii) Authority otherwise defaults under this Sublease and fails to commence to
cure the default within 30 days after written notice of the default from Atlantic, or having
commenced a cure, thereafter fails to diligently prosecute the cure to completion.

Upon an Event of Default by Authority, Atlantic may terminate this Sublease upon sixty
(60) days’ prior written notice to Authority (but this shall not extend/affect the 30 day
termination right for a month to month tenancy after the expiration of the two year term of this
Sublease), and Atlantic shall be entitled to the remedies under California Civil Code
Section 1951.2 and any and all other remedies (including, without limitation, injunctive relief)
under applicable law.

I5.  Recording. In no event shall this Sublease or any memorandum hereof be
recorded.
16.  Notices. Any notice, demand, request, consent, approval or communication that

either party desires or is required to give to the other party shall be delivered by personal
delivery, certified mail or reputable overnight delivery service, or email, addressed as follows,
and shall be deemed given on the date of delivery if personally delivered or emailed (provided
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the email is not rejected as shown by the email system of the sender), and if sent by certified mail
shall be deemed delivered as of the date of delivery or attempted delivery on the return receipt,
and if sent by overnight messenger, then one business day after delivery to the overnight
messenger service for next business day delivery.

If to Atlantic. to: Mercury Air Center Burbank, Inc. dba Atlantic
Aviation
10750 Sherman Way
Burbank, CA 91505
Attn: General Manager
Email address: Julie.Broderick@atlanticaviation.com

With a copy to: Mercury Air Center Burbank, Inc. dba Atlantic
Aviation
5201 Tennyson Parkway, Suite 150
Plano, TX 75024
Attn: General Counsel

If to Authority. to: Hollywood Burbank Airport
2627 N. Hollywood Way
Burbank, CA 91505
Attn: Business and Property
Email address: mzavala@bur.org

17, Governing Law. This Sublease shall be construed, enforced and interpreted in
accordance with the laws of the State of California. Authority and Atlantic hereby voluntarily
submit themselves to the jurisdiction of the federal and state courts situated in the jurisdiction in
which the Subleased Premises is located for the resolution of any dispute arising under this
Agreement, and Authority and Atlantic expressly waive any defense or claim of inconvenient
forum. A party shall pay the prevailing party’s fees and expenses, including reasonable
attorney’s fees and court costs, should the party prevail in any suit or action brought for the
collection or payment of any unpaid sublease rent or other fees, charges, taxes or expenses due
under this Agreement.

18. Counterparts. This Sublease may be executed in counterparts, each of which shall
be deemed an original, and all of such counterparts together shall constitute one and the same
instrument. Furthermore, executed counterparts of this Sublease may be delivered by emails of
pdf documents, and such electronic transmissions shall be valid and binding for all purposes
when transmitted to and actually received by the other party.

19.  Time. Time is of the essence of this Sublease and each and all of its provisions in
which performance is a factor.
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20. Prior Agreements. This Sublease contains the entire agreement of the parties
hereto with respect to the subject matter hereof.

21.  Partial Invalidity. Any provision of this Sublease which shall prove to be invalid,
void, or illegal shall in no way affect, impair or invalidate any other provision hereof and such
other provision shall remain in full force and effect.

22.  Attorneys’ Fees. If any party brings an action in connection with this Sublease,
the prevailing party in any such action, as determined by the trier of fact, shall be entitled to
recover its costs and reasonable attorneys’ fees.

IN WITNESS WHEREOF, Atlantic and Authority have executed this Sublease as of the
day and year first written above.

ATLANTIC: AUTHORITY:

MERCURY AIR CENTER-BURBANK, INC. BURBANK-GLENDALE-PASADENA

AIRPORT AUTHORITY
By: : bZGJJu_LL_ B
Print N Julce 'F_?; rodevick- Pzﬁt N
APPROVED AS TO FORM:
Terence Boga
General Counsel
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EXHIBIT "A"
DESCRIPTION OF SUBLEASED PREMISES
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8.b.

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FINANCE AND ADMINISTRATION COMMITTEE
JUNE 26, 2023

COMMITTEE PENDING ITEMS

Tentative Presentation

1. April Treasurer’s Report July 10

2. 19" Amendment to F&B Concession July 10
Agreement - MCS

3. May/June Treasurer’'s Report August 21

FINANCE/PENDING ITEMS/6-26-2023
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