March 28, 2024

CALL AND NOTICE OF A REGULAR MEETING OF THE
EXECUTIVE COMMITTEE
OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a regular meeting of the Executive Committee will
be held Wednesday, Aprit 3, 2024, at 9:00 a.m., 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: (878) 990-5000
Access Code: 880737

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

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



REGULAR MEETING
OF THE
EXECUTIVE COMMITTEE
Airport Skyroom
Wednesday, April 3, 2024
9:00 a.m.

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.

Members of the public are requested to observe the following decorum when attending or
participating in meetings of the Committee:

e  Turn off cellular telephones and pagers.

e 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.

e 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.

e Confine remarks to agenda items or to airport-related non-agenda matters that are
within the Committee’s subject matter jurisdiction.

e 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:

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

v Ve w

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 wVvw

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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AGENDA

Wednesday, April 3, 2024

1. Roll Call
2. Approval of Agenda
3. Public Comment
4. Approval of Minutes
a. March 6, 2024 [See page 1]
5. Items for Approval

a. Approval of Task Order 5 — Amendment 1
Replacement Passenger Terminal Project [See page 4]

Staff seeks arecommendation from the Executive Committee to the Commission
to approve an Amendment 1 to Task Order 5 for Holder, Pankow, TEC - A Joint
Venture in the amount of $1,065,691 to amend the following Component
Guaranteed Maximum Price item related to the construction of the Replacement
Passenger Terminal Project:

1. CGMP - 08b, Exterior Public Art Sculpture $1,065,691

b. Resolution and Financing Documents for 2024 Bonds
for Replacement Passenger Terminal Project [See page 14]

Staff seeks an Executive Committee recommendation to the Commission for the
adoption of proposed Resolution No. 511 (“Bond Resolution”) to: (i) authorize the
issuance of bonds (“2024 Bonds”) to finance a portion of the cost for the
Replacement Passenger Terminal (“RPT”) Project; (ii) approve forms of certain
documents relating to the issuance and sale of the 2024 Bonds; and (iii) authorize
the execution and delivery of documents for the 2024 Bonds and other related
actions.

The current plan of finance for the RPT Project anticipates issuance of the 2024
Bonds this May, with the goal of receiving approximately $700 million of net
proceeds, after funding cost of issuance, required debt service reserve fund
deposit, and capitalized interest. During the past year, Staff has been working with
the Authority’s finance team to prepare for the sale and issuance of the 2024
Bonds and the development of relevant documents. A combination of Airport
Improvement Program (“AIP”) grants, Bipartisan Infrastructure Law (“BIL”) Airport
Infrastructure Grants (“AlG”), BIL Airport Terminals Program (“ATP”) grants,
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Passenger Facility Charge (“PFC”) revenues, the Authority’s Facility Development
Reserve, and additional bonds (expected to be issued in 2026) will finance the
remaining costs of the RPT Project.

6. Items for Discussion
a. Commissioner Code of Conduct [See page 24]
Staff seeks direction from the Executive Committee on a further revised draft

Code of Conduct, copy attached as Exhibit A, to formally establish policies on
appropriate conduct by Commissioners with the media and at Authority meetings.

7. Items for Information
a. Replacement Passenger Terminal Electrical Power Update
A representative from the Jacobs Project Management team will review with the
Committee a presentation, copy attached, the Replacement Passenger Terminal
project electrical power requirement, a temporary power solution and a
recommended permanent power solution.

b. Committee Pending Items [See page 47]

8. Adjournment
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4.a.
Subject to approval

MINUTES OF THE REGULAR MEETING OF THE

EXECUTIVE COMMITTEE

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

WEDNESDAY, MARCH 6, 2024

A regular meeting of the Executive Committee was called to order on this date in the Airport Skyroom,
2627 N. Hollywood Way, Burbank, California, at 9:00 a.m., by Commissioner Williams.

1. ROLL CALL
Present:
Absent

Also Present:

2. Approval of Agenda

Motion

Motion Approved
3. Public Comment

4. Approval of Minutes

a. January 24, 2024

MINUTES\EXECUTIVE\3-6-2024

Commissioners Williams, Najarian and
Talamantes

None

Staff: Frank Miller, Executive Director;

John Hatanaka, Senior Deputy Executive Director
Patrick Lammerding, Deputy Executive Director,
Planning and Development

Authority Counsel: Terence Boga, Esq.,
Richards, Watson & Gershon; Teresa Ho-Urano.
Legal Support Services

Roger Johnson, Executive Program Manager,
Jacobs Project Management Co.

Commissioner Talamantes moved approval of the
agenda; seconded by Commissioner Najarian.

The motion was approved (3—0).

There were no public comments.

Commissioner Najarian moved approval of the
Committee minutes of the January 24, 2024
special meeting, seconded by Commissioner
Talamantes. There being no objection, the
motion was approved (3-0).



5. Items for Approval
a. Approval of Task Order 5 and
Appropriation of Owner’s

Contingency Funds Replacement
Passenger Terminal Project

Motion

Motion Approved

6. Items for Discussion

a. Replacement Passenger Terminal
Exterior Artwork
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Staff sought a recommendation from the
Executive Committee to the Commission

to approve a proposed Task Order 5 for Holder,
Pankow, TEC - A Joint Venture in the amount
of $75,385,640 to fund the following Component
Guaranteed Maximum Price (“CGMP”) items
related to the construction of the Replacement
Passenger Terminal Project:

1. CGMP - 06, Terminal Building Mechanical,
Electrical, and Special Systems (“MEP”)
(Pt2 — Team Approach Controls & Long
Lead Equipment (“LLE”)) $16,088,114

2. CGMP - 07, Terminal Structure (Pt2 —
Balance of Trades) $27,879,874

3. CGMP - 08, Public Art $1,894,799

4. CGMP - 09, Phase 2 Design Services
$29,522,853

Additionally, Staff sought a recommendation from
the Committee to the Commission for approval of
partial authorization of Owner’s Contingency in the
amount $5 million.

Commissioner Talamantes motioned for approval,
Items 5.a.1, 2, and 4. Commissioner Najarian
seconded the motion.

The motion was approved (3—0).

The Committee reserved the right to vote on

Item 5.a. 3 of the agenda, CGMP - 08, Public

Art in the amount of $1,894,799, until after agenda
Items for Discussion 6.a., Replacement Passenger
Terminal Exterior Artwork.

Staff and consultants from Jacobs discussed

with the Committee the selected exterior artwork

to be installed at the Replacement Passenger
Terminal Plaza along with agenda Item 5.a. 3,
CGMP — 08, Public Art in the amount of $1,894,799.



Motion

Motion Approved
7. Items for Information

a. Replacement Passenger Terminal
Bond Financing Documentation

b. Committee Pending Items

8. Adjournment
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Due to similarities with another exterior work
by the same artist, staff and consultants
recommend working with the artist on the
uniqueness of exterior sculptures for the Plaza
area while maintaining the artwork delivery
schedule to not impact the October 2026 RPT
opening and remaining within the budget
parameters.

Commissioner Najarian moved approval of the
CGMP-08, Public Art in the amount of $798,000

of the $1,894,799 Public Art budget, for the interior
costs of the project; Commissioner Talamantes
seconded the motion.

The motion was approved (3-0).

Staff and consultants briefed the Committee on
the 2024 Series bond documents to be presented
to the Committee for its consideration, including an
estimated schedule for presentation.

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

There being no further business, the meeting
adjourned at 10:03 a.m.



5.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
EXECUTIVE COMMITTEE
APRIL 3, 2024

APPROVAL OF TASK ORDER 5 - AMENDMENT 1
REPLACEMENT PASSENGER TERMINAL PROJECT

Presented by Patrick Lammerding
Deputy Executive Director, Planning and Development

TASK ORDER 5 AMENDMENT 1 SUMMARY

Staff seeks a recommendation from the Executive Committee (“Committee”) to the
Commission to approve an Amendment 1 to Task Order 5 for Holder, Pankow, TEC - A Joint
Venture (“HPTJV”), copy attached, in the amount of $1,065,691 to amend the following
Component Guaranteed Maximum Price (“CGMP”) item related to the construction of the
Replacement Passenger Terminal (“RPT”) Project:

1. CGMP - 08b, Exterior Public Art Sculpture $1,065,691

BACKGROUND

On December 19, 2022, the Commission awarded HPTJV a design-build agreement for the
RPT Project. HPTJV has begun design and preconstruction efforts and has reached several
milestones, including the design concept selection by the Commission on April 17, 2023.
The design-build agreement includes provisions allowing for the submission of CGMP
proposals for incremental elements of the work prior to execution of the final Guaranteed
Maximum Price (“GMP”) proposal. Submittal requirements and preparation guidelines for
CGMP proposals are addressed in PR-04 of Exhibit H of the design-build agreement.

The RTP Program Management Team has been working with HPTJV in the development of
a GMP. HPTJV provides regular updates to the estimated GMP and, currently, the GMP
estimate is above the targeted budget for the project. However, the RPT Program
Management Team and HPTJV have developed a “roadmap to budget” that will bring the
estimated costs down to the targeted budget. It is expected that this effort will be successful
because the first five CGMPs approved by the Commission have come in below HPTJV’s
estimated budget for those components of work.

To date, the Commission has approved five Task Orders that represent a total commitment
of $281,255,284 for design, preconstruction services, and materials. A summary of these
Task Orders is set forth below:

1. Task Order 1 for design and preconstruction services in the amount of $55,000,000
(approved December 19, 2022)

2. Task Order 2 for preconstruction services and early construction in the amounts of
$76,933,511 (approved November 13, 2023)

3. Task Order 3 for 2024 general conditions in the amount of $19,280,948 (approved
December 18, 2023)

4. Task Order 4 for preconstruction services and early construction in the amount of
$55,750,716 (approved February 20, 2024)

STAFF REPORT\EXECUTIVE\4-3-2024

APPROVAL OF TASK ORDER 5 - AMENDMENT 1
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5. Task Order 5 for preconstruction services and early construction in the amount of
$74,290,109 (approved March 18, 2024)

Task Order 1 for design services is funded through an FAA-approved Passenger Facility
Charge (“PFC”) application. Task Orders 2, 3, 4, and 5, are initially to be funded through
a combination of available grants, and the $200 million commercial paper program the
Authority has available for interim financing until a planned issuance of General Airport
Revenue Bonds (“GARBs”) for construction funding is undertaken in late spring 2024.

The commitments for these Task Orders do not reflect the intended cash demands for them.

The initial CGMP-08 approved in Task Order 5 was for the amount of $799,268 to provide
funding for the RPT’s interior art sculpture. The proposed amendment to this CGMP will
increase it by $1,065,691 to fund the exterior art sculpture increasing the CGMP-08 total to
$1,834,959.

The estimated cash flow for the proposed Amendment 1 to CGMP-08 is attached to this
report which reflects the cash outlay requirement.

DETAILS
1. CGMP - 08b — Exterior Public Art Sculpture $1,065,691

a. This scope of work includes the design, fabrication, and installation of a
public art sculpture in the plaza.

b. This subcontract is anticipated to be executed in April 2024.

c. This CGMP is within the $4,000,000 allowance allocated for Art in Public
places to comply with the City of Burbank’s Art-in-Public Places Ordinance.

d. Invoice draws for this scope of work are anticipated to be between April 2024
and May of 2026 as outlined in the attached cash flow chart.

FUNDING

If authorized, the proposed Amendment 1 to Task Order 5 increases the total commitments
to HPTJV to $282,320,975 with the majority of these expenditures programmed to be
incurred after the construction financing is in place. This financing is anticipated to be
through the initial issuance of GARBs scheduled for late May 2024. Current funding
sources includes an already approved $47 million PFC application for design fees,
Bipartisan Infrastructure Law (“BIL”) grants received for early works/preconstruction in the
amount of $45.9 million, a recently awarded $17.3 million BIL grant for terminal construction
along with a standby, but not yet utilized, commercial paper program of $200 million. Other
future federal grants are anticipated to be received in subsequent federal fiscal years, such
as BIL grants, both terminal and formulaic and Airport Improvement Program grants along
with a programed contribution from the Authority’s Facility Development Reserve.
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STAFF RECOMMENDATION

Staff recommends that the Committee recommend to the Commission approval of the
proposed Amendment 1 to Task Order 5 in the amount $1,065,691 increasing the total of
Task Order 5 to $75,355,800 for HPTJV, and authorization for the Executive Director to
execute same.

Attachments:

1) Task Order 5 Amendment 1 Request
2) CGMP — 08b, Exterior Public Art Sculpture price proposal
3) Task Order 5 — Amendment 1 approval form
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CGMP D8b - Exterior Public Art Sculpture
Estimated Cash Flow by Month
03.21.24
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1,065,691
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’ \ Hollywood BURBANK REPLACEMENT
an R,‘,’;‘(’,ﬂ"" PASSENGER TERMINAL PROJECT
2627 Hollywood Way, Burbank, CA 91505

TASK ORDER AMENDMENT 1 REQUEST

Task Order Request No.: 005 Date: March 27, 2024
i CGMP 08b

Task Order Request Title:

TO No.: 005 Project Name: RPT Project Phase: 1

Contractor: Holder, Pankow, TEC - A Joint Venture (HPT) Address: 3300 Riverwood Parkway, Suite 1200

CONTRACT NO: E22-03 Atlanta, GA 30339

Reference Documents: RFI No.: CD No.: CPCN No.:

PCO No.: FD No.: Bulletin: Other:  Attached
Scope:

1. CGMP — 08b - Exterior Public Art Sculpture in the amount of $1,065,691

Cost: For Amendment 1
Describe the schedule and budget of the task order including a schedule of values for payment.

See Attached Permitting Schedule. Actual costs will be reconciled $1,065,691
against this TO once actual costs/receipts/invoices are available.

Total
$1,065,691

Total Request

The signatory below certifies that the information in this Task Order Request is a true and accurate representation of the
facts or the circumstances and that the requested time and/or compensation is a fair and accurate assessment of the
impact to the best of his/her ability to establish at the time of signing.

1

P o3[11]z4
SignW -~ . Date
SIUa R, TI2 A EVP tcoo

Name Title

Contractor




HOLLYWOOD BURBANK AIRPORT REPLACEMENT PASSENGER TERMINAL
CGMP 08b — Exterior Public Art Sculpture

Hollywood Burbank Airport Replacement Passenger Terminal
Component Guaranteed Maximum Price Proposal

CGMP 08b
Exterior Public Art Sculpture

Submission Date: March 20, 2024



HOLLYWOOD BURBANK AIRPORT REPLACEMENT PASSENGER TERMINAL

CGMP 08b — Exterior Public Art Sculpture

Tab-3: Project Description and Additional Documents

CGMP 08b

This Component Guaranteed Maximum Price (CGMP) includes the procurement of one (1) artist
contract previously approved by the Board of Airport Commissioners for the exterior sculpture as
coordinated further with the PMT and BGPAA.

Pankow Hollywood Burbank Airport Replacement Passenger Terminal
HOLDER r—C CGMP 08b — Exterior Public Art Sculpture
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HOLLYWOOD BURBANK AIRPORT REPLACEMENT PASSENGER TERMINAL

CGMP 08b — Exterior Public Art Sculpture

Tab-4: CGMP Price Summary

CGMP Price Summary Values
Public Art — Exterior $1,000,000
Design-Builder P&P Bond $8,312
Misc. Insurances $21,128
Building Permit $0
Gross Receipts Tax $213
Design-Builder Fee $36,038
TOTAL (b) $1,065,691
CGMP Budget (a) $1,065,691
Over / Under Budget (b-a) $0

Pankow Hollywood Burbank Airport Replacement Passenger Terminal

HOLDER r=C CGMP 08b — Exterior Public Art Sculpture

11



Hollywood
2627 N Hollywood Way
BU I"ban k Burbank, CA 91505
' Burbank-Glendale-Pasadena
Airport
TASK ORDER (TO)

To Firm: Holder, Pankow, TEC - A Joint Venture (HPT)

SA/P.O. A7255 Account No.: 4-07-01 / 9705
T.O. Order No: 005—Amendment 1 Effective Date: April 15, 2024
T.O. Revision No: N/A Revision Date:

Originator: Patrick Lammerding Phone No: 818-729-2250

This Task Order (TO) is issued pursuant to the applicable Services Agreement (SA) between the Burbank- Glendale-
Pasadena Airport Authority (Authority), owner/operator of Hollywood Burbank Airport and your Firm, pursuant to
terms and conditions of the SA indicated, for the services described below.

DESCRIPTION :

1. CGMP - 08b - Exterior Public Art Sculpture - $1,065,691

Task Order Pricing Basis

COST OF WORK
| VI[NTE | [Lump Sum $ 1,065,691

This Task Order is also a Notice to Proceed immediately with the services described, with final completion on TBD
Time shall be of the essence in the performance of this Task Order.

All services are subject to acceptance by the Authority. All required supporting documentation to be included with
Invoice Applications for Payment including a copy of the fully executed Task Order.
Except as may be modified herein, all other contract terms and conditions are unchanged.

This Task Order is accepted and agreed by authorized representative(s) of the parties as indicated below:

Burbank-Glendale-Pasadena Airport Authority
Company Name

Authorized Signature

Title

Date
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CGMP 08 Summary

1. CGMP - 08b — Exterior Public Art Sculpture $1,065,691

1.
2.
3.

4.

This scope of work includes the design, fabrication, and installation of a public art
sculpture in the plaza.

This subcontract is anticipated to be executed in April 2024.

This CGMP is within the $4,000,000 allowance allocated for Art in Public places to
comply with the City of Burbank’s Art-in-Public Places Ordinance.

Invoice draws for this scope of work are anticipated to be between April 2024 and
May of 2026. See attached cash flow.

TOTAL — Task Order 005 including Amendment 1 $75,355,800



5.b.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
EXECUTIVE COMMITTEE
APRIL 3, 2024

RESOLUTION AND FINANCING DOCUMENTS FOR 2024 BONDS
FOR REPLACEMENT PASSENGER TERMINAL PROJECT

Presented by
John T. Hatanaka, Senior Deputy Executive Director, and
Louis Choi, Public Resources Advisory Group

SUMMARY

Staff seeks an Executive Committee recommendation to the Commission for the adoption of
proposed Resolution No. 511 (“Bond Resolution”) to: (i) authorize the issuance of bonds (2024
Bonds”) to finance a portion of the cost for the Replacement Passenger Terminal (“RPT”)
Project; (ii) approve forms of certain documents relating to the issuance and sale of the 2024
Bonds; and (iii) authorize the execution and delivery of documents for the 2024 Bonds and other
related actions.

The current plan of finance for the RPT Project anticipates issuance of the 2024 Bonds this
May, with the goal of receiving approximately $700 million of net proceeds, after funding cost of
issuance, required debt service reserve fund deposit, and capitalized interest. During the past
year, Staff has been working with the Authority’s finance team to prepare for the sale and
issuance of the 2024 Bonds and the development of relevant documents. A combination of
Airport Improvement Program (“AIP”) grants, Bipartisan Infrastructure Law (“BIL”) Airport
Infrastructure Grants (“AlG”), BIL Airport Terminals Program (“ATP”) grants, Passenger Facility
Charge (“PFC”) revenues, the Authority’s Facility Development Reserve, and additional bonds
(expected to be issued in 2026) will finance the remaining costs of the RPT Project.

BACKGROUND

The Authority has issued general airport revenue bonds (“GARBS”) in the past and there are
currently $77 million of GARBSs (issued in 2012 and 2015) outstanding. The 2012 Bonds were
issued to finance the construction of the Regional Intermodal Transportation Center. The 2015
Bonds were issued to refinance previously issued GARBs.

The plan of finance for the RPT Project anticipates the issuance of GARBs to fund
approximately $1 billion of the total costs. This plan was developed by Staff with the assistance
of the Authority’s finance team. The team consists of: (i) Public Resources Advisory Group, as
independent municipal advisor (“Municipal Advisor”); (ii) Orrick Herrington & Sutcliffe, as bond
counsel (“Bond Counsel™); (iii) Ricondo & Associates, as airport feasibility consultant (“Airport
Feasibility Consultant™); (iv) a syndicate of seven firms as the underwriters (“Underwriters”), with
BofA Securities as the lead senior manager, and J.P. Morgan Securities and Ramirez & Co. as
co-senior managers; and (v) Stradling Yocca Carlson & Rauth LLP, as underwriters’ counsel.
The team has been chosen by the Commission through procurement processes and prior
Commission actions, including most recently selection of the Underwriters at the March 8, 2024
meeting.

STAFF REPORT\EXECUTIVE\-3-2024

RESOLUTION AND FINANCING DOCUMENTS FOR 2024 BONDS
FOR REPLACEMENT PASSENGER TERMINAL PROJECT
2940883.2
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Net proceeds of the 2024 Bonds will comprise approximately 70% of the total costs of the RPT
Project expected to be funded by GARBs. The final size (principal amount) of the 2024 Bonds
will be based in part on the anticipated draw schedule to pay for the costs of the RPT Project,
which is expected to be submitted to the Commission for approval at the May 6, 2024 meeting.
The table below presents a breakdown of the current estimates of sources of funding for the
RPT Project (which is subject to further value engineering by the Design Build team and the
Program Manager).

Source of Funding Estimate ($mil)

AIP Grant — entitlement 13.5
AIP Grant — discretionary 42.2
BIL AIG Grant — formulaic 39.9
BIL ATP Grant — competitive 47.3
PFC Revenues 48.4
Facility Development Fund 100.0
Proceeds of Property Sale! 2.1
General Airport Revenue Bonds (GARBS) 1,041.5

Total 1,334.9

Additionally, the issuance of the 2024 Bonds will provide the Authority an opportunity to update
its current Master Indenture of Trust (“Original Master Indenture”). The Original Master
Indenture was written close to 20 years ago. While the currently outstanding GARBs were
issued under the Original Master Indenture, Bond Counsel and the Municipal Advisor have
advised that more modern provisions could be put into place to provide the Authority with
greater financial flexibility. To that end, an Amended and Restated Master Indenture of Trust
(“Restated Master Indenture”) has been prepared to replace the Original Master Indenture. The
Restated Master Indenture, in substantial form, was presented to the Finance Committee at its
March 18, 2024 meeting. The Finance Committee voted unanimously (3-0) to recommend that
the Commission authorize the execution of the Restated Master Indenture. The Restated
Master Indenture will be submitted to the Commission for approval at the May 6, 2024 meeting,
along with the other financing documents that are being presented to the Executive Committee
as part of this report.

DETAILS

About the 2024 Bonds. The 2024 Bonds are expected to be issued as fixed rate 30-year
bonds and secured on a parity with the Authority’s outstanding GARBSs. In addition to proceeds
for the RPT Project, the 2024 Bonds are expected to fund: (i) a capitalized interest account used
to defer paying debt service until approximately six months after the anticipated opening of the
RPT, (ii) a debt service reserve fund required under the indenture as additional security for
bondholders, and (iii) the costs of issuing the 2024 Bonds. The 2024 Bonds will be issued in
three separate series, based on tax status (tax-exempt non-AMT?, tax-exempt AMT, and
federally taxable) of the interest paid by the 2024 Bonds, to comply with tax law and IRS
regulations due to the use of proceeds.

1 Amount identified from sale of Kenwood parking lot.
2 Alternative Minimum Tax.
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The Authority has applied to Fitch Ratings, Inc. (“Fitch”), Moody’s Investors Services
(“Moody’s”), and S&P Global Ratings (“S&P”) for credit ratings of the 2024 Bonds. In late
March, Staff, members of the finance team, and Commission President Williams made
presentations to each rating agency. Mr. Steve Hubbell of Southwest Airlines, the Chair of the
Airline Airport Affairs Committee, joined the presentation to express Southwest’s commitment to
the Airport and the RPT Project. It is expected that each rating agency will inform the Authority
about the rating given to the 2024 Bonds later this month. Staff will provide an update about
rating results in the staff report to the Commission.

The finance team is also assisting with the evaluation of whether a municipal bond insurance
policy (“Insurance Policy”) should be purchased to insure all or some of the 2024 Bonds. An
Insurance Policy is a form of “credit enhancement” and protects bondholders against the risk of
a default with respect to scheduled bond principal and interest payments. An Insurance Policy
may enhance the marketing of a bond issue and, thereby, lower the net borrowing cost to the
Authority. In addition, some Insurance Policy providers may offer a debt service reserve
insurance policy or a surety bond (“Reserve Policy”) if the underlying bonds are also insured.
The Reserve Policy, if purchased, will be used in lieu of cash (which would have been funded
with 2024 Bonds proceeds) to satisfy all or a portion of the debt service reserve requirement
under the indenture. In the case of the 2024 Bonds, the procurement of an Insurance Policy or
a Reserve Policy will be based on the potential economic benefit to be determined at the time of
sale.

The 2024 Bonds will be sold as a negotiated offering. In a negotiated offering, an issuer works
with its underwriting team and other advisors to establish the terms of the bonds based on
investor feedback. After that process is complete, including a general offering to the public, the
Underwriters will make a firm offer to purchase all of the 2024 Bonds. This process reduces
underwriting risk and can meaningfully improve borrowing cost. Large and complex bond
transactions (especially those with a large amount of tax-exempt bonds subject to AMT), similar
to the 2024 Bonds, are frequently issued using this approach. In fact, the negotiated offering
approach is used by municipal GARB issuers for all large financings3.

Impact of the 2024 Bonds. The 2024 Bonds will be the Authority’s first new money bond
offering in 12 years and are expected to significantly increase the amount of debt owed by the
Authority. Additionally, by issuing the 2024 Bonds, the Authority will incur and extend the term
of certain responsibilities. These include: (i) paying debt service (see preliminary estimate
below); (ii) maintaining funds in certain accounts for bondholder security; (iii) covenants related
to setting rates and charges; (iv) covenants on operations and maintenance of the Airport;

(v) reporting duties and adherence to certain federal tax rules to maintain tax status of the 2024
Bonds and other outstanding GARBSs; and (vi) providing information and paying for credit rating
surveillance, among others. These responsibilities are similar in nature to those the Authority is
already required to undertake for its currently outstanding GARBs. Not issuing the 2024 Bonds
would require the Authority to find other means with which to fund the RPT Project.

Financing Documents. Attached to this report are current drafts of various financing
documents related to the issuance of the 2024 Bonds. An executive summary of these

3 The Municipal Advisor identified a total of 102 GARB financings with par amounts of $100 million or greater issued since March 2020; all 102
were sold in negotiated offerings. During the same time period, there was one $100 million or greater municipal bond financing for an airport
sold using a competitive bidding approach; however, that one transaction was a “double-barreled” general obligation and airport revenue bond
financing.

STAFF REPORT\EXECUTIVE\-3-2024

RESOLUTION AND FINANCING DOCUMENTS FOR 2024 BONDS
FOR REPLACEMENT PASSENGER TERMINAL PROJECT
2940883.2

16



17

documents is in Exhibit A. Until the closing date (i.e., the issuance date of the 2024 Bonds),
these documents will be further modified based on input from the Underwriters, the rating
agencies, potential bond insurers and other financing participants, and refinements and updates
by Staff. However, to proceed with the bond marketing in a timely manner, it is necessary to
obtain Commission approval for these documents, in substantially final form, before they are in
final form for execution.

Among the presented documents are irrevocable instructions for the defeasance of the
Authority’s outstanding 2015 Bonds. The remainder of the 2015 Bonds is scheduled to be
repaid very soon, on July 1, 2024. By defeasing the 2015 Bonds (i.e., by remitting the money
required for the principal and interest payment early to the bond trustee) before the sale of the
2024 Bonds, the Authority can transition to the Restated Master Indenture without having to
obtain approval of the bond insurer of the 2015 Bonds, thereby saving an additional expense
and the potential negotiation for such approval. Because the final debt service payment for the
2015 Bonds was already budgeted, no adjustment to the Authority’s fiscal year 2023-24 budget
is required.

2024 Bond Schedule. Subject to the Executive Committee’s recommendation, Staff plans to
present the Bond Resolution (and related financing documents) to the Commission for a
preview at the April 15, 2024 meeting, and then request the Commission to adopt the Bond
Resolution at the May 6, 2024 meeting.

Subject to the Commission’s adoption of the Bond Resolution on May 6, 2024, anticipated key
dates are as follows:

May 8, 2024 Publication of the Preliminary Official Statement (disclosure and
marketing document for 2024 Bonds)

May 22, 2024 Pricing (determination of principal amounts, interest rates, etc.) and
signing of Bond Purchase Agreement between the Authority and the
Underwriters

May 30, 2024 Closing date — issuance of 2024 Bonds and receipt of proceeds

Delegation of Authority. As noted above, the financing documents are in their substantial final
forms without actual specific amounts and rates for the 2024 Bonds. Instead, the Bond
Resolution sets forth certain not-to-exceed amounts and authorizes the Executive Director and
other designated members of the Senior Staff to negotiate the actual amount and rates of the
2024 Bonds on behalf of the Authority. This delegation of authority reflects the fact that actual
amounts and rates for the 2024 Bonds will depend on, among other things, various market-
based factors, such as: (i) general interest rates; (ii) yet-to-be-assigned credit ratings,

(iif) economic benefit, or lack thereof, for purchasing an Insurance Policy and/or a Reserve
Policy; (iv) level of investor interest at the time of sale; and (v) competing investment
opportunities, including other municipal bonds, corporate and government bonds, stocks.
These factors can and do change rapidly. The delegation of authority allows the final terms
(including the decision to procure an Insurance Policy and/or a Reserve Policy) to be setin a
timely and efficient manner.
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The scope of delegation of authority is intended to facilitate the completion of the financing
documents with the actual final results of the sale of the 2024 Bonds. These terms will be
negotiated with the assistance of the Municipal Advisor and Bond Counsel. The terms of the
2024 Bonds will be subject to the not-to-exceed parameters set forth in the Bond Resolution.
Following the sale of the 2024 Bonds, Staff will report back with the actual results, as compared
to those good faith estimates and the not-to-exceed amounts.

Estimated Results. The Municipal Advisor and the Underwriters have provided preliminary
estimates (i) based on market conditions as of March 18, 2024, (ii) assuming the credit ratings
of the 2024 Bonds will match the current credit ratings of the Authority’s outstanding GARBs
(that is, “A” from Fitch, “A2” from Moody’s, and “A” from S&P), and (iii) targeting funding of
approximately $696 million* of RPT Project proceeds. Additionally, the Municipal Advisor and
the Underwriters have provided advice on the not-to-exceed parameters set forth in the Bond
Resolution. The differences between the preliminary estimates and the not-to-exceed
parameters are intended to account for potential market volatility and other contingencies, from
now to sale of the 2024 Bonds. The estimates and the not-to-exceed parameters are
summarized in the following table.

Preliminary Estimates Not-to-Exceed Parameters
as of March [18], 2024 pursuant to Bond Resolution
Aggregate Principal Amount $808,115,000 $900,000,000
True Interest Cost® 5.03% 5.75%
Underwriter Discount 0.23% 0.30%
Total Net Debt Service® $1,502,432,000
Annual Net Debt Service® $57,371,000

Pursuant to Government Code Section 5852.1, good faith estimates of the aggregate principal
amount, the true interest cost’, the total repayment amount (not paid from the proceeds of the
2024 Bonds), and the total financing costs for implementing the 2024 Bonds must be included
as part of the authorization process. Such good faith estimates as March 18, 2024 are set forth
in Exhibit B. The Municipal Advisor and Underwriters will provide updates closer to the May 6,
2024 Commission meeting, and the form of Exhibit B will be updated accordingly.

RECOMMENDATION

Staff seeks the Executive Committee’s recommendation to the Commission for the adoption of
the Bond Resolution to: (i) authorize the issuance of 2024 Bonds to finance cost for the RPT
Project, (ii) approve forms of certain documents relating to the issuance and sale of the 2024
Bonds, and (iii) authorize the execution and delivery of documents for the 2024 Bonds and other
related actions.

4 Based on RPT Project cost estimate as of February 8, 2024.

5 Excludes debt service paid from the capitalized interest fund and release of the debt service reserve fund, assuming bond funded.

8 For the period starting in fiscal year 2028 through 2054 after the opening of the RPT; a partial year of net debt service is also due during fiscal
year 2027, beginning approximately 6 months after opening.

7 A measure of the effective borrowing cost to maturity in percentage form.
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Attachments:

1. Exhibit A — Executive Summary of Bond Documents Presented
2. Exhibit B — Good Faith Estimates as of March 18, 2024
3. Drafts of the following bond documents:

a. Bond Resolution

b. Fifth Supplemental Indenture,

c. Bond Purchase Agreement,

d. Preliminary Official Statement,

e. Continuing Disclosure Agreement, and

f. Irrevocable Direction Regarding Deposit of Principal and Interest Payments for
the 2015 Series B Bonds.
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EXHIBIT A
Executive Summary of Financing Documents Presented

Bond Resolution

O

Authorizes the issuance of 2024 Bonds and approves the form of bond
documents

Defines certain parameters for sale of the 2024 Bonds: Not-to-exceed principal
amount, interest rate, underwriter's discount, etc.

Delegates authority to complete and execute the final form of the documents and
to take any other necessary actions to issue the 2024 Bonds

Fifth Supplemental Indenture of Trust

O

O

Sets forth the terms of the 2024 Bonds (e.g., principal amount, maturity dates,
interest rates, redemption dates)

Sets forth the 2024 Bonds purchasers’ deemed consent to the Amended and
Restated Master Indenture

Bond Purchase Agreement

@)

O

Lists the Underwriters who will buy the 2024 Bonds

Sets forth the terms under which the Underwriters will buy the 2024 Bonds from
the Authority (e.g., delivery of closing documents on the 2024 Bonds issuance
date)

Unlike most of the other financing documents (which will be signed and become
final on the 2024 Bonds issuance date), the Bond Purchase Agreement will be
signed on the date of pricing — when the terms of the 2024 Bonds (e.g., the
principal amounts, the interest rates, maturity dates) are determined and “locked-
in.”

Preliminary Official Statement (disclosure document; prospectus)

O

e}

e}

Provides descriptions of the terms of the 2024 Bonds, security and pledge for the
2024 Bonds, and general information about the Authority and the Airport to
potential investors

Will be published shortly after the Commission’s adoption of the Bond
Resolution, to allow the marketing of the 2024 Bonds to begin

Will be updated to become an “Official Statement” (or sometimes called “Final
Official Statement”), based on the actual results of the pricing
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Continuing Disclosure Agreement

O

Sets forth the Authority’s continuing disclosure obligations, including annual
reports and special notices for enumerated events (such as rating changes)

Irrevocable Direction Regarding Deposit of Principal and Interest Payments for the 2015
Series B Bonds

O

Provides for the “defeasance” of the Authority’s 2015 bonds, within the meaning
of the bond indenture.

For the marketing and other purposes, the finance team recommends that the
Authority defease the 2015 Bonds before the publication of the preliminary official
statement. Once defeased, the 2015 Bonds will not be considered “Outstanding”
under the bond indenture. Defeasance is accomplished by the Authority’s early
remittance to the bond trustee of the final payment for the 2015 bonds, along with
written irrevocable instructions to apply the money to the payment of the 2015
bonds and an independent accountant’s verification that the money is sufficient
for the final payment of the 2015 bonds.
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EXHIBIT B
Good Faith Estimates as of March 18, 2024

The following information was obtained from the Municipal Advisor and Underwriters, and
is provided in compliance with Government Code Section 5852.1 with respect to the proposed
2024 Bonds:

1. True Interest Cost of the 2024 Bonds. Assuming the aggregate principal amount
evidenced by the 2024 Bonds estimated to be executed and delivered ($808,115,000) is sold,
based on market interest rates prevailing as of March 18, 2024, and assuming the assigned credit
ratings of the 2024 Bonds match the Authority’s current credit ratings (that is, “A” from Fitch
Ratings, “A2” from Moody’s Investors Service, and “A” from S&P Global Ratings), a good faith
estimate of the true interest cost of the 2024 Bonds, which means the rate necessary to discount
the amounts payable on the respective principal and interest payment dates to the purchase price
received for the 2024 Bonds, is 5.03%.

2. Finance Charge of the 2024 Bonds. Assuming the aggregate principal amount
evidenced by the 2024 Bonds estimated to be executed and delivered ($808,115,000) is sold,
and based on market interest rates prevailing at the time of preparation of this information, a good
faith estimate of the finance charge of the 2024 Bonds, which means the sum of all fees and
charges paid to third parties from the proceeds of the 2024 Bonds, is approximately $2,421,000.
This amount does not include the payment of services provided by Bond Counsel, the Municipal
Advisor, the Airport Feasibility Consultant, and other consultants not paid from the proceeds of
the 2024 Bonds; such amounts have been approved by the Authority through its normal budgeting
process. This amount also does not include the purchase price of an Insurance Policy and/or a
Reserve Policy, which can be substantial. However, the purchase of such an Insurance Policy
and/or a Reserve Policy would only occur if and only if it is determined there would be an
economic benefit to the Authority, such that the true interest cost and the total payment amount
would be less as a result of such purchase(s).

3. Amount of Proceeds to be Received. Assuming the aggregate principal amount
evidenced by the 2024 Bonds estimated to be executed and delivered ($808,115,000) is sold,
and based on market interest rates prevailing at the time of preparation of this information, a good
faith estimate of the amount of proceeds expected to be received by the Authority for sale of the
2024 Bonds less the finance charge of the 2024 Bonds described in paragraph 2 above and any
reserves or capitalized interest paid or funded with proceeds of the 2024 Bonds, is approximately
$669,363,000.

4. Total Payment Amount. Assuming the aggregate principal amount evidenced by
the 2024 Bonds estimated to be executed and delivered ($808,115,000) is sold, and based on
market interest rates prevailing at the time of preparation of this information, a good faith estimate
of the total payment amount, which means the sum total of all payments the Authority will make
to pay debt service on the 2024 Bonds plus the finance charge of the 2024 Bonds described in
paragraph 2 above not paid with the proceeds of the 2024 Bonds, calculated to the final maturity
of the 2024 Bonds, is approximately $1,502,432,000.

Attention is directed to the fact that the foregoing information constitutes good faith
estimates only. The actual interest cost, finance charges, amount of proceeds and total payment
amount may vary from those presently estimated due to variations from these estimates in the
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timing of the sale of the 2024 Bonds, the actual principal amount evidenced by 2024 Bonds sold,
the amortization of the 2024 Bonds sold and market interest rates at the time of sale. The actual
interest rates at which the 2024 Bonds will be sold will depend on the bond market at the time of

sale. Market interest rates are affected by economic and other factors beyond the Authority’s
control.
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6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
EXECUTIVE COMMITTEE
APRIL 3, 2024

CODE OF CONDUCT

Presented by Terence Boga
Authority General Counsel

SUMMARY

Staff seeks direction from the Executive Committee (“Committee”) on a further revised draft
Code of Conduct, copy attached as Exhibit A, to formally establish policies on appropriate
conduct by Commissioners with the media and at Authority meetings.

BACKGROUND

At the October 31, 2023 Committee meeting, President Williams requested that staff agendize a
Code of Conduct item for the Committee to address media communications by Commissioners.
Commissioner Talamantes supported the request and asked that the item also address
Commissioner behavior at Authority meetings.

The Committee discussed drafts of a Code of Conduct at its December 6, 2023 and January 24,
2024 meetings. The first draft was based on sample Codes of Conduct or other similar policies
by the Authority’s member cities: (i) Burbank’s “City Council Expectations of Board,
Commission, and Committee Members” (from the city’s Boards, Commissions, and Committees
Handbook); (ii) Glendale’s “Code of Conduct for Councilmembers and Members of Boards and
Commissions”; and (iii) Pasadena’s “Code of Conduct/Ethics” and “Media Policy” (from the city’s
Manual of Personnel & Administrative Rules). Those materials were included with the
Committee’s December 6, 2023 and January 24, 2024 agenda packets and are not attached to
this staff report. The Committee’s January 24, 2024 agenda packet also included a draft “Code
of Conduct for Members of City Council” that was considered by the Burbank City Council on
December 12, 2023. The Burbank City Council ultimately adopted a modified version of that
document on January 30, 2024 and that document is attached as Exhibit C.

In response to the Committee’s feedback at the December 6, 2023 meeting, a revised draft
Code of Conduct was prepared. In addition to clerical edits, that draft added a cross-reference
to the Authority’s Procurement Communications Policy (Resolution No. 492); encouraged
Commissioners to make concise comments and to raise detailed questions with staff in
advance; and set more rules for behavior at Authority meetings.

REVISED DRAFT CODE OF CONDUCT

The draft Code of Conduct has been further revised in response to the Committee’s feedback at
the January 24, 2024 meeting. A new draft is attached as Exhibit A and a redline showing the
changes from the draft presented at the January 24 meeting is attached as Exhibit B. The
changes add language to address communications with the stakeholders such as a chamber of
commerce.
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STAFF RECOMMENDATION

Staff recommends that the Committee provide direction regarding the attached draft Code of
Conduct.

Attachments:

Exhibit A: Revised Draft Code of Conduct

Exhibit B. Redline

Exhibit C: Burbank’s “Code of Conduct for Members of City Council” (adopted January 30,
2024)
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Hollywood
Burbank
‘ . Airport
DRAFT CODE OF CONDUCT

Date:

The Burbank-Glendale-Pasadena Airport Authority (“Authority”) responds to inquiries from the media and
disseminates information to the public to keep the public informed on various topics of interest related to the
Hollywood Burbank Airport (“Airport”). The purposes of this Code of Conduct are to: (1) improve media relations,
protect and enhance the public’s perception of the Authority, and ensure that the Authority provides accurate
and appropriate information to the media and stakeholders; (2) improve the efficiency of public meetings of the
Commission and its standing committees; and (3) ensure that Authority Commissioners conduct themselves at
Authority meetings in a manner that will instill public confidence and trust in the fair operation and integrity of
the Authority.

* %k %k

A. MEDIA / STAKEHOLDER COMMUNICATIONS

The following rules apply to Commissioners communicating with the news media and stakeholders (e.g.
chambers of commerce) on any matter related to the Authority or the Airport:

1. Spokesperson. All Commissioner communications with the media and stakeholders regarding the
Authority or the Airport will be through the President. Inquiries from the news media should be
responded to by the President in a timely manner to the extent possible. The President should make
every effort to ensure that all information provided to the media is accurate and meets media deadlines.

2. Staff Notification. Commissioners shall promptly notify the following staff of media and stakeholder
inquiries regarding the Authority or the Airport: the Executive Director; Senior Deputy Executive Director;
and Director, Communications and Air Service.

B. PROCUREMENT COMMUNICATIONS POLICY
Commissioners shall comply with the Authority’s Procurement Communications Policy (Resolution No. 492).
C. CONDUCT AT AUTHORITY MEETINGS

The following rules apply to Commissioners during public meetings of the Commission or its standing committees.
At these meetings, Commissioners must:

1. Honor the role of the meeting chair in maintaining order.

2. Prepare themselves for meetings, listen courteously and attentively to all public discussions before the
body, and focus on the business at hand.

3. Make comments that concisely address the agenda item under consideration. Detailed inquiries of staff
should be raised in advance of the meeting.

4. Refrain from making comments that may be viewed as divisive, unnecessary, or inappropriate.

2893323.5

27



28

10.

11.

12.

2893323.5

Act with respect and integrity.

Be fair and impartial with all decision making.

Provide all Commissioners with an equal opportunity to state their opinion or position on an agenda item.
Practice civility and decorum in all discussions.

Demonstrate effective problem-solving approaches.

Make the public feel welcome.

Maintain the confidentiality of written materials and verbal information provided to Commissioners that
is subject to the attorney-client privilege or otherwise exempt from public disclosure.

Abstain from using alcohol, tobacco, marijuana, or other controlled substances during the meeting. Such
substances should not be used prior to a meeting if doing so will result in impairment at the meeting.



Exhibit B

Redline
(Changes to Draft Code of Conduct
in January 24, 2024 Committee Meeting Agenda Packet)
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Hollywood
Burbank
‘ . Airport
DRAFT CODE OF CONDUCT

Date:

The Burbank-Glendale-Pasadena Airport Authority (“Authority”) responds to inquiries from the media and
disseminates information to the public to keep the public informed on various topics of interest related to the
Hollywood Burbank Airport (“Airport”). The purposes of this Code of Conduct are to: (1) improve media relations,
protect and enhance the public’s perception of the Authority, and ensure that the Authority provides accurate
and appropriate information to the media and stakeholders; (2) improve the efficiency of public meetings of the
Commission and its standing committees; and (3) ensure that Authority Commissioners conduct themselves at
Authority meetings in a manner that will instill public confidence and trust in the fair operation and integrity of
the Authority.

* %k %k

A. MEDIA POLICY/ STAKEHOLDER COMMUNICATIONS

The following rules apply to Commissioners communicating with the news media_and stakeholders (e.g.
chambers of commerce) on any matter related to the Authority or the Airport:

1. Spokesperson. All Commissioner communications with the media and stakeholders regarding the
Authority or the Airport will be through the President. Inquiries from the news media should be
responded to by the President in a timely manner to the extent possible. The President should make
every effort to ensure that all information provided to the media is accurate and meets media deadlines.

2. Staff Notification. Commissioners shall promptly notify the following staff of media_and stakeholder
inquiries regarding the Authority or the Airport: the Executive Director; Senior Deputy Executive Director;
and Director, Communications and Air Service.

B. PROCUREMENT COMMUNICATIONS POLICY
Commissioners shall comply with the Authority’s Procurement Communications Policy (Resolution No. 492).
C. CONDUCT AT AUTHORITY MEETINGS

The following rules apply to Commissioners during public meetings of the Commission or its standing committees.
At these meetings, Commissioners must:

1. Honor the role of the meeting chair in maintaining order.

2. Prepare themselves for meetings, listen courteously and attentively to all public discussions before the
body, and focus on the business at hand.

3. Make comments that concisely address the agenda item under consideration. Detailed inquiries of staff
should be raised in advance of the meeting.

4. Refrain from making comments that may be viewed as divisive, unnecessary, or inappropriate.
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5. Act with respect and integrity.

6. Be fair and impartial with all decision making.

7. Provide all Commissioners with an equal opportunity to state their opinion or position on an agenda item.
8. Practice civility and decorum in all discussions.

9. Demonstrate effective problem-solving approaches.

10. Make the public feel welcome.

11. Maintain the confidentiality of written materials and verbal information provided to Commissioners that
is subject to the attorney-client privilege or otherwise exempt from public disclosure.

12. Abstain from using alcohol, tobacco, marijuana, or other controlled substances during the meeting. Such
substances should not be used prior to a meeting if doing so will result in impairment at the meeting.

2893323.45
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Exhibit C

City of Burbank’s “Code of Conduct for Members of City Council”
(From January 30, 2024 Burbank City Council Meeting Agenda Packet)
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INTRODUCTION

The citizens of the City of Burbank are entitled to responsible, transparent, fair, and honest
city government that operates in an atmosphere of respect and civility. Accordingly, the
Burbank City Council has adopted this code to:

1. Describe the standards of behavior to which its leaders aspire;

2. Provide an ongoing source of guidance to elected leaders in their day-to-day service to
the city; and

3. Promote and maintain high ethical standards.

The citizens of Burbank are entitled to have fair, ethical and accountable local government,
which has earned the public’s full confidence for integrity. In keeping with the City of
Burbank’s commitment to excellence, the effective functioning of democratic government
therefore requires that:

e Public officials comply with both the letter and spirit of the laws and policies affecting the
operations of government;

e Public officials be independent, impartial and fair in their judgment and actions;

e Public office be used for the public good, not for personal gain; and

e Public deliberations and processes be conducted openly, unless legally confidential, in
an atmosphere of respect and civility.

The City of Burbank Code of Conduct for Members of City Council (Code of Conduct) is
supported by policies, procedures and guidelines outlined in the Federal and State
Constitutions, California Government Code, Fair Political Practices Commission
Regulations, Political Reform Act, Burbank Municipal Code, Council Handbook, and
Burbank City Policies and Administrative Procedures. Any violation of these regulations
constitutes a violation of the Burbank Code of Conduct.

To this end, the Burbank City Council adopts this Code of Conduct for Members of

City Council (Members) to assure public confidence in the integrity of local
government and its effective and fair operation.
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A. ETHICS

The Ethics section of the City's Code of Conduct offers guidance on matters pertaining to
ethical considerations, addressing questions of right and wrong.

1.

Act in the Public Interest: Members will work for the common good of the people of
Burbank and not for any private or personal interest, and they will assure fair and equal
treatment of all persons, claims and transactions coming before the Burbank City
Council.

Comply with both the spirit and the letter of the Law and City Policy: Members shall
comply with the laws of the nation, the State of California, and the City of Burbank in
the performance of their public duties.

Conduct of Members: The professional and personal conduct of Members must be
above reproach and avoid even the appearance of impropriety.

Respect for Process: Members shall perform their duties in accordance with the
processes and rules of order established by the City.

Conduct of Public Meetings: Members shall prepare themselves for public issues; listen
courteously and attentively to all public discussions before the body; and focus on the
business at hand.

Decisions Based on Merit: Members shall base their decisions on the merits and
substance of the matter at hand, rather than on unrelated considerations.

Communication: Members shall publicly disclose substantive information that is
relevant to a matter under consideration by the City Council, which they may have
received from sources outside of the public decision-making process.

Conflict of Interest: Members are required to adhere to the rules and regulations as
stated in the City’s Conflict of Interest Code included in the Council Handbook
(Appendix 37).

Gifts and Favors: Members shall not take any special advantage of services or
opportunities for personal gain, by virtue of their public office, that are not available to
the public in general. Council Members shall obey all applicable laws and requirements
of the Political Reform Act relative to the acceptance of gifts. The California Fair Political
Practices Commission (FPPC) in interpreting the Political Reform Act has established
guidance on limits on and reporting of gifts. For additional information, please request
a Statement of Economic Interest Form 700 from the City Clerk’s Office.
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10.

11.

12.

13.

Confidential Information!: Members shall respect the confidentiality of information
concerning the property, personnel, or affairs of the City. They shall neither disclose
confidential information without proper legal authorization, nor use such information to
advance their personal, financial, or other private interests.

Use of Public Resources: Members shall not use public resources not available to the
public in general, such as City staff time, equipment, supplies or facilities, for private
gain or personal purposes (This includes using public resources for election to the
Council or other office).

Representation of Private Interests: In keeping with their role as stewards of the public
interest, Members shall not appear before the City Council, and/or Boards,
Commissions, and Committee (Advisory Bodies) meetings on behalf of the private
interests of third parties (i.e., private businesses or contractors, political action
committees, legislative advocacy groups, etc).

Advocacy: When designated as a representative of the City of Burbank or City Council,
Members shall represent the City’s official policies or positions to the best of their ability.
Statements made by Members about the City’s official position should reflect the
majority opinion of the City Council, which is defined by current or past official City
Council action via City Council vote or consensus. Members may clarify the City and
Council views by starting statements with words such as “The City....” Or “The
Council...”.

When presenting their individual opinions and positions, Members shall explicitly state
that they are presenting on their own behalf and are not representing the City of
Burbank or City Council, nor will they allow the inference that they are representing
either. Members are expected to clearly identify their comments as individual or
personal opinion when attending political rallies, employee union strikes, or other such
events. Members may clarify their views by starting statements with words such as “I
support...” or “1 believe...”. and/or clarify that the City and Council have not taken a
position on a particular topic when appropriate.

Members have the right to endorse candidates for all City Council seats or other elected
offices, but it is inappropriate to mention or display endorsements during City Council
meetings, Advisory Body meetings, or other official City meetings.

Members may use their title when conducting official City business, for informational
purposes, or as an indication of background and expertise, carefully considering
whether they are exceeding or appearing to exceed their authority.

! Refer to Burbank Municipal Code 2-1-204: Closed Sessions; Violation of Confidentiality a Misdemeanor;
Members Elect for more detailed information on confidentiality.
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Council Members must avoid unintentional influence and/or creating the perception that
they are abusing their authority or attempting to obtain special consideration or favors
by identifying themselves by their title (i.e. "Mayor," “Mayor Pro Tem," or “Council
Member”) in circumstances where their City position has no relevance.

14. Policy Role of Members: Members shall respect and adhere to the Council-Manager
structure of Burbank City government. In this structure, the City Council determines the
policies of the City with the advice, information and analysis provided by the public,
Advisory Bodies, and City staff. Members shall not interfere with the administrative
functions of the City or the professional duties of City staff; nor shall they impair the
ability of staff to implement Council policy decisions. Members shall not add or remove
agenda items from joint meetings with other official bodies or entities without the
consent of the Council.

15. Positive Workplace Environment: Members shall support the maintenance of a positive
and constructive workplace environment for City employees and for citizens and
businesses dealing with the City. Members shall recognize their special role in dealings
with City employees and in no way create the perception of inappropriate direction to
staff.

17. Ethics Training: Members must comply with the ethics training requirement outlined
under Assembly Bill 1234 (Government Code section 53235). The City’s process for
this training is outlined in the Council Handbook.

B. CONDUCT

The Conduct section of the City's Code of Conduct aims to articulate the expected treatment
of Members towards one another, City staff, constituents, and other individuals encountered
while representing the City of Burbank. "Respect” serves as a pervasive and unwavering
theme throughout all the conduct guidelines. Members are tasked with upholding exemplary
behavior consistently. The key principle underlying these guidelines is the demonstration of
respect for each individual, employing both words and actions. This emphasis on respect
serves as a guiding principle, assisting Members in making the right choices, even in the
most challenging situations.

1. Members’ Conduct with One Another

Members are composed of individuals with a wide variety of backgrounds, personalities,
values, opinions, and goals. Despite this diversity, all have chosen to serve in public office
to preserve and protect the present and the future of the community. In all cases, this
common goal should be acknowledged even though individuals may "agree to disagree" on
contentious issues.
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2. Members’ Conduct in Public Meetings

a.

Practice civility and decorum in discussions and debate: Members should refrain from
comments that in any way promote interpersonal conflict or derision.

Honor the role of the Mayor in maintaining order: Members should honor efforts by
the Mayor to focus discussion on current agenda items. If there is disagreement about
the agenda or the Mayor’s actions, those objections should be voiced politely and
with reason.

Avoid personal comments that could offend other members: The Mayor will maintain
control of discussions in accordance with topics related to the posted agenda.

Demonstrate effective problem-solving approaches: Members have a public stage to
show how individuals with disparate points of view can find common ground and seek
solutions that benefit the community.

Members should use electronic devices during public meetings only in an official
capacity, adhering to Brown Act provisions.

3. Members’ Conduct in Private Encounters

a.

b.

Maintain respectful behavior in private.

Be aware of the insecurity of written notes, voicemail messages, text messages, and
E-mail. Written notes, voicemail messages, text messages, and e-mail should be
treated as potentially "public" communication.

Understand private conversations can have a public presence. Members are always
on display — their actions, mannerisms, and language are monitored by people
around them.

4. Members’ Conduct with City Staff?

Governance of a City relies on the cooperative efforts of Council Members who set policy
and City staff who implement and administer the City Council’s policies. Therefore, every
effort should be made to be cooperative and show mutual respect for the contributions made
by each individual for the good of the community.

a.

Treat all staff in a professional manner, using clear, honest communication that
respects the abilities, experience, and dignity of each individual.

2Refer to City Council Handbook, Section 7, INTERACTION WITH CITY STAFF/OFFICIALS for additional

guidelines regarding interactions with City staff.
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Member questions/inquiries to City staff: Members have a responsibility to the
community to be knowledgeable of issues affecting the community. The City Manager
is responsible to the City Council and therefore Members shall keep the City Manager
informed of any substantive communications between themselves and staff.

c. General: Members’ communications with City staff shall occur within normal City

business hours except for the City Manager and department Executives unless the
circumstances warrant otherwise. Responses to City Council questions posed
outside of normal business hours should be expected no earlier than the next
business day.

. Routine Requests for Information and Inquiries: Members may contact staff directly
for information made readily available to the general public on a regular basis (e.g.,
“What are the Parks’ hours of operation?” or “How does one reserve a room at a City
facility?”). Under these circumstances staff shall treat the Member no differently than
they would the general public, and the Member shall not use their elected/appointed
status to secure preferential treatment from subordinate staff. The City Manager
should be advised of any such contacts.

. Non-Routine Requests for Readily Available Information:

Members may also contact staff directly for easily retrievable information not routinely
requested by the general public so long as it does not require staff to discuss the
issue or express an opinion (e.g., “How many traffic lights are there in the City?” or
“Under what circumstances does the City lower its flags to half mast?”).

Non-Routine Requests Requiring Special Effort:

Any Members’ request or inquiry that requires staff to compile information that is not
readily available or easily retrievable and/or that requests staff to express an opinion
(legal or otherwise) shall be directed to the City Manager or City Attorney (e.g., “How
many Study Issues completed over the past five years have required 500 or more
hours of staff time?”, or “What is the logic behind the City’s sign ordinances affecting
businesses along a corridor?”). The City Manager shall be responsible for distributing
such requests to staff for follow-up. Responses to such requests shall be copied to
all Council Members (if originating from a Council Member), the City Manager, and
affected department Executives.

. Special Requests: Members should not ask staff to deviate from established policies
and procedures.

. Legal Restrictions: Legal restrictions may limit requests for information regarding
operations, negotiations, personnel, or client related matters.

When there are concerns about an individual employee, Members shall direct
comments about staff performance to the City Manager.
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J. Refrain from becoming involved in administrative functions: Members shall not
attempt to influence City staff while performing administrative functions (i.e. making
of appointments, awarding contracts, selecting consultants, processing development
applications, or granting City licenses and permits).

k. Check with City staff on correspondence before taking action: Before sending
correspondence, Council Members should check with the City Manager’s Office to
see if an official City response has already been sent or is in progress.

I.  Limit requests for staff support: Routine clerical support will be provided to all Council
Members for City business only.

m. Do not solicit political support from staff: Members should not solicit any type of
political support (financial contributions, display of posters or lawn signs, hame on
support list, etc.) from City staff as indicated in the California Government Code. City
staff may, as private citizens with constitutional rights, support political candidates but
all such activities must be done away from the workplace, during non-working hours.

5. Members’ Conduct with the Public

a. Public Meetings - Making the public feel welcome is an important part of the
democratic process. No signs of partiality, prejudice or disrespect should be evident
on the part of Members toward an individual participating in a public forum. Every
effort should be made to be fair and impartial in listening to public testimony.

e Be welcoming, cordial, and respectful to the public and to each other.
e Be fair and equitable in allocating public hearing time to individual speakers.
e Demonstrate active listening skills.

b. Unofficial Settings - Make no promises or speak on behalf of the City Council or City.
Members will frequently be asked to explain a City Council action or to give their
opinion about an issue as they meet and talk with constituents in the community. It is
appropriate to give a brief overview of City policy and to refer requests for follow up
to City staff for further information. It is inappropriate to overtly or implicitly promise
City Council action, or to promise City staff will do something specific within a specific
time frame (fix a pothole, plant new flowers in the median, consider or grant a permit,
etc.).

e Make no personal comments about other members: It is acceptable to publicly

disagree about an issue, but it is unacceptable to make derogatory comments
about other members, their opinions, and actions.
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e Members are constantly being observed by the community every day that they
serve in office. Their behaviors and comments serve as models for proper
deportment in the City of Burbank. Honesty and respect for the dignity of each
individual should be reflected in every word and action taken by Members, 24
hours a day, seven days a week. It is a serious and continuous responsibility.

6. City Council Conduct with Other Public Agencies

e Be clear about representing the City or personal interests: When representing the
City, Council Members must support and advocate the official City position on an
issue, not a personal viewpoint. When representing another organization whose
position is different from the City, the Council Member should withdraw from voting
on the issue if it significantly impacts or is detrimental to the City’s interest. Council
Members should be clear about which organizations they represent and inform
the City Council of their involvement.

e Correspondence should be equally clear about representation: City letterhead
may be used when the Council Member is representing the City and the City’s
official position. City letterhead should not be used for non-City business or for
correspondence representing a dissenting point of view from an official City
Council position.

7. Council Conduct with Boards, Commissions, and Committees®

The City has established several Boards, Commissions, and Committees (Advisory Bodies)
as a means of encouraging community input. Citizens who serve on Advisory Bodies
become more involved in government and serve as advisors to the City Council. They are a
valuable resource to the City’s leadership and should be treated with appreciation and
respect. To be most effective, advisory bodies should be free to function independently when
considering issues and recommendations. The City Council retains the final authority in all
policy matters related to the City. When a Member is serving as a liaison or official
representative on Advisory Bodies, statements and positions shall be those representing the
City and Council and not those of the individual Member.

e |If attending an Advisory Body meeting, Council Members should take caution not
to unduly influence the Advisory Body’s decision-making process or decision:
Council Members may attend any Advisory Body meeting, which are always open
to members of the public. However, their presence could be viewed as unfairly
affecting the process. In some cases, this could result in limiting their capacity to
participate in any future City Council proceedings addressing Advisory Body

3 Refer to City Council Handbook, Appendix-57, CITY COUNCIL LIAISON DEFINITION OF ROLE AND
PURPOSE POLICY for more detailed guidelines regarding City Council Liaison roles and Council
expectations.
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recommendations. Advisory bodies should be allowed to deliberate and act
independently to the maximum extent practicable. The City Council, acting as a
body, may overturn any decision of an advisory body it deems is not in the interest
of the City.

Limit contact with Advisory Body members to questions of clarification: It is
inappropriate for a Council Member to contact an Advisory Body member to lobby
on behalf of an individual, business, or developer, and vice versa. It is acceptable
for Council Members to contact Advisory Body members to clarify a position taken
by the Advisory Body.

Advisory Bodies serve the community, not individual Council Members: The City
Council appoints individuals to serve on Advisory Bodies, and it is the
responsibility of Advisory Bodies to follow policy established by the City Council.
Advisory bodies are also bound by state law and the Ralph M. Brown Act. Council
Members should not threaten Advisory Body members with removal if they
disagree about an issue. Appointment and re-appointment to an Advisory Body
should be based on such criteria as expertise, ability to work with staff and the
public, and commitment to fulfilling official duties in compliance with the letter and
spirit of the law and City policy. An Advisory Body appointment should not be used
as a political "reward."

Be respectful of diverse opinions: A primary role of Advisory Bodies is to represent
diverse points of view in the community and to provide the Council with advice
based on a full spectrum of concerns and perspectives. Council Members may
have close working relationships with some individuals serving on Advisory
Bodies, but must be fair and respectful of all citizens serving on Advisory Bodies.

Keep political support away from public forums: Advisory Body members may
offer political support to a Council Member, but not in a public forum while
conducting official duties. Similarly, Council Members may support Advisory Body
members who are running for office, but not in an official forum in their capacity
as a Council Member.

8. Running for Re-Election or Another Office*

The law prohibits using public resources for political purposes®. Council Members
running for higher office or re-election must refrain from using City resources to
support or further their campaign.

Members must establish separate social media accounts for campaigning; official
City social media accounts may not be used for campaign purposes. All posts

4 Refer to the California Fair Political Practices Commission for additional information (www.fppc.ca.gov)
5 Cal. Gov't Code § 8314
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made on personal campaign social media accounts shall represent the views of
the individual Member as a candidate and shall not infer representation of the
Member’s position on Council or as representing the City or Council.

e Members shall not campaign or engage in political activities while conducting
official City business.

9. Social Media

It is highly advisable that Council Members have separate personal, campaign, and public
official accounts on all social media platforms. Council Members must make a clear
distinction between official public accounts, campaign accounts, and personal accounts.
Content posted on a Council Member’s official public account should be in
compliance with the City’s Code of Conduct.

Council Members should not use their official public social media account to post or share
information that is obscene, disrespectful, encourages or promotes illegal activity, or depicts
the City and/or City property, equipment or personnel in any manner that would be
considered offensive or defamatory.

Council Members should consider whether liking, sharing, retweeting or commenting on any
social media posts could be perceived as an endorsement of or about the City, its
employees, constituents, other public officials, suppliers, vendors, or contractors.

Disclaimers

When using social media, Members must clearly disclose that they are expressing their own
personal opinion, and not an official position of the City or, if applicable, the body on which
they serve. Where appropriate, posting a disclaimer to this effect is advised.

Examples of Disclaimers:

Please note that this account is a personal space where | share my personal views,
opinions, and experiences. Content posted here is not representative of any official
government stance or policy. For official statements and updates, please refer to the City
of Burbank social media accounts, @BurbankCA, or the City of Burbank Website at
www.burbankca.gov.

Welcome to my official social media account as a Burbank [MAYOR/VICE
MAYOR/COUNCILMEMBERY]. This platform is intended for sharing updates, information,
and engaging with the public about matters related to my public role. Content posted
here represents my official duties and may reflect the stance and policies of the City of
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Burbank. For personal views and opinions, you can visit my personal social media
accounts [INSERT TAG HERE].

Ralph M. Brown Act
Council Members may not use their social media accounts (personal, campaign, or public
official) to discuss public business.

e Informal communication with constituents is generally acceptable, but discussion of
public business is risky, especially if it involves other Council Members.

e Council Members should exercise caution with respect to comments they post,
particularly those concerning the City and the business of the City. Council Members
should be mindful that posting and engaging in a discussion of City-related
content/matters on social media may violate the Ralph M. Brown Act.

Packingham vs. North Carolina

On the Council Member’s public official social media account, Council Members must
include a link back to the City’s official website for detailed information. In addition, Council
Members may not block any member of the public from participating in their public official
social media account.

In Packingham vs. North Carolina, the Supreme Court ruled social media as the new public
square, allowing users the opportunity to directly address their Council Members. Per the
court decision, any elected official who uses social media to promote, discus, carry out or
reference City related business and/or activities may have created an official social media
account, which is considered a public forum where Council Members must abide by the First
Amendment.

Council Member’'s public official social media accounts are subject to the following
guidelines:

e Prohibited from blocking users because of the person’s viewpoints or perspectives
(authentication technology may be utilized to verify accounts).

e Deleting any comments

e Content may be considered to be an official public record

Campaign/Candidate Social Media Account

When running for office, Council Members must establish a separate social media account
for campaigning and not access that social media through government technology. Council
Members who use the same social media account for communicating with constituents as
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they do to campaign risk violating the law against using government resources for political
purposes.

Council Members should not spend public funds for political advertising on a social media
platform. This includes the use of City resources, such as city staff, city time, and city-owned
devices to manage campaign social media accounts or to post communications supporting
or opposing a candidate for nomination or election to a public office or office of a political
party, a political party, a public officer, or a measure.

9. Contact with the Media

Council Members are frequently contacted by the media for background and quotes. The
important role of the media in a free society is well documented in history. The City and its
residents have an inherent interest in open and honest communications between their public
officials and representatives of the media.

Official City responses will be given by the Mayor or Council designee (i.e. Vice Mayor in
Mayor’s absence), the City Manager or their designee. Media inquiries should be responded
to within reasonable timeframes.

When addressing the media, Council Members should follow these guidelines:

e Most members of the media represent the highest levels of journalistic integrity and
ethics and can be trusted to keep their word. However, one bad experience can be
disruptive and very uncomfortable. Words that are not said cannot be quoted.

e If an individual Council Member is contacted by the media, the Council Member
should be clear about whether their comments represent the official City position or
a personal viewpoint.

e Comments taken out of context can cause problems. Be especially cautious about
humor, sardonic asides, sarcasm, or word play. It is never appropriate to use personal
slurs or swear words when talking with the media.

e Council Members should be professional in all situations and circumstances,
conducting themselves in a respectful manner. When speaking with the media,
Council Members should choose their words carefully to ensure that comments and
statements are not taken out of context.

e Council Members should notify the City Manager upon receipt of and prior to

participation in media requests related to administrative functions or special
circumstances. Council Members will work with the City Manager and the Public
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Information Office to ensure that statements include accurate and consistent
information pertaining to City and Council policies or positions .

C. IMPLEMENTATION

As an expression of the standards of conduct for Members, the Code of Conduct is intended
to be self-enforcing. It therefore becomes most effective when Members are thoroughly
familiar with it and embrace its provisions. For this reason, the City Clerk shall ensure that
this document be included in the City Council candidate orientation. Members entering office
shall receive a hard copy of the Code of Conduct at the Council Member Orientation meeting
and sign a statement affirming they read and understood the document.

D. ENFORCEMENT

The City Council has the primary responsibility to assure that ethical standards are
understood and met, and that the public can continue to have full confidence in the integrity
of government.

The City Council has the authority and responsibility to enforce this code on the City’s behalf.
Any member of the City Council may raise a question as it applies to the implementation or
enforcement of this code and the City Council as a body will decide all such matters referred
to it for consideration.

The City Council may impose sanctions on Council Members when it determines that a
violation of the Code of Conduct has occurred, including warning, formal censure, or removal
from the seat of Mayor and Vice Mayor as stated in Section 400 of the City Charter. Section
400 specifies the method for selecting the Mayor and Vice Mayor and provides “The officials
so chosen shall hold their respective offices subject to the pleasure of the Council.”

Serious infractions could lead to other sanctions as deemed appropriate by Council.

E. PROCESS

Any Council Member who wishes to bring a complaint against another Council Member for
violation of the Code of Conduct may request a future agenda item at a noticed public City
Council meeting, citing a concise description of the alleged violation. The future agenda item
request must be seconded by another Council Member for placement on the agenda for
Council discussion. Any discipline imposed by the City Council shall be determined by a
majority vote of the Council Members (3/5ths) at a public meeting. Council Members,
however, may only be removed from office by voter recall.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
EXECUTIVE COMMITTEE
APRIL 3, 2024

COMMITTEE PENDING ITEMS

Future
1. Policy Discussion on Posting of Presentations with Commission Agendas

2. Explorations of Options to Become a Utility Provider

PENDING ITEMS\EXECUTIVE\4-3-2024

7.b.
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4-3-2024 Executive Committee Mtg.

Item No. 5.b.(a)

Resolution and Financing Documents for 2024 Bonds
Replacement Passenger Terminal Project

OHS DRAFT 3/25/2024
'RESOLUTION NO. 511

A RESOLUTION OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY COMMISSION
AUTHORIZING THE ISSUANCE AND SALE OF AIRPORT REVENUE BONDS IN
ONE OR MORE SERIES; PROVIDING THE TERMS AND CONDITIONS FOR THE
ISSUANCE AND SALE OF SAID BONDS; APPROVING THE FORM OF AND
AUTHORIZING THE EXECUTION AND DELIVERY OF SPECIFIED DOCUMENTS IN
CONNECTION THEREWITH; AND AUTHORIZING CERTAIN OTHER MATTERS
RELATING THERETO

The Commission of the Burbank-Glendale-Pasadena Airport Authority (the
“Commission”) finds, resolves and determines as follows:

Section 1.  Findings.

A. the Burbank-Glendale-Pasadena Airport Authority (the
“Authority”) is a public entity duly organized and existing pursuant to the Joint Exercise of
Powers Act (commencing with Section 6500 of the California Government Code) (the
“Act”) 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 (collectively, the “Joint Powers Agreement”),
each among the City of Burbank, the City of Glendale and the City of Pasadena.

B. The Authority owns and operates the Bob Hope Airport
(commonly known as Hollywood-Burbank Airport, the “Airport”) pursuant to the Act and
the Joint Powers Agreement.

C. The Authority previously entered into that certain Master
Indenture of Trust, dated as of May 1, 2005, between the Authority and The Bank of New
York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust
Company, N.A)), as trustee (the “Trustee”), as supplemented and amended (as it has
been supplemented and amended to date, the “Original Master Indenture”) in connection
with the issuance of bonds, notes and other obligations to finance the Costs of Capital
Improvements to the Airport and to refund such obligations (except as otherwise specified
herein, capitalized undefined terms used herein have the meanings ascribed thereto in
the Original Master Indenture).

D. The Authority intends to finance, refinance or reimburse itself
for its prior payment of the costs of acquisition, development, improvement, renovation,
construction, demolition and reconfiguration of certain facilities, including a replacement
passenger terminal and associated support components, at the Airport (the “Project”).

E. As part of the Authority’s plan of finance for the Project, the
Authority proposes to authorize the issuance of one or more series of revenue bonds (the
“2024 Bonds”) pursuant to Article IV of the Act (commencing with Section 6584 of the
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California Government Code) in order to (a) finance, refinance or reimburse itself for its
prior payment of the costs for a portion of the Project, including any costs incidental to, or
connection with, the Project, (b) refinance all or any portion of the outstanding
Commercial Paper Notes, the proceeds of which were used to finance a portion of the
Project, (c) pay interest to accrue on the 2024 Bonds for a period determined by the
Authorized Representative (as defined herein), (d) fund a deposit to a debt service
reserve fund and (e) pay the costs of issuance of the Bonds (collectively, the “Financing
Purposes”).

F. The 2024 Bonds will be issued under the Original Master
Indenture, as supplemented by a Fifth Supplemental Indenture between the Authority and
the Trustee (the “Fifth Supplemental Indenture”; the Original Master Indenture, as
supplemented by the Fifth Supplemental Indenture is referred to as the “Master
Indenture”).

G. The Authority has determined to enter into a Bond Purchase
Agreement with BofA Securities, Inc., on behalf of itself and as representative of J.P.
Morgan Securities LLC, Ramirez & Co., Inc., Barclays Capital Inc., Loop Capital Markets
LLC, RBC Capital Markets, LLC and Siebert Wiliams Shank & Co. LLC (the
“Underwriters”) providing for the sale of the 2024 Bonds (the “Bond Purchase
Agreement”).

H. The offer of the 2024 Bonds to the public is to be made
pursuant to a Preliminary Official Statement (the “Preliminary Official Statement”).

I In connection with the Underwriters’ responsibilities under
S.E.C. Rule 15¢2-12 with respect to the purchase of the 2024 Bonds, the Authority has
agreed to enter into a Continuing Disclosure Agreement (the “Continuing Disclosure
Agreement”) substantially in the form attached to the Preliminary Official Statement.

J. All requirements under the California Environmental Quality
Act with respect to the Project, including the issuance of the 2024 Bonds, have been
satisfied.

K. The Authority finds it necessary and desirable to amend and
restate the Master Indenture, and the Master Indenture provides that the Master Indenture
can be amended and restated as amended and restated by the proposed Amended and
Restated Master Indenture (the “Amended and Restated Master Indenture”), between the
Authority and the Trustee, if the Authority has received the written consent of each Credit
Provider to the Authority and the Authority has filed with the Trustee the written consent
to the Amended and Restated Master Indenture of the Owners of at least a majority in
aggregate principal amount of the Bonds then Outstanding.

L. In connection with the issuance of the 2024 Bonds, the
requirements described in the preceding paragraph are expected to be satisfied and
accordingly, the Master Indenture will be amended and restated by the Amended and
Restated Master Indenture effective the date of issuance of the 2024 Bonds.
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M. The Authority finds it necessary and desirable in connection
with the Amended and Restated Master Indenture to defease to maturity from available
funds of the Authority the Authority’s Outstanding Airport Revenue Bonds, 2015 Series B
maturing on July 1, 2024 (the “Defeased Bonds”) in the principal amount of $4,350,000
and in connection therewith to execute and deliver an Irrevocable Instruction Letter from
the Authority to the Trustee regarding the irrevocable deposit with the Trustee of such
available funds of the Authority for the payment of the Defeased Bonds (the “Instruction
Letter”).

N. The Authority has determined that it may be necessary and
desirable to make certain conforming amendments to certain agreements and documents
entered into in connection with the Commercial Paper Notes as a result of the Amended
and Restated Master Indenture and to supplement the Commercial Paper Offering
Memorandum dated June 21, 2023 related to the Commercial Paper Notes (the
“Supplement to Offering Memorandum”) to reflect such conforming amendments.

O. In order to accomplish the foregoing, it will be necessary for
the Authority to enter into and deliver one or more of each of the following documents,
instruments and agreements, forms of which have been prepared and presented to the
Authority:

(i) Fifth Supplemental Indenture;
(i) Bond Purchase Agreement;

(i)  Preliminary Official Statement, including the form of the
Continuing Disclosure Agreement;

(iv)  Amended and Restated Master Indenture; and
(v) Instruction Letter.

P. The Authority desires to authorize the issuance and sale of
one or more series of the 2024 Bonds on the terms authorized by this Resolution,
including the execution of the above-identified documents, instruments and agreements
and to authorize the taking of such other actions as shall be necessary to consummate
the financing program described in the above-identified documents, instruments and
agreements.

Section 2.  Authorization of Fifth Supplemental Indenture, Amended and
Restated Master Indenture and Instruction Letter. The forms of the Fifth Supplemental
Indenture, the Amended and Restated Master Indenture and the Instruction Letter, on file
with the Secretary of the Authority (the “Secretary”), are hereby approved. Each of the
President, the Vice President, the Secretary, the Assistant Secretary, the Executive
Director, the Senior Deputy Executive Director and the Deputy Executive Director -
Finance & Administration of the Authority (each, an “Authorized Representative”) is
hereby authorized, and any one of the Authorized Representatives is hereby directed, for
and in the name of the Authority, to execute and deliver the Fifth Supplemental Indenture,
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the Amended and Restated Master Indenture and the Instruction Letter in the forms on
file with the Secretary, with such changes, insertions and omissions as the Authorized
Representative executing the same may require or approve, such requirement or
approval to be conclusively evidenced by the execution of the Fifth Supplemental
Indenture, the Amended and Restated Master Indenture and the Instruction Letter by
such Authorized Representative.

Section 3.  Authorization of the 2024 Bonds. Subject to the provisions of Section
4 hereof, the issuance of the 2024 Bonds in the combined aggregate principal amount of
not to exceed $900,000,000 on the terms and conditions set forth in the Master Indenture
and the Fifth Supplemental Indenture is hereby authorized and approved. The 2024
Bonds are to be issued in one or more series, provided that any Authorized
Representative is authorized to determine the designations thereof. The 2024 Bonds of
each series will be dated, will bear interest at the rates, will mature on the dates, will be
issued in the form, will have such sinking fund installments, will be subject to redemption,
and will be as otherwise provided in the Fifth Supplemental Indenture. The proceeds of
the sale of the 2024 Bonds will be applied to the Financing Purposes as provided in the
Fifth Supplemental Indenture.

Section 4. Determination of Terms of the 2024 Bonds. Any Authorized
Representative is hereby authorized to determine the following: (i) the portion of the
Project to be paid with the proceeds of each series of the 2024 Bonds; (ii) the series
designations, tax status and the aggregate principal amount of each series of the 2024
Bonds, provided that the combined aggregate principal amount of the 2024 Bonds shall
not exceed the amount set forth in Section 3 of this Resolution; (iii) the maturity dates of
the 2024 Bonds of each series, provided that the final maturity date for any of the 2024
Bonds shall not exceed 40 years from the date of issuance thereof; (iv) the redemption
provisions for each series of the 2024 Bonds; (v) whether all or any portion of the 2024
Bonds of each series of the 2024 Bonds shall have credit enhancement (including bond
insurance) and, if so, the terms and conditions, including the price thereof, provided that
an Authorized Representative determines that such credit enhancement is economically
beneficial to the Authority; (vi) the interest rate or rates to be borne by the 2024 Bonds of
each series and maturity, provided that the true interest cost of the 2024 Bonds shall not
exceed 5.75% per annum; and (vii) which series, if any, of the 2024 Bonds shall be
secured by a reserve fund and the terms of such reserve fund.

Section 5.  Execution of the 2024 Bonds. The 2024 Bonds shall be executed by
the manual or facsimile signature of the President or Vice President of the Authority and
attested by the manual or facsimile signature of the Secretary or Assistant Secretary of
the Authority, and shall be in the form set forth in the Fifth Supplemental Indenture (with
such variations, omissions and insertions as may be required to conform the same to the
terms of this Resolution or terms of the Master Indenture); and when so executed, the
2024 Bonds shall be delivered to the Trustee for authentication by the Trustee and
delivery by the Trustee to the purchasers thereof in accordance with written instructions
executed on behalf of the Authority by any Authorized Representative, which instructions
such Authorized Representative is hereby authorized and directed, for and on behalf of
the Authority, to execute and deliver to the Trustee and which instructions shall provide
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for the delivery of the 2024 Bonds to the purchasers thereof in accordance with the Bond
Purchase Agreement upon payment of the purchase price thereof.

Section 6. Sale of the 2024 Bonds. The sale of the 2024 Bonds to the
Underwriters pursuant to the Bond Purchase Agreement is hereby approved; provided
that the Underwriters’ discount (not including any original issue discount) for the 2024
Bonds shall not be more than 0.30% of the aggregate principal amount of the 2024 Bonds.
The form of the Bond Purchase Agreement, on file with the Secretary, is hereby approved.
Each of the Authorized Representatives is hereby authorized, and any one of the
Authorized Representatives is hereby directed, for and in the name of the Authority, to
execute and deliver the Bond Purchase Agreement in the form on file with the Secretary,
with such changes, insertions and omissions as the Authorized Representative executing
the same may require or approve, such requirement or approval to be conclusively
evidenced by the execution of the Bond Purchase Agreement by such Authorized
Representative.

Section 7.  Authorization of the Preliminary Official Statement. The form of the
Preliminary Official Statement, on file with the Secretary, is hereby approved. Each of
the Authorized Representatives is hereby authorized, and any one of the Authorized
Representatives is hereby directed, for and in the name of the Authority, to deem the
Preliminary Official Statement final for purposes of S.E.C. Rule 15¢2-12 and to deliver the
Preliminary Official Statement to the Underwriters, in the form on file with the Secretary
with such changes, insertions and deletions as the Authorized Representative deeming
the Preliminary Official Statement final for purposes of Rule 15¢2-12 may require or
approve, such requirement or approval to be conclusively evidenced by the deemed final
certification. Each of the Authorized Representatives is hereby further authorized, and
any one of the Authorized Representatives is hereby directed, for and in the name of the
Authority, to supplement, amend, revise, update and/or restate the Preliminary Official
Statement from time to time as deemed necessary or advisable by the Authorized
Representative.

Section 8.  Authorization of the Official Statement. Each of the Authorized
Representatives is hereby authorized, and any one of the Authorized Representatives is
hereby directed, for and in the name of the Authority, to prepare and deliver to the
Underwriters a final Official Statement in connection with the 2024 Bonds (the “Official
Statement”). Each of the Authorized Representatives is hereby authorized, and any one
of the Authorized Representatives is hereby directed, for and in the name of the Authority,
to execute the Official Statement in the name of and on behalf of the Authority. The Official
Statement shall be in substantially the form of the Preliminary Official Statement with the
terms of the 2024 Bonds included and with such other changes, insertions and deletions
as the Authorized Representative executing the Official Statement may require or
approve, such requirement or approval to be conclusively evidenced by the execution of
the Official Statement by such Authorized Representative.

Section 9.  Distribution of the Preliminary Official Statement and the Official
Statement. The distribution of the Preliminary Official Statement and the Official
Statement by the Underwriters in connection with the offer of the 2024 Bonds to the public,
including distribution in electronic form, is hereby authorized and approved.
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Section 10. Authorization of the Continuing Disclosure Agreement. The form of
the Continuing Disclosure Agreement, on file with the Secretary, is hereby approved.
Each of the Authorized Representatives is hereby authorized, and any one of the
Authorized Representatives is hereby directed, for and in the name of the Authority, to
execute and deliver the Continuing Disclosure Agreement in the form on file with the
Secretary, with such changes, insertions and omissions as the Authorized Representative
executing the same may require or approve, such requirement or approval to be
conclusively evidenced by the execution of the Continuing Disclosure Certificate by such
Authorized Representative.

Section 11. Administration of the Authority’s Commercial Paper Program. Each
of the Authorized Representatives is hereby authorized, and any one of the Authorized
Representatives is hereby directed, for and in the name of the Authority, to execute and
deliver any amendments to the existing agreements and documents relating to the
Commercial Paper Notes, including but not limited to, reimbursement agreements, bank
notes, master notes and the issuing and paying agent agreement, and any and all other
agreements, documents, certificates and instruments related thereto, which the
Authorized Representative executing the same may deem necessary or advisable,
including for the purposes of conforming such agreements and documents to the terms
of the Amended and Restated Master Indenture and to approve the delivery of the
Supplement to Offering Memorandum.

Section 12. Electronic_Signatures. The Commission hereby approves the
execution and delivery of all agreements, documents, certificates and instruments
referred to herein with electronic signatures as may be permitted under the California
Uniform Electronic Transactions Act and digital signatures as may be permitted under
Section 16.5 of the California Government Code using DocuSign.

Section 13. Further Documents and Certificates. The officers and agents of the
Authority are, and each of them is, hereby authorized and directed, for and in the name
of the Authority, to do any and all things and to execute and deliver any and all
agreements, documents, certificates and instruments, which they or any of them deem
necessary or advisable in order to consummate the transactions contemplated by this
Resolution and the performance of the agreements approved herein and otherwise to
carry out, give effect to and comply with the terms and intent of this Resolution, including
in connection with the ongoing administration of the 2024 Bonds, any investment of
proceeds of 2024 Bonds from time to time, the engagement of rebate and other post-
issuance compliance services, the designation of all or a portion of the 2024 Bonds as
“green bonds”, the refunding or defeasance of any Commercial Paper Notes, the removal
or replacement of the Trustee or any similar action, which may be given or taken by an
Authorized Representative without further authorization or direction by the Commission.

Section 14. Designation of Authorized Authority Representative. Each of the
President, the Vice President, the Secretary, the Assistant Secretary, the Executive
Director, the Senior Deputy Executive Director and the Deputy Executive Director -
Finance & Administration of the Authority is hereby designated as an “Authorized
Authority Representative”, as that term is defined in the Master Indenture and the
Amended and Restated Master Indenture and any such Authorized Authority
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Representative, acting alone, is hereby authorized and directed, for and in the name and
on behalf of the Authority, to do any and all things, execute and deliver any and all
certificates, statements, requests, requisitions, orders, agreements and other documents,
and take any and all actions contemplated on the part of the Authority or its Authorized
Authority Representatives under the Master Indenture or the Amended and Restated
Master Indenture, that are necessary for the ongoing administration of the 2024 Bonds.

Section 15. Actions Approved and Confirmed. All actions heretofore taken by
any member of the Commission, any Authorized Representative or any other officer or
agent of the Authority with respect to the issuance of the 2024 Bonds or in connection
with or related to any of the agreements, documents, certificates and instruments referred
to herein, are hereby approved, confirmed and ratified.

Section 16. Effective Date. This Resolution shall take effect from and after its
adoption.

Adopted this 6" day of May, 2024

Felicia Williams, President
ATTEST:

Jess Talamantes, Secretary
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STATE OF CALIFORNIA )
) SS.
COUNTY OF LOS ANGELES )

[, 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 6" day of May, 2024 by the following vote:

AYES:
NOES:
ABSENT:

Frank R. Miller, Assistant Secretary

4124-6702-5230.5



4-3-2024 Executive Committee Mtg.

Item No. 5.b.(b)

Resolution and Financing Documents for 2024 Bonds
Replacement Passenger Terminal Project

OHS DRAFT 3/25/2024

FIFTH SUPPLEMENTAL INDENTURE OF TRUST
by and between

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee

Dated as of | | 1,2024

Relating to

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AIRPORT SENIOR REVENUE BONDS,
2024 SERIES A (NON-AMT), 2024 SERIES B (AMT) AND 2024 SERIES C (TAXABLE)

4150-0273-0574.3



TABLE OF CONTENTS

Page

ARTICLE I AUTHORITY, AMENDMENTS AND DEFINITIONS........cccccecvvvtrvirrieneenenenn. 2
Section 1.01. Supplemental Indenture of Trust.........cccceceervenerernierenenenieneneneeseeennns 2
Section 1.02. Authority for the Fifth Supplemental Indenture of Trust..................... 2
Section 1.03. Consent to the Amended and Restated Master Indenture .................... 2
Section 1.04. Defilitions .......ccccooceruerreiriererirriieicrreneereetesnesstesteseessesessessessesssessenseenes 3
Section 1,05, INLErPIrEtAtION ......ccccocumieacinsosssssassnmnsisssissosnssnnsnsnssssisshassnessasnnssinssoss msararesass 5
ARTICLE. M THE 20248 BONIIS ......occuunmsmsmnssossss s uma s oss sossnsssssss s ssms i 5555 s58505545.5 6
Section 2.01. Principal Amount and Designation; Conditions to Issuance................. 6
Section 2.02. Terms of the 2024 A BonS ......cusemsmsssssmesmssssssmmmsimsnssssssansassosasan 6
Section 2.03. Application of Proceeds of 2024A Bonds ...........cccceeveervrrvennereinenvenieenns 7
ARTICLE III THE 2024B BONDS .....cccciiitirtiiieitiitestesiieesisetesssesssessseassssssessesssesssesssesssesseses 8
Section 3.01. Principal Amount and Designation; Conditions to Issuance................. 8
Section 3.02. Terms of the 2024B BondS ........c.cccocuerierirereerrieieienrenieseesesnesseessesssnsens 8
Section 3.03. Application of Proceeds of 2024B Bonds.........c.ccccccevereririeenencnncenene. 10
ARTICLE IV THE 2024C BONDS ......ccccteeietirrenteniiereestesseseeseesssesussssssssessasssssssesssssssesens 10
Section 4.01. Principal Amount and Designation; Conditions to Issuance............... 10
Section 4.02. Terms of the 2024C Bonds........cuiisnismsosassinmvmmsmsimessssasssssisssassiss 11
Section 4.03. Application of Proceeds of 2024C Bonds ..........cccceevevvueereeniivueniuienennns 12
ARTICLE V FUNDS AND ACCOUNTS ....cooctetrierteittnrtecnteressseesneesseeseessseesnessesseesssossones 12
Section 5.01. 2024 Cost of Issuance Fund ............ccooceevviereiieniienniiincnienseeeeeceeessennns 12
Section 5.02. 2024 Bonds Construction Fund AcCOUnts ..........cceouevveeveenveerreenrerrnnnnnns 13
Section 5.03. Capitalized Interest in Senior Debt Service Fund ...........cc.cececveuenennn. 14
ARTICLE VI TAX MATTERS . ......ooiotiiieiiriesenieseeneeseessesssesseessssessesssesasessasseesssesssassnseses 15
Section 6.01. TaX COVENANLS .......ccceeeeveerureeirreieeeeeerreeerreeseressseessneeesseesssessssessssesssessssanne 15
Section 6.02. 2024A/B Rebate ACCOUNL .......ccccovvrrereeiiiinrienteneeriaereesseesessseesnessesnns 15
ARTICLE VII MISCELLANEQUS .. cicsimmsanssussosssssnssssmissconnssin i85 s inessassos i esnsasssssasmssnmes 16
Section 7.01. Continuing DISCIOSIIEE ....::ss0usmimmnsmsmmsnmmassssvasansessonssmvsssississ 16
Section 7.02. Indenture to Remain in Effect...........ccccoevereierininnieniinvnnnrininnnecneeenennns 16
Sectioti 703, Electronic SIFRAMNEES ....ccvovmwmonsmemommesrmmassemsswesimesssmamssssss 16
Section 7.04. COUNLEIPATLS .....c..ccvireieuiiiuiiiririereteiiersteesrreseeereeesnessesreesreesessnesssessseses 16
EXHIBIT A FORM OF 2024 BONDS .....cooctiiiiiiiiitiiiineineeneesiesseeseesseessessssesssesseesssessessses A-1
EXHIBIT B FORM OF AMENDED AND RESTATED MASTER INDENTURE.......... B-1

-i-
4150-0273-0574.3



FIFTH SUPPLEMENTAL INDENTURE OF TRUST

THIS FIFTH SUPPLEMENTAL INDENTURE OF TRUST, dated asof [ ]1,2024
(this “Fifth Supplemental Indenture”), is entered into by and between the Burbank-Glendale-
Pasadena Airport Authority, a public entity of the State of California, and The Bank of New York
Mellon Trust Company, N.A., a national banking association duly established and existing under
and pursuant to the laws of the United States of America (formerly known as The Bank of New
York Trust Company, N.A.).

RECITALS

WHEREAS, the Authority (capitalized terms used in this Fifth Supplemental Indenture
shall have the meanings given such terms pursuant to Section 1.04 hereof) has been duly
established and is duly existing as a joint exercise of powers agency under the Joint Powers Act
and the Joint Powers Agreement; and

WHEREAS, the Authority owns and operates the Airport; and

WHEREAS, the Authority is authorized under the Joint Powers Agreement, the Joint
Powers Act and other applicable provisions of State law to issue bonds, notes and other obligations
payable from the revenues of the Airport to finance the Costs of Capital Improvements to the
Airport and to refund such obligations; and

WHEREAS, the Authority and the Trustee previously entered into the Master Indenture
of Trust, dated as of May 1, 2005, as previously supplemented and amended in accordance with
its terms (as so supplemented and amended, the “Original Master Indenture”), providing for the
terms on which Bonds and other Obligations may be issued and secured thereunder when
authorized by Supplemental Indentures or other Issuing Instruments; and

WHEREAS, the Authority has determined to issue three Series of Bonds constituting the
2024 Bonds on the terms and conditions set forth in the Original Master Indenture, as
supplemented by this Fifth Supplemental Indenture, for the purpose of providing funds to (a)
finance, refinance or reimburse itself for its prior payment of the costs for a portion of the
Replacement Passenger Terminal Project, including any costs incidental to, or connection with,
the Replacement Passenger Terminal Project, (b) make a deposit to the reserve fund described
herein, (c) make a deposit to the debt service fund described herein to pay for [a portion of the]
interest to accrue on the 2024 Bonds through April 1, 2027, and (e) pay the Costs of Issuance of
the 2024 Bonds (collectively, the “Financing Purposes”); and

WHEREAS, the Authority desires to amend and restate the Original Master Indenture in
the form of the Amended and Restated Master Indenture (as defined herein) attached to this Fifth
Supplemental Indenture as Exhibit B; and

WHEREAS, pursuant to Section 7.01(a) of the Original Master Indenture, the Original
Master Indenture can be amended and restated by the Amended and Restated Master Indenture if
the Authority has received the written consent of each Credit Provider and the Authority has filed
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with the Trustee the written consent of the Owners of at least a majority in aggregate principal
amount of the Bonds then Outstanding; and

WHEREAS, pursuant to Section 1.03 of this Fifth Supplemental Indenture and Section
1.01 of the Amended and Restated Master Indenture, the Amended and Restated Master Indenture
will become effective on the Effective Date (as defined in the Amended and Restated Master
Indenture), which Effective Date is the date of issuance of the 2024 Bonds, following the issuance
of the 2024 Bonds, and on and after the Effective Date, the 2024 Bonds shall be subject to the
terms of the Amended and Restated Master Indenture; and

WHEREAS, the Authority has determined that all acts and things which are necessary in
connection with the authorization, execution and delivery of this Fifth Supplemental Indenture and
the issuance of the 2024 Bonds have been done and performed in due time, form and manner;

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, THIS
FIFTH SUPPLEMENTAL INDENTURE OF TRUST WITNESSETH:

That, in consideration of the premises, the acceptance by the Trustee of the trusts hereby
created and originally created by the Master Indenture, the mutual covenants herein contained and
the purchase and acceptance of the 2024 Bonds by the Owners thereof, and for other valuable
consideration, the receipt whereof is hereby acknowledged, and in order to secure the payment of
the principal of, Redemption Price, if any, and interest on the 2024 Bonds according to their tenor
and effect, and the performance and observance by the Authority of all the covenants and
conditions in the Master Indenture, and in the 2024 Bonds, contained on its part to be performed,
it is agreed by and between the Authority and the Trustee as follows:

ARTICLE I
AUTHORITY, AMENDMENTS AND DEFINITIONS

Section 1.01. Supplemental Indenture of Trust. This Fifth Supplemental Indenture is
supplemental to the Original Master Indenture.

Section 1.02. Authority for the Fifth Supplemental Indenture of Trust. This Fifth
Supplemental Indenture is entered into pursuant to Article 4 of the Joint Powers Act and the Joint
Powers Agreement and in accordance with Article II and Article VII of the Original Master
Indenture.

Section 1.03. Consent to the Amended and Restated Master Indenture. By their
purchase of the 2024 Bonds, the Owners and Beneficial Owners of the 2024 Bonds (a) are deemed
to have irrevocably consented to the Amended and Restated Master Indenture and approved, on
behalf of themselves and all subsequent Owners and Beneficial Owners of the 2024 Bonds, the
amendments to the Original Master Indenture set forth in the Amended and Restated Master
Indenture, (b) pursuant to such consent, have irrevocably directed the Trustee to consent to the
Amended and Restated Master Indenture, and (c) have waived, and are deemed to have waived,
and to have authorized and directed the Trustee to waive, any and all other formal notice,
implementation, execution or timing requirements that may otherwise be required under the
Original Master Indenture in order to implement the Amended and Restated Master Indenture.
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Such consent and waiver shall be effective on the date of issuance of the 2024 Bonds, shall
be binding on any subsequent Owner and Beneficial Owner of any 2024 Bonds, and may not be
revoked after the issuance of the 2024 Bonds.

Pursuant to Section 1.01 of the Amended and Restated Master Indenture, the Amended and
Restated Master Indenture will become effective on the Effective Date (as defined in the Amended
and Restated Master Indenture), and the Effective Date has occurred on the date of issuance of the
2024 Bonds, following the issuance of the 2024 Bonds. On and after the Effective Date, the 2024
Bonds shall be subject to the terms of the Amended and Restated Master Indenture and all
references herein to the Original Master Indenture following such Effective Date shall be
references to the Amended and Restated Master Indenture

Section 1.04. Definitions.

(a) (i) In connection with the issuance and delivery of the 2024 Bonds and prior to the
Effective Date, except as otherwise defined by this Fifth Supplemental Indenture, all terms which
are defined in Section 1.01 of the Original Master Indenture shall have the same meanings,
respectively, in this Fifth Supplemental Indenture as such terms are given in said Section 1.01 of
the Original Master Indenture; and (ii) on and after the Effective Date, except as otherwise defined
by this Fifth Supplemental Indenture, all terms which are defined in Section 1.02 of the Amended
and Restated Master Indenture shall have the same meanings, respectively, in this Fifth
Supplemental Indenture as such terms are given in said Section 1.02 of the Amended and Restated

Master Indenture.

(b) Additional Definitions. The following terms shall, with respect to the 2024 Bonds
and for all purposes of this Fifth Supplemental Indenture, have the meanings set forth below:

“2024 Bonds” means the 2024 A Bonds, the 2024B Bonds and the 2024C Bonds.

“2024 Continuing Disclosure Agreement” means the Continuing Disclosure Agreement,
dated | |, 2024, between the Authority and the Trustee, as dissemination agent, relating
to the 2024 Bonds, as the same may be supplemented or amended.

“2024 Cost of Issuance Fund” means the Fund so designated and established pursuant to
Section 5.01.

“2024 Tax Certificate” means that certain Tax Certificate, dated | |, 2024, with
respect to the 2024A Bonds and the 2024B Bonds and signed by an Authorized Authority

Representative.

“2024A Bonds” means the Authority’s “Airport Senior Revenue Bonds, 2024 Series A
(Non-AMT)” authorized by Article II.

1 [Add definitions for bond insurance or reserve surety if applicable.]
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“2024A Construction Account” means the “Burbank-Glendale-Pasadena Airport
Authority Airport Senior Revenue Bonds, 2024 Series A Construction Account” in the
Construction Fund established pursuant to Section 5.02(a).

“2024A Cost of Issuance Account” means the Account so designated and established
pursuant to Section 5.01. “2024A/B Rebate Account” means the “Burbank-Glendale-Pasadena
Airport Authority Airport Senior Revenue Bonds, 2024 Series A/B Rebate Account” in the Rebate
Fund established pursuant to Section 6.02.

“2024B Bonds” means the Authority’s “Airport Senior Revenue Bonds, 2024 Series B
(AMT)” authorized by Article III.

“2024B Construction Account” means the “Burbank-Glendale-Pasadena Airport
Authority Airport Senior Revenue Bonds, 2024 Series B Account” in the Construction Fund
established pursuant to Section 5.02(b).

“2024B Cost of Issuance Account” means the Account so designated and established
pursuant to Section 5.01.

“2024C Bonds” means the Authority’s “Airport Senior Revenue Bonds, 2024 Series C
(Taxable)” authorized by Article I'V.

“2024C Cost of Issuance Account” means the Account so designated and established
pursuant to Section 5.01.

“Amended and Restated Master Indenture” means the Amended and Restated Master
Indenture of Trust, dated as of May 1, 2005 and amended and restated as of | 11,2024, and
effective on the Effective Date, between the Authority and the Trustee, which amends and restates
the Original Master Indenture, a form of which is attached as Exhibit B hereto.

“Authorized Denominations” means, with respect to the 2024 Bonds, $5,000 and any
integral multiple thereof.

“Dated Date” means, with respect to the 2024 Bonds, | _1,2024.

“Effective Date” has the meaning given such term in the Amended and Restated Master
Indenture.

“Financing Purposes” has the meaning given such term in the recitals to this Fifth
Supplemental Indenture.

“Indenture” means, (a) prior to the Effective Date, the Original Master Indenture, as
supplemented by this Fifth Supplemental Indenture, and (b) on and after the Effective Date, the
Amended and Restated Master Indenture, as supplemented and amended from time to time by
Supplemental Indentures.

“Interest Payment Date” means, with respect to the 2024 Bonds, each January 1 and
July 1, commencing January 1, 2025.
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“Master Indenture” has the same meaning as Indenture.

“Original Master Indenture” means the Master Indenture of Trust, dated as of May 1,
2005, between the Authority and the Trustee, as previously supplemented and amended.

“Terminal Relocation Project” means those Capital Improvements consisting of a
portion of the Cost of (a) a 14-gate replacement passenger terminal building at the Airport which
will be limited to no more than 355,000 square feet, with a new public parking garage to replace
the existing parking structure; (b) associated landside or airside improvements, including but not
limited to roadways, employee parking facilities, a replacement air cargo building, a ground
service equipment maintenance building, other airline support facilities and associated
infrastructure necessary to serve the replacement passenger terminal; and (c) following the opening
of the replacement passenger terminal, the demolition of the existing passenger terminal, short-
term parking structure, and cargo building at the Airport.

“Rebate Instructions” means those calculations and written directions required to be
delivered to the Trustee by the Authority pursuant to Section6.01.

“Rebate Requirement” means the Rebate Requirement as defined in the 2024 Tax
Certificate.

“Record Date” means, with respect to each Interest Payment Date for 2024 Bonds, the
fifteenth day of the month, whether or not such day is a Business Day, preceding the month in
which such Interest Payment Date falls.

Section 1.05. Interpretation.

(a) Unless the context otherwise indicates, defined terms shall include all variants
thereof, words expressed in the singular shall include the plural and vice versa and the use of the
neuter, masculine or feminine gender is for convenience only and shall be deemed to mean and
include the neuter, masculine or feminine gender, as appropriate.

(b) Headings of articles and sections herein and the table of contents hereof are solely
for convenience of reference, do not constitute a part hereof and shall not affect the meaning,
construction or effect hereof.

(c) References herein to the Securities Depository, as of any time, shall include both
the Securities Depository and any Nominee of the Securities Depository in whose name the 2024
Bonds may then be registered.

(d) Unless otherwise indicated, references herein to Articles and Sections shall be to
the Articles and Sections of this Fifth Supplemental Indenture. The words “herein,” “hereof,”
“hereby,” “hereunder” and other words of similar import refer to this Fifth Supplemental Indenture
as a whole and not to any particular Article, Section or subdivision hereof.
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ARTICLE 11

THE 2024A BONDS

Section 2.01. Principal Amount and Designation; Conditions to Issuance.

(a) Pursuant to the provisions of the Master Indenture and this Fifth Supplemental
Indenture and the provisions of Article 4 of the Joint Powers Act and the Joint Powers Agreement,
a Series of Bonds (on and after the Effective Date, such Bonds shall constitute Senior Bonds)
entitled to the benefit, protection and security of the Master Indenture is hereby authorized in the
aggregate principal amount of §] |. Such Bonds shall be designated as, and shall be
distinguished from the Bonds of all other Series by the title, “Burbank-Glendale-Pasadena Airport
Authority Airport Senior Revenue Bonds, 2024 Series A (Non-AMT).” The 2024 A Bonds shall
be in substantially the form attached hereto as Exhibit A with such variations and omissions as are
necessary to reflect the particular terms of each 2024A Bond.

(b) The 2024 A Bonds are issued to provide funds for the Financing Purposes.

(c) All (but not less than all) of the 2024A Bonds shall be executed by the Authority
for issuance under the Indenture and delivered to the Trustee and thereupon shall be authenticated
by the Trustee and by it delivered to the Authority or upon its order but only upon the satisfaction
of the requirements under the Original Master Indenture related to the issuance of the 2024 A Bonds

under the Original Master Indenture.

Section 2.02. Terms of the 2024 A Bonds.

(a) The 2024 A Bonds shall be issued as Participating Bonds (on and after the Effective
Date, the 2024A Bonds shall constitute Participating Senior Bonds) and the payment of the
principal and Redemption Price, if any, of and interest on the 2024A Bonds shall be secured by
amounts in the Debt Service Reserve Fund (and on and after the Effective Date, the Senior Debt
Service Reserve Fund). The 2024A Bonds shall be issuable as fully registered Bonds without
coupons in Authorized Denominations. The 2024A Bonds shall be registered initially in the name
of “Cede & Co.,” as Nominee of DTC, the initial Securities Depository, and shall be evidenced by
one bond certificate of the 2024A Bonds in the total aggregate principal amount of the 2024A
Bonds of such maturity. Registered ownership of the 2024A Bonds, or any portion thereof, may
not thereafter be transferred except as set forth in Section 3.04 of the Master Indenture.

(b) The 2024 A Bonds shall be dated the Dated Date.

(©) The 2024 A Bonds shall be Current Interest Obligations and mature on July 1 in the
following year and in the following principal amount and shall bear interest from the Dated Date
at the following rate per annum:

Maturity Principal Interest
July 1 Amount Rate
L] S 1 1%

6
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(d) The 2024 A Bonds maturing in the years 20[ ] through 20[ ], inclusive, shall be
Serial Obligations, and the 2024 A Bonds maturing in 20[ ] and 20[ ] shall be Term Obligations.

(e) Interest on the 2024A Bonds shall be payable on each Interest Payment Date as
provided in Section 3.01 of the Master Indenture.

® The Trustee shall identify all interest, principal, and Redemption Price payments
with respect to the 2024A Bonds (whether made by check or by wire transfer) by the CUSIP
number(s) of the applicable 2024 A Bonds.

(g)  The 2024A Bonds maturing on and after July 1, are subject to redemption
prior to maturity, at the option of the Authority, from any source of funds, in whole or in part (in
such amounts as may be specified by the Authority), on any date on and after | | 1,20[ ]at
a Redemption Price equal to the principal amount of the 2024 A Bonds (or portions thereof) to be
redeemed, plus unpaid accrued interest thereon to the date fixed for redemption, without premium.

(h) [The 2024A Term Bonds maturing on July 1, 20[ ] are subject to mandatory
redemption prior to their maturity, or payment at maturity, as the case may be, by the Authority,
in part by lot on July 1 of each year on and after July 1,20[ ] from and in the amount of the
Sinking Fund Installments (which are hereby established) due and payable on the dates and in the
amounts as set forth in the following schedule (except that if any 2024 A Term Bonds maturing on
July 1, 20[__] have been optionally redeemed pursuant to Section 2.02(g) hereof, the amounts of
such Sinking Fund Installments shall be reduced in the manner provided in Section 4.03 of the
Master Indenture), at the Redemption Price equal to the principal amount of the 2024A Term
Bonds maturing on July 1, 20[ ] to be redeemed, plus unpaid accrued interest thereon to the date
fixed for redemption, without premium:]

Year Principal
(July 1) Amount
[ ] S ]
L1 I

* Final Maturity.

Section 2.03. Application of Proceeds of 2024A Bonds. The $] ] proceeds of the
sale of the 2024A Bonds (representing the principal amount of $] |, plus an original issue
premium of $] |, less § | to be retained by the underwriters of the 2024A Bonds as the
underwriters’ discount) shall be applied simultaneously with the delivery of the 2024A Bonds, as

follows:2

(a) There shall be deposited in the Senior Debt Service Fund the sum of $] I,
representing Capitalized Interest with respect to [a portion of] the 2024 A Bonds;

(b) There shall be deposited in the Senior Debt Service Reserve Fund the sum of
$] |, representing the amount required, together with the deposit required by Section 3.03(b),
so that the balance on deposit in such Fund shall equal the Senior Debt Service Reserve

2 Add provisions to deal with paying bond insurance or purchasing a reserve surety if applicable.
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Requirement for the Senior Debt Service Reserve Fund calculated immediately after the
authentication and delivery of the 2024 Bonds;

(c) There shall be deposited in the 2024A Bonds Cost of Issuance Account the sum of
9§ |; and

(d) The remaining balance of the proceeds of the sale of the 2024A Bonds, in the
amount of §] |, shall be deposited in the 2024 A Construction Account.

ARTICLE III

THE 2024B BONDS

Section 3.01. Principal Amount and Designation; Conditions to Issuance.

(a) Pursuant to the provisions of the Master Indenture and this Fifth Supplemental
Indenture and the provisions of Article 4 of the Joint Powers Act and the Joint Powers Agreement,
a Series of Bonds (and on and after the Effective Date, such Bonds shall constitute Senior Bonds)
entitled to the benefit, protection and security of such provisions is hereby authorized in the
aggregate principal amount of $] |. Such Bonds shall be designated as, and shall be
distinguished from the Bonds of all other Series by the title, “Burbank-Glendale-Pasadena Airport
Authority Airport Senior Revenue Bonds, 2024 Series B (AMT).” The 2024B Bonds shall be in
substantially the form attached hereto as Exhibit A with such variations and omissions as are
necessary to reflect the particular terms of each 2024B Bond.

(b) The 2024B Bonds are issued to provide funds for the Financing Purposes.

(c) All (but not less than all) of the 2024B Bonds shall be executed by the Authority
for issuance under the Indenture and delivered to the Trustee and thereupon shall be authenticated
by the Trustee and by it delivered to the Authority or upon its order but only upon the satisfaction
of the requirements under the Original Master Indenture related to the issuance of the 2024B Bonds
under the Original Master Indenture.

Section 3.02. Terms of the 2024B Bonds.

(a) The 2024B Bonds shall be issued as Participating Bonds (and on and after the
Effective Date, shall constitute Participating Senior Bonds) and the payment of the principal and
Redemption Price, if any, of and interest on the 2024B Bonds shall be secured by amounts in the
Debt Service Reserve Fund (and on and after the Effective Date, the Senior Debt Service Reserve
Fund). The 2024B Bonds shall be issuable as fully registered Bonds without coupons in
Authorized Denominations. The 2024B Bonds shall be registered initially in the name of “Cede
& Co.,” as Nominee of DTC, the initial Securities Depository, and shall be evidenced by one bond
certificate for each maturity of the 2024B Bonds in the total aggregate principal amount of the
2024B Bonds of such maturity. Registered ownership of the 2024B Bonds, or any portion thereof,
may not thereafter be transferred except as set forth in Section 3.04 of the Master Indenture.

(b) The 2024B Bonds shall be dated the Dated Date.
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(©) The 2024B Bonds shall be Current Interest Obligations and mature on July 1 in the
following years and in the following principal amounts and shall bear interest from the Dated Date
at the following rates per annum:

Maturity Principal Interest
July 1 Amount Rate
I L1 L 1%

(d) The 2024B Bonds maturing in the years 20[ ] through 20[ ], inclusive, shall be
Serial Obligations, and the 2024B Bonds maturing in 20[ ] and 20[ ] shall be Term Obligations.

(e) Interest on the 2024B Bonds shall be payable on each Interest Payment Date as
provided in Section 3.01 of the Master Indenture.

® The Trustee shall identify all interest, principal, and Redemption Price payments
with respect to the 2024B Bonds (whether made by check or by wire transfer) by the CUSIP
number(s) of the applicable 2024B Bonds.

(g) The 2024B Bonds maturing on and after July 1, 20[__] are subject to redemption
prior to maturity, at the option of the Authority, from any source of funds, in whole or in part (in
such amounts as may be specified by the Authority), on any date on and after | | 1,20[ _Jat
a Redemption Price equal to the principal amount of the 2024B Bonds (or portions thereof) to be
redeemed, plus unpaid accrued interest thereon to the date fixed for redemption, without premium.

(h) [The 2024B Term Bonds maturing on July 1, 20[ ] are subject to mandatory
redemption prior to their maturity, or payment at maturity, as the case may be, by the Authority,
in part by lot on July 1 of each year on and after July 1,20[ ] from and in the amount of the
Sinking Fund Installments (which are hereby established) due and payable on the dates and in the
amounts as set forth in the following schedule (except that if any 2024B Term Bonds maturing on
July 1, 20[__ ] have been optionally redeemed pursuant to Section 3.02(g) hereof, the amounts of
such Sinking Fund Installments shall be reduced in the manner provided in Section 4.03 of the
Master Indenture), at the Redemption Price equal to the principal amount of the 2024B Term
Bonds maturing on July 1, 20[ ] to be redeemed, plus unpaid accrued interest thereon to the date
fixed for redemption, without premium:]
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Year Principal
(July 1) Amount
L 1] S 1

* Final Maturity.

Section 3.03. Application of Proceeds of 2024B Bonds. The $| | proceeds of the
sale of the 2024B Bonds (representing the principal amount of §[ ], less $[ ] to be retained
by the underwriters of the 2024B Bonds as the underwriters’ discount) shall be applied
simultaneously with the delivery of the 2024B Bonds, as follows3:

(a) There shall be deposited in the Debt Service Fund the sum of §] I,
representing Capitalized Interest with respect to [a portion of] the 2024B Bonds;

(b) There shall be deposited in the Senior Debt Service Reserve Fund the sum of
] |, representing the amount required, together with the deposit required by Section 2.03(b),
so that the balance on deposit in such Fund shall equal the Senior Debt Service Reserve
Requirement for the Senior Debt Service Reserve Fund calculated immediately after the
authentication and delivery of the 2024 Bonds;

(c) There shall be deposited in the 2024B Bonds Cost of Issuance Account the sum of
$ |; and

(d)  The remaining balance of the proceeds of the sale of the 2024B Bonds, in the
amount of $[ |, shall be deposited in the 2024B Construction Account.

ARTICLE IV

The 2024C Bonds

Section 4.01. Principal Amount and Designation; Conditions to Issuance.

(a) Pursuant to the provisions of the Master Indenture and this Fifth Supplemental
Indenture and the provisions of Article 4 of the Joint Powers Act and the Joint Powers Agreement,
a Series of Bonds (and on and after the Effective Date, such Bonds shall constitute Senior Bonds)
entitled to the benefit, protection and security of such provisions is hereby authorized in the
aggregate principal amount of §] |. Such Bonds shall be designated as, and shall be
distinguished from the Bonds of all other Series by the title, “Burbank-Glendale-Pasadena Airport
Authority Airport Senior Revenue Bonds, 2024 Series C (Taxable).” The 2024C Bonds shall be

3 [add provisions to deal with paying bond insurance or purchasing a reserve surety if
applicable]
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in substantially the form attached hereto as Exhibit A with such variations and omissions as are
necessary to reflect the particular terms of each 2024C Bond.

(b) The 2024C Bonds are issued to provide funds for the Financing Purposes.

(c) All (but not less than all) of the 2024C Bonds shall be executed by the Authority
for issuance under the Indenture and delivered to the Trustee and thereupon shall be authenticated
by the Trustee and by it delivered to the Authority or upon its order but only upon the satisfaction
of the requirements under the Original Master Indenture related to the issuance of the 2024C Bonds
under the Original Master Indenture.

Section 4.02. Terms of the 2024C Bonds.

(a) The 2024C Bonds shall be issued as Participating Bonds (and on and after the
Effective Date, shall constitute Participating Senior Bonds) and the payment of the principal and
Redemption Price, if any, of and interest on the 2024C Bonds shall be secured by amounts in the
Debt Service Reserve Fund (and on and after the Effective Date, the Senior Debt Service Reserve
Fund). The 2024C Bonds shall be issuable as fully registered Bonds without coupons in
Authorized Denominations. The 2024C Bonds shall be registered initially in the name of “Cede
& Co.,” as Nominee of DTC, the initial Securities Depository, and shall be evidenced by one bond
certificate for each maturity of the 2024C Bonds in the total aggregate principal amount of the
2024C Bonds of such maturity. Registered ownership of the 2024C Bonds, or any portion thereof,
may not thereafter be transferred except as set forth in Section 3.04 of the Master Indenture.

(b) The 2024C Bonds shall be dated the Dated Date.

(c) The 2024C Bonds shall be Current Interest Obligations and mature on July 1 in the
following years and in the following principal amounts and shall bear interest from the Dated Date
at the following rates per annum:

Maturity Principal Interest
July 1 Amount Rate
L] S ] [ 1%

(d) The 2024C Bonds maturing in the years 20[ ] through 20[__], inclusive, shall be
Serial Obligations.

(e) Interest on the 2024C Bonds shall be payable on each Interest Payment Date as
provided in Section 3.01 of the Master Indenture.
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® The Trustee shall identify all interest, principal, and Redemption Price payments
with respect to the 2024C Bonds (whether made by check or by wire transfer) by the CUSIP
number(s) of the applicable 2024C Bonds.

Section 4.03. Application of Proceeds of 2024C Bonds. The $] | proceeds of the
sale of the 2024C Bonds (representing the principal amount of §[ T, less §] | to be retained
by the underwriters of the 2024C Bonds as the underwriters’ discount) shall be applied
simultaneously with the delivery of the 2024C Bonds, as follows*:

(a) There shall be deposited in the Debt Service Fund the sum of § I,
representing Capitalized Interest with respect to [a portion of] the 2024C Bonds;

(b) There shall be deposited in the Senior Debt Service Reserve Fund the sum of
Y| |, representing the amount required, together with the deposit required by Section 2.03(b),
so that the balance on deposit in such Fund shall equal the Senior Debt Service Reserve
Requirement for the Senior Debt Service Reserve Fund calculated immediately after the
authentication and delivery of the 2024 Bonds; and

(c There shall be deposited in the 2024C Bonds Cost of Issuance Account the sum of
$| .

ARTICLE V

FUNDS AND ACCOUNTS

Section 5.01. 2024 Cost of Issuance Fund.

(a) The Trustee shall establish and maintain in trust a separate Fund designated as the
“2024 Cost of Issuance Fund,” and within the 2024 Cost of Issuance Fund, the Trustee shall
establish and maintain in trust separate accounts designated as the “2024A Bonds Cost of Issuance
Account,” the “2024B Bonds Cost of Issuance Account” and the “2024C Bonds Cost of Issuance
Account. Money deposited in said Fund shall be used to pay Costs of Issuance with respect to the
2024 Bonds as provided in this Section.

(b) The Trustee shall make payments from the Accounts within the 2024 Cost of
Issuance Fund, except payments and withdrawals pursuant to subsection (e) of this Section, in the
amounts, at the times, in the manner and on the other terms and conditions set forth in this
subsection. Before any such payment from the Accounts within the 2024 Cost of Issuance Fund
shall be made, there shall be filed with the Trustee a requisition therefor, signed by an Authorized
Authority Representative. Each such requisition shall state, in respect of the payment to be made
(i) the name and address of the Person to whom payment is due, (ii) the amount of such payment,
(iii) the Account within the 2024 Cost of Issuance Fund from which such payment is to be drawn,
(iv) the particular item of the Cost of Issuance of the 2024 Bonds to be paid and that such payment
in the stated amount is a proper charge against the applicable Account within the 2024 Cost of

4 [add provisions to deal with paying bond insurance or purchasing a reserve surety if
applicable]
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Issuance Fund and that no Cost of Issuance of the 2024 Bonds previously requisitioned from the
Accounts within the 2024 Cost of Issuance Fund is included in such requisition. The Trustee shall
promptly issue its check to the Authority or to the Person identified in the requisition in the amount
or amounts specified in each such requisition or, if requested pursuant to any such requisition, shall
by wire transfer, interbank transfer or other method arrange to promptly make each payment
required by such requisition. The Authority shall apply, or cause to be applied, all such moneys
received from the Accounts within the 2024 Cost of Issuance Fund to the payment of the Costs of
Issuance of the 2024 Bonds identified in the requisition relating to such moneys.

Each such requisition shall be sufficient evidence to the Trustee of the facts stated therein
and the Trustee shall have no duty to confirm the accuracy of such facts.

(c) Upon the receipt by the Trustee of a certificate of an Authorized Authority
Representative requesting the Trustee to close the 2024 Cost of Issuance Fund and the Accounts
therein, and after payment from the Accounts within the 2024 Cost of Issuance Fund of all amounts
included in requisitions submitted by the Authority pursuant to Section 5.01(b) hereof, the Trustee
shall transfer any moneys remaining in the 2024 Cost of Issuance Fund to the 2024 Series A
Construction Account or, if directed in writing by an Authorized Authority Representative and the
Trustee has received a Favorable Opinion of Bond Counsel in connection with such transfer, to
any fund or account established under the Indenture. Upon such transfer the Trustee shall close
the 2024 Cost of Issuance Fund and the Accounts therein.

(d) Moneys held in the 2024 Cost of Issuance Fund and Accounts therein may, subject
to the 2024 Tax Certificate in the case of the 2024A Bonds Cost of Issuance Account and the
2024B Bonds Cost of Issuance Account, be invested and reinvested to the fullest extent practicable
in any investment in which the Authority can legally invest its funds, which mature not later than
such times as shall be necessary to provide moneys when needed for payments to be made from
the Accounts within the 2024 Cost of Issuance Fund. Any investment earnings on moneys on
deposit in the Accounts within the 2024 Cost of Issuance Fund shall be deposited in the related
Account within the 2024 Cost of Issuance Fund and be used in the same manner as other amounts
on deposit in such Account within the 2024 Cost of Issuance Fund.

(e) Notwithstanding any of the other provisions of this Section, to the extent that other
moneys are not available therefor, amounts in the Accounts within the 2024 Cost of Issuance Fund
shall be applied to the payment of Debt Service on Bonds when due.

Section 5.02. 2024 Bonds Construction Fund Accounts.

(a) For purposes of complying with Section 5.02 of the Master Indenture with respect
to the 2024 A Bonds, there is hereby established an Account in the Construction Fund designated
the “Burbank-Glendale-Pasadena Airport Authority Airport Senior Revenue Bonds, 2024 Series
A Construction Account” to be held by the Trustee. Amounts on deposit in the 2024A
Construction Account shall be applied (as provided in Section 5.02 of the Master Indenture) to the
Costs of a portion of the Replacement Passenger Terminal Project, as further limited by the 2024
Tax Certificate.
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(b) For purposes of complying with Section 5.02 of the Master Indenture with respect
to the 2024B Bonds, there is hereby established an Account in the Construction Fund designated
the “Burbank-Glendale-Pasadena Airport Authority Airport Senior Revenue Bonds, 2024B
Construction Account” to be held by the Trustee. Amounts on deposit in the 2024B Construction
Account shall be applied (as provided in Section 5.02 of the Master Indenture) to the Costs of a
portion of the Replacement Passenger Terminal Project, as further limited by the 2024 Tax
Certificate.

Section 5.03. Capitalized Interest in Senior Debt Service Fund. The Trustee shall apply
the proceeds of the 2024 Bonds deposited into the Senior Debt Service Fund pursuant to Section
2.03(a), Section 3.03(a) and Section 4.04(a) to pay [a portion of] the amount of interest due on the
related Series of 2024 Bonds in accordance with the following schedule:
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2024 A Bonds

Interest Payment Date Amount
January 1, 2025 | |
July 1,2025

January 1, 2026
July 1, 2026
January 1, 2027
July 1, 2027

2024B Bonds

Interest Payment Date Amount
January 1, 2025 $| |

July 1, 2025

January 1, 2026

July 1, 2026

January 1, 2027

July 1, 2027

2024C Bonds

Interest Payment Date Amount
January 1, 2025 | |

July 1, 2025

January 1, 2026

July 1, 2026

January 1, 2027

July 1, 2027

ARTICLE VI
TAX MATTERS?

Section 6.01. Tax Covenants. The Authority shall at all times do and perform all acts
and things reasonably within its control which are necessary or desirable in order to assure that
interest paid on the 2024 A Bonds and the 2024B Bonds will be excluded from gross income for
federal income tax purposes and shall take no action reasonably within its control that would result
in such interest not being so excluded. Without limiting the generality of the foregoing, the
Authority agrees to comply with the provisions of the 2024 Tax Certificate. This covenant shall
survive payment in full or defeasance of the 2024 A Bonds and the 2024B Bonds.

Section 6.02. 2024A/B Rebate Account. For purposes of complying with tax covenants
contained herein and in the Master Indenture, there is hereby established an Account in the Rebate
Fund designated the “Burbank-Glendale-Pasadena Airport Authority Airport Senior Revenue
Bonds, 2024 Series A/B Rebate Account” to be held by the Trustee. Amounts on deposit in the
2024A/B Rebate Account shall be applied as provided in Section 6.01.

5 Add article to address any insurance or reserve surety if applicable.

15
4150-0273-0574.3



ARTICLE VII

MISCELLANEOUS

Section 7.01. Continuing Disclosure. The Authority hereby covenants and agrees to
comply with the 2024 Continuing Disclosure Agreement as it may from time to time hereafter be
amended or supplemented. Notwithstanding any other provision of the Indenture, failure of the
Authority to comply with the requirements of the 2024 Continuing Disclosure Agreement, as it
may from time to time hereafter be amended or supplemented, shall not be considered an Event of
Default and the Trustee shall have no right to accelerate amounts due under the Indenture as a
result thereof; provided, however, that the Trustee and the Owners of not less than 25% in principal
amount of the Outstanding 2024 Bonds may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the Authority to
comply with its obligations in this Section with respect to the 2024 Continuing Disclosure
Agreement.

Section 7.02. Indenture to Remain in Effect. Save and except as supplemented by this
Fifth Supplemental Indenture, the Master Indenture, except as amended and restated by the
Amended and Restated Master Indenture on and after the Effective Date, shall remain in full force
and effect.

Section 7.03. Electronic Signatures. Each of the parties hereto agrees that the transaction
consisting of this Fifth Supplemental Indenture may be conducted by electronic means. Each party
agrees, and acknowledges that it is such party’s intent, that if such party signs this Fifth
Supplemental Indenture using an electronic signature, it is signing, adopting, and accepting this
Fifth Supplemental Indenture and that signing this Fifth Supplemental Indenture using an
electronic signature is the legal equivalent of having placed its handwritten signature on this Fifth
Supplemental Indenture on paper. Each party acknowledges that it is being provided with an
electronic or paper copy of this Fifth Supplemental Indenture in a usable format.

Section 7.04. Counterparts. This Fifth Supplemental Indenture may be executed in any
number of counterparts and by the different parties hereto on separate counterparts, each of which,
when so executed and delivered, shall be an original; but such counterparts shall together constitute
but one and the same instrument.
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IN WITNESS WHEREOF, the Burbank-Glendale-Pasadena Airport Authority has
caused these presents to be signed in its name and on its behalf by the President of the Commission
and to evidence its acceptance of the trusts hereby created, the Trustee has caused these presents
to be signed in its name and on its behalf by one of its authorized officers, all as of the date first
above written.

BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY

By:

Felicia Williams,
President of the Authority

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:

Authorized Officer

Signature Page to Fifth Supplemental Indenture
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EXHIBIT A

FORM OF 2024 BONDS

[language in brace brackets applies only to 2024 Bonds to be registered in the name of CEDE &
CO.]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION (“DTC”), TO THE BURBANK-GLENDALE-PASADENA AIRPORT
AUTHORITY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.]

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AIRPORT SENIOR REVENUE BOND

2024 SERIES [A/B/C] [(NON-AMT)][(AMT)][(TAXABLE)]

No. R- $

Interest Rate Dated Date Maturity Date CUSIP No.
% | |, 2024 July 1,

Registered Owner: [CEDE & CO.]

Principal Amount:

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY (herein called the
“Authority”), a joint exercise of powers agency of the State of California, acknowledges itself
indebted to, and for value received, hereby promises to pay (but only out of the Net Revenues
(capitalized terms used herein shall have the meanings given such terms pursuant to the Indenture
mentioned below) and other funds pledged therefor pursuant to the Indenture) to the Registered
Owner specified above or registered assigns, on the Maturity Date specified above (unless this
Bond shall have been previously called for redemption in whole or in part and payment of the
Redemption Price shall have been duly made), the Principal Amount specified above, in lawful
money of the United States of America and to pay interest thereon (but only from said Net
Revenues and other funds pledged therefor pursuant to the Indenture) in like lawful money until
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payment of such principal sum shall be discharged as provided in the Indenture, at the rate per
annum set forth above, payable on each Interest Payment Date.

The term “Interest Payment Date” means, with respect to the 2024[A/B/C] Bonds, each
January 1 and July 1, commencing [January 1,2025]. The term “Record Date” means, with respect
to each Interest Payment Date for 2024[A/B/C] Bonds, the fifteenth day of the month (whether or
not such day is a Business Day) preceding the month in which such Interest Payment Date falls.

This Bond will bear interest from the Interest Payment Date next preceding the date of
authentication thereof unless: (i) this Bond is authenticated on an Interest Payment Date, in which
event from such Interest Payment Date; and (ii) unless this Bond is authenticated after a Record
Date and before the next succeeding Interest Payment Date for this Bond, in which event from
such Interest Payment Date; provided, however, that if the date of authentication of this Bond shall
be prior to [ ] 15, 2024, this Bond shall bear interest from the Dated Date specified above.
Notwithstanding the foregoing, if the Authority shall default in the payment of interest, then this
Bond shall bear interest from the date to which interest has been paid or if no interest has been
paid, from the Dated Date specified above.

The principal or, if applicable, the Redemption Price hereof, is payable upon surrender
hereof at the designated corporate trust office of The Bank of New York Mellon Trust Company,
N.A. (formerly known as The Bank of New York Trust Company, N.A.), in Los Angeles,
California (together with any successor trustee as provided in the Indenture, the “Trustee”) or such
other place as designated by the Trustee or at the designated office of a successor Trustee. Interest
hereon is payable by check mailed on each Interest Payment Date to the Owner hereof as of the
applicable Record Date at the address appearing on the Bond Register maintained by the Trustee;
provided Owners of at least $1,000,000 aggregate principal amount of 2024[A/B/C] Bonds may,
at any time prior to a Record Date, give the Trustee written instructions for payment of such interest
on each succeeding Interest Payment Date for such 2024[A/B/C] Bonds by wire transfer or by
deposit to any account in the United States. Notwithstanding the foregoing provisions of this
paragraph, if this Bond is a Book-Entry Bond, this Bond and the interest hereon will be payable in
accordance with the Representation Letter with the Securities Depository for this Bond.

This Bond is one of a duly authorized issue of bonds of the Authority designated as
“Burbank-Glendale-Pasadena Airport Authority Airport Senior Revenue Bonds” (the “Bonds”™)
and of a Series of the Bonds designated as “Burbank-Glendale-Pasadena Airport Authority Airport
Senior Revenue Bonds, 2024 Series [A/B/C] [(Non-AMT)][(AMT)][(TAXABLE)]” (the
“2024[A/B/C] Bonds”). The 2024[A/B/C] Bonds have been issued in the aggregate principal
amount of $ . The 2024[A/B/C] Bonds are issued pursuant to Article 4 of the Joint
Powers Act. The 2024[A/B/C] Bonds are issued under, and, together with all other Senior Bonds
issued and Outstanding under the Indenture, are equally and ratably secured by the Trust Estate
and entitled to the protection given by, the Master Indenture of Trust, dated as of May 1, 2005
between the Authority and the Trustee, as amended and supplemented, including as supplemented
by the Fifth Supplemental Indenture of Trust, dated as of | | 1, 2024 (the “Fifth Supplemental
Indenture”) between the Authority and the Trustee. The Master Indenture of Trust, as amended
and supplemented, including as supplemented by the Fifth Supplemental Indenture, is being
amended and restated effective on the Effective Date (as defined in the Fifth Supplemental
Indenture) by the Amended and Restated Master Indenture (as defined in the Fifth Supplemental
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Indenture) and is hereinafter called the “Indenture”. In addition, the 2024[A][B] Bonds are
Participating Senior Bonds and are secured, together with all other Participating Senior Bonds, by
amounts in the Senior Debt Service Reserve Fund established by the Indenture.

As provided in the Indenture, Bonds of the Authority may be issued thereunder from time
to time pursuant to Supplemental Indentures in one or more Series, in various principal amounts,
may mature at different times, may bear interest at different rates and may otherwise vary as in the
Indenture provided. The aggregate principal amount of Bonds which may be issued under the
Indenture is not limited except as provided in the Indenture, and all Bonds issued and to be issued
under the Indenture are and will be equally secured by the pledge of the Trust Estate and the
covenants made therein, except as otherwise expressly provided in or permitted by the Indenture.

Copies of the Indenture are on file at the principal office of the Authority and at the
Principal Office of the Trustee and reference is hereby made to the Indenture and to all
amendments and supplements thereto for a description of the provisions, among others, with
respect to the nature and extent of the security, the rights, duties and obligations of the Authority,
the Trustee and the Owners of the Bonds and the terms upon which the Bonds are secured under
the Indenture, the rights and remedies of the Owners of the Bonds, the limitations on such rights
and remedies and the terms and conditions upon which Bonds are issued and may be issued
thereunder. The Indenture provides that Senior Obligations other than Bonds, secured by a first
priority pledge of the Net Revenues and amounts in the Revenue Fund on a parity with the Bonds,
may be issued or incurred by the Authority on the terms set forth therein. By acceptance of this
Bond, the Registered Owner accepts and agrees to the terms of the Indenture.

This Bond is a special obligation of the Authority and the principal of, Redemption Price,
if any, and interest on this Bond are payable solely from the Trust Estate and shall not constitute a
charge against the general credit of the Authority. This Bond is not secured by a legal or equitable
pledge of, or lien or charge upon, any property of the Authority or any of its income or receipts
except the pledge of the Trust Estate pursuant to the Indenture which pledge is subject to the
provisions of the Indenture permitting the application thereof for the purposes and on the terms
and conditions set forth therein. Neither the faith and credit nor the taxing power of the State of
California, the Authority, any member of the Authority or any other public agency is pledged to
the payment of the principal or Redemption Price of, or interest on, this Bond. The issuance of
this Bond shall not directly, indirectly or contingently obligate the Authority or any member of the
Authority to levy or pledge any form of taxation or to make any appropriation for the payment of
this Bond. The payment of the principal, Redemption Price or interest on this Bond does not
constitute a debt, liability or obligation of the State of California, any member of the Authority or
any public agency (other than the special obligation of the Authority as provided in the Indenture).
Neither the members of the Commission of the Authority, nor any person executing this Bond, nor
any officer or employee of the Authority shall be individually liable for the principal or
Redemption Price of, or interest on, this Bond or be subject to any personal liability or
accountability by reason of the issuance of this Bond or in respect of any undertakings by the
Authority under the Indenture.

The 2024[A/B/C] Bonds are subject to optional and mandatory redemption as provided in
the Indenture.
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The Indenture may be amended or supplemented as provided in the Indenture.

The Registered Owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take any action with respect
to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture. In certain events, on the
conditions, in the manner and with the effect set forth in the Indenture, the principal of all the
Bonds issued under the Indenture and then Outstanding may become or may be declared due and
payable before the stated maturity thereof, together with interest accrued thereon.

It is hereby certified and recited that all conditions, acts and things required by law and the
Indenture to exist, to have happened and to have been performed precedent to and in the issuance
of this Bond, exist, have happened and have been performed in due time, form and manner and
that the 2024[A/B/C] Bonds, together with all other indebtedness of the Authority, comply in all
respects with the applicable laws of the State of California and the Joint Powers Agreement.

This Bond shall not be entitled to any benefit under the Indenture or be valid or become
obligatory for any purpose until this Bond shall have been authenticated by the execution by the
Trustee of the Trustee’s Certificate of Authentication hereon.

IN WITNESS WHEREOF, THE BURBANK-GLENDALE-PASADENA AIRPORT
AUTHORITY has caused this Bond to be signed in its name and on its behalf by the manual or
facsimile signature of the President of the Authority and attested by the manual or facsimile
signature of the Secretary of the Authority, as of the Dated Date specified above.

BURBANK-GLENDALE-PASADENA

AIRPORT AUTHORITY
ATTEST: BY:
SECRETARY PRESIDENT
A-4
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the 2024[A/B/C] Bonds delivered pursuant to the within mentioned
Indenture.

Date of Authentication:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

BY:

Authorized Signatory
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

(Name, Address and Tax Identification or
Social Security Number of Assignee)

the within Bond of the Burbank-Glendale-Pasadena Airport Authority and does hereby irrevocably
constitute and appoint

attorney to
transfer the said Bond on the books kept for registration thereof with full power of substitution in
the premises.

Dated:

Notice:  The Signature of this assignment and
transfer must correspond with the name
as written upon the face of this Bond in
every particular, without alteration or
enlargement or any change whatsoever.

Signature guaranteed by
Notice:  Signature guarantee shall be made by a

guarantor institution participating in the
Securities Transfer Agents Medallion
Program or in such other guarantee
program acceptable to the Trustee.
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EXHIBIT B

FORM OF AMENDED AND RESTATED MASTER INDENTURE
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4-3-2024 Executive Committee Mtg.

Item No. 5.b.(c)

Resolution and Financing Documents for 2024 Bonds
Replacement Passenger Terminal Project

S
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AIRPORT SENIOR REVENUE BONDS

s s s
2024 Series A 2024 Series B 2024 Series C
(NON-AMT) (AMT) (Taxable)

BOND PURCHASE AGREEMENT

, 2024

Burbank-Glendale-Pasadena Airport Authority
2627 North Hollywood Way
Burbank, California 91505

Ladies and Gentlemen

BofA Securities, Inc., on behalf of itself and as representative (the “Representative”) of the
underwriters listed on the signature page hereof (collectively with the Representative, the
“Underwriters”), hereby offers to enter into this Bond Purchase Agreement with the Burbank-
Glendale-Pasadena Airport Authority (the “Issuer”) for the purchase by the Underwriters and the sale
by the Issuer of the Burbank-Glendale-Pasadena Airport Authority Airport Senior Revenue Bonds,
2024 Series A (Non-AMT), 2024 Series B (AMT) and 2024 Series C (Taxable) specified below. This
offer is made subject to acceptance thereof by the Issuer prior to 5:00 p.m., prevailing time in Los
Angeles, California, on the date hereof, and, upon such acceptance, evidenced by the signature of a
duly authorized officer of the Issuer in the space provided below and delivery of the Issuer’s signed
acceptance to the Representative, this Bond Purchase Agreement shall be in full force and effect in
accordance with its terms and shall be binding upon the Issuer and the Underwriters. The Underwriters
may withdraw this Bond Purchase Agreement upon written notice delivered by the Representative to
the President of the Issuer at any time before the Issuer accepts this Bond Purchase Agreement.

Capitalized terms used but not defined herein shall have the meaning ascribed thereto in the
Official Statement (hereinafter defined).

A. Purchase Price. Upon the terms and conditions and upon the basis of the
representations and warranties herein set forth, the Underwriters hereby agree to purchase from the
Issuer, and the Issuer hereby agrees to sell to the Underwriters all (but not less than all) of the Burbank-
Glendale-Pasadena Airport Authority Airport Senior Revenue Bonds, 2024 Series A (Non-AMT) in
the principal amount of $ (the “2024A Bonds”), 2024 Series B (AMT) in the principal
amount of $ (the “2024B Bonds” and collectively with the 2024A Bonds, the “Tax-
Exempt Bonds™) and 2024 Series C (Taxable)(the “2024C Bonds” and, together with the Tax-Exempt
Bonds, the “2024 Bonds™), at an aggregate purchase price of $ (the “Purchase Price”;
which is equal to the sum of (i) the purchase price of the 2024A Bonds, representing the aggregate
principal amount of the 2024A Bonds, less underwriters’ discount of § , [plus [net] original
issue premium] of $ plus (ii) the purchase price of the 2024B Bonds representing the
aggregate principal amount of the 2024B Bonds, less underwriters’ discount of $ [plus [net]
original issue premium] of $ plus (iii) the purchase price of the 2024C Bonds
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representing the aggregate principal amount of the 2024B Bonds, less underwriters’ discount of
$ [plus [net] original issue premium]. The Bonds shall be dated the date of original issuance
thereof, shall mature on the dates (subject to prior redemption as described in Exhibit A) and shall bear
interest (from the date of original issuance) at the rates set forth in Exhibit A hereto, and shall be
payable at the times and in the manner, and shall otherwise have the terms and provisions, set forth in
the Indenture.

The Issuer acknowledges and agrees that: (i) the Underwriters are not acting as a municipal
advisor within the meaning of Section 15B of the Securities Exchange Act, as amended, (ii) the primary
role of the Underwriters, as underwriters, is to purchase securities, for resale to investors, in an arm’s
length commercial transaction between the Issuer and the Underwriters and the Underwriters have
financial and other interests that differ from those of the Issuer; (iii) the Underwriters are acting solely
as principals and are not acting as municipal advisors, financial advisors or fiduciaries to the Issuer
and have not assumed any advisory or fiduciary responsibility to the Issuer with respect to the
transaction contemplated hereby and the discussions, undertakings and procedures leading thereto
(irrespective of whether the Underwriters have provided other services or are currently providing other
services to the Issuer on other matters); (iv) the only obligations the Underwriters have to the Issuer
with respect to the transaction contemplated hereby expressly are set forth in this Bond Purchase
Agreement; and (v) the Issuer has consulted its own financial and/or municipal, legal, accounting, tax
and other advisors, as applicable, to the extent it has deemed appropriate.

B. Delivery of and Payment for the 2024 Bonds.

(1) At or prior to 9:00 a.m., prevailing time in Los Angeles, California, on May __, 2024,
or at such other time or date as shall have been mutually agreed upon by the Issuer and the
Representative (the “Closing Date™), the Issuer will deliver the 2024 Bonds, or cause the 2024 Bonds
to be delivered as described in Section B.3 hereof, in definitive form, duly executed and authenticated
by the Trustee, together with the other documents hereinafter mentioned, and, subject to the conditions
contained herein, the Underwriters will accept such delivery and pay the Purchase Price, by wire
transfer, payable to the order of the Trustee or its designee.

2) The Issuer and the Underwriters agree that there shall be a preliminary closing held
[virtually by electronic distribution of documents by] Orrick, Herrington and Sutcliffe LLP (“Bond
Counsel”), commencing at least one day prior to the Closing Date (as described herein), or at such
other time or place as the Issuer and the Representative shall agree.

3) Delivery of the definitive 2024 Bonds shall be made at the principal corporate trust
office of the Trustee in Los Angeles California, as the authorized agent for The Depository Trust
Company (“DTC”), or at such other location as may be designated by the Representative at least two
business days prior to the Closing Date. Payment of the Purchase Price for the 2024 Bonds shall be
made as set forth in Section B.1 hereof and delivery of the other documents shall be made at the
aforementioned offices of Bond Counsel. Such payment and the related delivery is herein called the
“Closing” and the date of the closing is herein called the “Closing Date.” The 2024 Bonds will be
delivered as fully-registered bonds, bearing CUSIP numbers supplied by the Representative, and
registered in the name of Cede & Co., as nominee of DTC, which will act as securities depository for
the 2024 Bonds.

(@) After execution by the Issuer and authentication by the Trustee, the 2024 Bonds shall
be held in safe custody at DTC or by the Trustee as authorized agent for DTC. The Trustee shall release
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or authorize the release of the 2024 Bonds from safe custody at the Closing upon receipt of payment
for the 2024 Bonds as aforesaid.

C. Official Statement.

€8 The Issuer hereby consents to and confirms the prior use by the Underwriters of the
Preliminary Official Statement (in printed or electronic form) dated May _, 2024 (the “Preliminary
Official Statement”), in connection with the public offering of the 2024 Bonds by the Underwriters,
and further confirms the authority of the Underwriters to use, and consents to the use of, a final Official
Statement (in printed or electronic form) with respect to the 2024 Bonds, to be dated the date hereof,
and any amendments or supplements thereto that shall be approved by the Issuer (as so amended and
supplemented, the “Official Statement”) in connection with the public offering and sale of the 2024
Bonds. The Issuer hereby represents and warrants that the Preliminary Official Statement previously
furnished to the Underwriters was “deemed final” by the Issuer as of its date for purposes of
Rule 15¢2-12 (“Rule 15¢2-12”) promulgated by the Securities and Exchange Commission of the
United States (the “SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), except for the omission of such information as is permitted by Rule-15¢2-12.

2) The Issuer shall provide, or cause to be provided, to the Underwriters within seven
business days after the date of this Agreement or three business days prior to the Closing Date,
whichever comes first, an electronic form of a final Official Statement to permit the Underwriters to
comply with Rule 15c¢2-12, and other applicable rules of the SEC and the Municipal Securities
Rulemaking Board (the “MSRB”).

3) The Issuer hereby authorizes the Representative to file, and the Representative hereby
agrees to file, the Official Statement with the MSRB, through its EMMA system, as soon as practicable
following receipt thereof.

D. Amendments to Official Statement. @ The Issuer shall promptly notify the
Representative in writing if, during the Update Period (as defined in Section H(3) hereof), any event
shall occur, or information shall come to the attention of the Issuer that would cause the Official
Statement (as previously supplemented or amended) to contain, any untrue statement of a material fact
or to omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and if in the opinion of the Representative
such event requires the preparation and distribution of a supplement or amendment to the Official
Statement, to prepare and furnish to the Underwriters, at Issuer’s expense, such number of copies of a
supplement or amendment to the Official Statement, in form and substance mutually agreed upon by
the Issuer and the Representative, as the Underwriters may reasonably request.

E. Public Offering and Establishment of Issue Price.

@Y Public Offering. Except as otherwise disclosed and agreed to by the Issuer, the
Underwriters agree to make an initial public offering of the 2024 Bonds at the initial public offering
price or prices set forth on the inside cover page of the Official Statement and in Exhibit A; provided,
however, that the Underwriters reserve the right to change such initial public offering prices as the
Underwriters deem necessary or desirable, in their sole discretion, in connection with the marketing of
the 2024 Bonds, and to sell the 2024 Bonds to certain dealers (including dealers depositing the 2024
Bonds into investment trusts) and others at prices lower than the initial offering prices set forth in the
Official Statement; subject, in each case, to the provisions of Section E.2 hereof.
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2) Establishment of Issue Price.

(a) The Representative, on behalf of the Underwriters, agrees to assist the
Issuer in establishing the issue price of the Tax-Exempt Bonds and shall execute and deliver to the
Issuer at Closing an “issue price” or similar certificate, substantially in the form attached hereto as
Exhibit D, together with the supporting pricing wires or equivalent communications, with such
modifications as may be deemed appropriate or necessary, in the reasonable judgment of the
Representative, the Issuer and Bond Counsel, to accurately reflect, as applicable, the sales price or
prices or the initial offering price or prices to the public of the Tax-Exempt Bonds. All actions to be
taken by the Issuer under this section to establish the issue price of the Tax-Exempt Bonds may be
taken on behalf of the Issuer by the Issuer’s municipal advisor, Public Resources Advisory Group (the
“Municipal Advisor”), and any notice or report to be provided to the Issuer may be provided to the
Issuer’s municipal advisor.

(b) [Except as otherwise set forth in Exhibit A attached hereto,] the Issuer
represents that it will treat the first price at which 10% of each maturity of the Tax-Exempt Bonds (the
“10% Test™) is sold to the public as the issue price of that maturity (if different interest rates apply
within a maturity, each separate CUSIP number within that maturity will be subject to the 10% Test).
[If, as of the date hereof, the 10% Test has not been satisfied as to any maturity of the Tax-Exempt
Bonds for which the Issuer has elected to utilize the 10% Test, the Representative agrees to promptly
report to the Issuer the prices at which Tax-Exempt Bonds of that maturity or maturities have been sold
by the Underwriters to the public. That reporting obligation shall continue until the earlier of the date
upon which the 10% Test has been satisfied as to the Tax-Exempt Bonds of that maturity or maturities
or the Closing Date.]]

(©) The Representative confirms that the Underwriters have offered the
Tax-Exempt Bonds to the public on or before the date of this Bond Purchase Agreement at the offering
price or prices (the “initial offering price”), or at the corresponding yield or yields, set forth in Exhibit
A attached hereto, except as otherwise set forth therein. Exhibit A also sets forth, as of the date of this
Bond Purchase Agreement, the maturities, if any, of the Tax-Exempt Bonds for which the 10% Test
has not been satisfied and for which the Issuer and the Representative, on behalf of the Underwriters,
agrees that the restrictions set forth in the next sentence shall apply (the “hold-the-offering-price rule”).
So long as the hold-the-offering-price rule remains applicable to any maturity of the Tax-Exempt
Bonds, the Underwriters will neither offer nor sell unsold Tax-Exempt Bonds of that maturity to any
person at a price that is higher than the initial offering price to the public during the period starting on
the sale date and ending on the earlier of the following:

) the close of the fifth (5th) business day after the sale date; or

(i) the date on which the Underwriters have sold at least 10% of that
maturity of the Tax-Exempt Bonds to the public at a price that is no higher than the initial offering
price to the public.]

(d) The Representative confirms that:

Q) any agreement among underwriters, any selling group agreement and

each third-party distribution agreement (to which the Representative is a party) relating to the initial
sale of the Tax-Exempt Bonds to the public, together with the related pricing wires, contains or will
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contain language obligating each Underwriter, each dealer who is a member of the selling group and
each broker-dealer that is a party to such third-party distribution agreement, as applicable:

(A) (i) to report the prices at which it sells to the public the unsold
Tax-Exempt Bonds of each maturity allocated to it until either all Tax-Exempt Bonds of that maturity
allocated to it have been sold or it is notified by the Representative that the 10% Test has been satisfied
as to the Tax-Exempt Bonds of that maturity and (ii) to comply with the hold-the-offering-price rule,
if applicable, in each case if and for so long as directed by the Representative and as set forth in the
related pricing wires, and

(B)  to promptly notify the Representative of any sales of Tax-
Exempt Bonds that, to its knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Tax-Exempt Bonds to the public (each such term being used as
defined below),

(C) to acknowledge that, unless otherwise advised by the
Underwriter, dealer or broker-dealer, the Representative shall assume that each order submitted by the
Underwriter, dealer or broker-dealer is a sale to the public.

(i) any agreement among underwriters and any selling group agreement
relating to the initial sale of the Tax-Exempt Bonds to the public, together with the related pricing
wires, contains or will contain language obligating each Underwriter that is a party to a third-party
distribution agreement to be employed in connection with the initial sale of the Tax-Exempt Bonds to
the public to require each broker-dealer that is a party to such third-party distribution agreement to (A)
report the prices at which it sells to the public the unsold Tax-Exempt Bonds of each maturity allocated
to it until either all Tax-Exempt Bonds of that maturity allocated to it have been sold or it is notified
by the Representative or such Underwriter that the 10% Test has been satisfied as to the Tax-Exempt
Bonds of that maturity and (B) comply with the hold-the-offering-price rule, if applicable, in each case
if and for so long as directed by the Representative or the Underwriter and as set forth in the related
pricing wires.

The Issuer acknowledges that, in making the representations set forth in this section, the
Representative will rely on (i) the agreement of each Underwriter to comply with the requirements for
establishing issue price of the Tax-Exempt Bonds, including, but not limited to, its agreement to
comply with the hold-the-offering-price rule, if applicable to the Tax-Exempt Bonds, as set forth in an
agreement among underwriters and the related pricing wires, (ii) in the event a selling group has been
created in connection with the initial sale of the Tax-Exempt Bonds to the public, the agreement of
each dealer who is a member of the selling group to comply with the requirements for establishing
issue price of the Tax-Exempt Bonds, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Tax-Exempt Bonds, as set forth in a selling group
agreement and the related pricing wires, and (iii) in the event that an Underwriter is a party to a third-
party distribution agreement that was employed in connection with the initial sale of the Tax-Exempt
Bonds to the public, the agreement of each broker-dealer that is a party to such agreement to comply
with the requirements for establishing issue price of the Tax-Exempt Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable, as set forth in the third-
party distribution agreement and the related pricing wires. The Issuer further acknowledges that each
Underwriter shall be solely liable for its failure to comply with its agreement to comply with its
agreement to comply with the requirements for establishing issue price of the Tax-Exempt Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
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applicable to the Tax-Exempt Bonds, and that no Underwriter shall be liable for the failure of any
other Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is
a party to a third-party distribution agreement, to comply with its corresponding agreement to comply
with the requirements for establishing issue price of the Tax-Exempt Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Tax-Exempt
Bonds.]

(e) The Underwriters acknowledge that sales of any Tax-Exempt Bonds to
any person that is a related party to an underwriter participating in the initial sale of the Tax-Exempt
Bonds to the public (each such term being used as defined below) shall not constitute sales to the public
for purposes of this section. Further, for purposes of this section:

(i) “public” means any person other than an underwriter or a related party
to an underwriter,

(ii) “underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate
in the initial sale of the Tax-Exempt Bonds to the public and (B) any person that agrees pursuant to a
written contract directly or indirectly with a person described in clause (A) to participate in the initial
sale of the Tax-Exempt Bo<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>