March 12, 2026

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

NOTICE is hereby given that a regular meeting of the Burbank-Glendale-Pasadena
Airport Authority will be held on Monday, March 16, 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: (818) 862-3332

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



BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
Regular Meeting of March 16, 2026
9:00 A.M.

The public comment period is the opportunity for members of the public to address the
Commission on agenda items and on Airport-related non-agenda matters that are within
the Commission’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.

v Vv wVw

Members in-person attendance or participation at meeting of the Commission is allowed,
members of the public are requested to observe the following rules of decorum:

o 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.

o Ifyou desire to address the Commission 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 Commission’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.

v Vv wVw

The following activities are prohibited:

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

v Vv w

Any disclosable public records related to an open session item on a regular meeting
agenda and distributed by the Authority to the Commission 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.
vVew

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

AGENDA\COMMISSION\3-16-2026



AGENDA

Monday, March 16, 2026

1. ROLL CALL

2. PLEDGE OF ALLEGIANCE

3. APPROVAL OF AGENDA

4. PUBLIC COMMENT (Public comment will be limited to a total of 20 minutes at the
beginning of the meeting and will continue at the conclusion of the meeting, if necessary.
Comments are limited to 3 minutes each, and the Authority President may limit this time
if reasonable under the circumstances.)

5. CONSENT CALENDAR (Includes Minutes. Items on the Consent Calendar are
generally routine in nature and may be acted upon by one motion unless removed for
separate consideration.)

a.

d.

e.

Committee Minutes
(For Note and File)

1) Executive Committee
(i) February 4, 2026

2) Finance and Administration Committee
(i) February 2, 2026

3) Legal, Government and Environmental Affairs Committee
(i) February 2, 2026

Commission Minutes

1) February 17, 2026

Airport Use and Facilities Operating Permit Template

Airline Support Facilities Building Lease Template

Sixth Amendment to Space Lease — County of Los Angeles

6. ITEMS FOR COMMISSION APPROVAL

a.

First Amendment to Professional Services Agreement
Airport Marketing Consultant Services

Preliminary Budget Authorizations for ACE Parking
Lease of Additional Buses - Change to Employee Medical Program
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[See page 1]

[See page 4]

[See page 6]

[See page 8]

[See page 15]

[See page 17]

[See page 19]

[See page 27]

[See page 31]



10.

11.

12.

13.

c. First Amendment to Concession Agreement [See page 33]
MCS Burbank LLC

ITEMS FOR COMMISSION INFORMATION
a. Replacement Passenger Terminal Construction Update
CLOSED SESSION
a. PUBLIC EMPLOYMENT
(California Government Code Section 54957(b))
Title: Executive Director
ITEMS PULLED FOR DISCUSSION
EXECUTIVE DIRECTOR COMMENTS
COMMISSIONER COMMENTS
(Commissioners may make a brief announcement, make a brief report on
their activities, and request an agenda item for a future meeting.)

PUBLIC COMMENT

ADJOURNMENT: To April 6, 2026, for the next regularly scheduled meeting of the
Burbank-Glendale-Pasadena Airport Authority, 2627 N Hollywood Way, Skyroom
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COMMISSION NEWSLETTER

Monday, March 16, 2026

[Regarding agenda items]

5.

CONSENT CALENDAR

(Consent Calendar items may be enacted by one motion. There will be no
Separate discussion on these items unless a Commissioner so requests, in which
event the item will be removed from the Consent Calendar and considered in its
normal sequence on the agenda.)

COMMITTEE MINUTES. A copy of the approved minutes of the Executive
Committee meeting of February 4, 2026; a copy of the approved minutes of the
Finance and Administration Committee meeting of February 2, 2026, and an
approved copy of minutes of the February 2, 2026, Legal, Government and
Environmental Affairs Committee are included in the agenda packet for
information purposes.

COMMISSION MINUTES. A draft copy of the February 17, 2026, special
meeting Commission minutes are included in the agenda packet for review and
approval.

AIRPORT USE AND FACILITIES OPERATING PERMIT TEMPLATE. A staff report
is included in the agenda packet. At its special meeting on February 17, 2026, the
Finance and Administration Committee voted unanimously (3—0) to recommend that
the Commission: (i) approve a template for the Airport Use and Facilities Operating
Permit and (ii) authorize the Executive Director to execute the Operating Permit with
any airline that wishes to serve the Airport as a non-signatory airline on or after the
Replacement Passenger Terminal opening date, subject to clerical revisions
deemed necessary or appropriate by Authority General Counsel.

. AIRLINE SUPPORT FACILITIES BUILDING LEASE TEMPLATE. A staff report is

included in the agenda packet. At its special meeting on February 17, 2026, the
Finance and Administration Committee voted unanimously (3—0) to recommend that
the Commission: (i) approve a template for the Airline Support Facilities Building
Lease and (ii) authorize the Executive Director to execute the ASF Building Lease
with each tenant, substantially in the form of this template, with such modifications
that, in the Executive Director’s judgment, are appropriate for the particular leased
space and do not have material negative financial impact on the Authority, and with
clerical revisions deemed necessary or appropriate by Authority General Counsel.

SIXTH AMENDMENT TO SPACE LEASE — COUNTY OF LOS ANGELES. A staff
report is included in the agenda packet. At its special meeting on February 17,
2026, the Finance and Administration Committee voted unanimously (3-0) to
recommend that the Commission approve a proposed Sixth Amendment to Space
Lease with the County of Los Angeles, on behalf of the Los Angeles County
Department of Medical Examiner to extend the term for an additional two years to
March 31, 2028 with a rent increase and to include Federal Aviation Administration
required language. The County currently occupies 2,100 square feet of parking and
storage space located at the back of Hangar 35.



6. ITEMS FOR COMMISSION APPROVAL

a.

FIRST AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT — AIRPORT
MARKETING CONSULTANT SERVICES. A staff report is included in the agenda
packet. At its meeting on March 4, 2026, the Executive Committee voted (20,

1 absent) to recommend that the Commission approve a proposed First Amendment to
the FY 2026 Professional Services Agreement with Anyone Collective, LLC for
additional services specific to supporting the Authority’s promotion of the opening and
operational cutover to the Replacement Passenger Terminal in October of this year and
for a one-year extension of the term to ensure the proposed services can be completed
without interruption.

PRELIMINARY BUDGET AUTHORIZATIONS FOR ACE PARKING - LEASE OF
ADDITIONAL BUSES - CHANGE TO EMPLOYEE MEDICAL PROGRAM. A staff
report is included in the agenda packet. Subject to the approval of the Operations and
Development Committee at its meeting immediately preceding the Commission
meeting, Staff seeks Commission approval to grant preliminary budget authorizations to
ACE Parking Ill, LLC (“ACE”) for a lease of eight 40-foot CNG shuttle buses and for a
change in medical benefits for ACE employees. The additional buses are needed to
address the change in courtesy shuttle operations that will occur upon opening of the
Replacement Passenger Terminal in October 2026. The change in medical benefits
addresses ACE’s updated collective bargaining agreement with Teamsters Local 986.

FIRST AMENDMENT TO CONCESSION AGREEMENT — MCS BURBANK LLC. A
staff report is included in the agenda packet. Staff seeks Commission approval of a
proposed First Amendment (“Amendment”) of the Concession Agreement
(“Agreement”) with MCS Burbank LLC (“MCS”). The proposed Amendment provides
for the following food service concept modifications: (i) elimination of the Media Capital
Diner food service concept; (ii) substitution of a Border Grill food service concept for the
Socalo food service concept; (iii) substitution of a Diane’s Pizzeria and Marketplace /
Massis Kabob food service concept for the Osteria Fiorella food service concept; (iv)
substitution of a Jet Tila’s Asian Kitchen food service concept for the Slanted Door food
service concept; (v) substitution of a Pete’s Pub concept for The Marquee Bar food
service concept; and (vi) inclusion of a pop-up concession in the Smash Burgers
location. The proposed Amendment also provides for: modification of back of house
area size limits, minimum initial capital investment requirements, and midterm
refurbishment requirements; an increase of construction delay damages; and updating
of the federal requirements exhibit. Finally, the proposed Amendment provides for
reimbursement of costs incurred by the Authority having underground utilities installed
and HVAC ductwork performed in the leased premises on MCS’s behalf. The baseline
amounts for the underground utilities installation and HVAC ductwork reimbursements
are $1,044,080 and $754,143 respectively, and both amounts will be adjusted upon
validation of costs.

7. ITEMS FOR COMMISSION INFORMATION

a. REPLACEMENT PASSENGER TERMINAL PROJECT CONSTRUCTION UPDATE.

No staff report attached. Staff and Jacobs Project Management will provide an update
on the progress of the construction of the Replacement Passenger Terminal and a
short presentation on "Women in Construction Week."



5.a1)(i)
Approved on March 4, 2026

MINUTES OF THE REGULAR MEETING OF THE

EXECUTIVE COMMITTEE

BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

WEDNESDAY, FEBRUARY 4, 2026

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 Talamantes.

1. ROLL CALL

Present:

Absent

Also Present:

2. Approval of Agenda

Motion

Motion Approved
3. Public Comment
4. Approval of Minutes

a. January 7, 2026

Motion

Motion Approved

MINUTES\EXECUTIVE\2-4-2026

Commissioners Talamantes and Quintero,
Hampton (arrived at 9:26 a.m.)

None

Staff: John Hatanaka, Executive Director;

Maggie Martinez, Director, Noise & Environmental
Affairs; Lanna Aguilera, Senior Manager,
Procurement; Edward B. Skvarna, Chief of
Police/Director of Public Safety

Maximilian Kalis, TBI Chief Executive Officer

Authority Counsel: Terence Boga, Esq.,
Richards, Watson & Gershon

Perry Martin, Sr. Program Manager,
Jacobs Project Management Co.

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

The motion was approved (2-0, 1 absent).

There were no public comments.

The agenda packet included a draft copy of the
January 7, 2026, Committee meeting minutes for
review and approval.

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

The motion was approved (2-0, 1 absent).



5. Items for Approval

a. Award of Professional Services
Agreement Waste Management
Planning & Implementation Services

Motion

Motion Approved

b. Memorabilia Donation

Motion

Motion Approved

MINUTES\EXECUTIVE\2-4-2026

Staff sought a recommendation from the Executive
Committee to the Commission to award a Waste
Management Consulting Services Agreement
("Agreement”) to Polytechnique Environmental,
Inc. for waste management planning, development
and implementation services in support of the
Replacement Passenger Terminal (“RPT”)
operation in compliance with California’s Senate
Bill (“SB”) 1383 (2016).

SB 1383 is the law that mandates the reduction of
organic waste in landfills by 75% by 2025 to cut
methane emissions, a potent greenhouse gas, and
that requires diverting surplus food to food-
insecure populations, making statewide organic
waste recycling mandatory for residents and
businesses.

Additional services under the proposed Agreement
include the RPT Leadership in Energy and
Environmental Design status reporting, and
compliance with local waste ordinance. The
proposed Agreement is for an initial three-year
period with two one-year extension options. The
Agreement will be for a total not-to-exceed amount
of $530,000 with yearly not-to-exceed amounts of
$100,000, $150,000, and $130,000 respectively for
the initial contract period, and $75,000 for each
extension year if the extension options are
exercised.

Commissioner Quintero moved approval;
seconded by Commissioner Talamantes.

The motion was approved (2-0, 1 absent).

Staff sought a recommendation from the Executive
Committee to the Commission to approve the
donation to Big Dog Productions, Inc. of certain
memorabilia under a proposed Memorabilia
Donation Agreement.

Commissioner Quintero moved approval; seconded
by Commissioner Talamantes.

The motion was approved (2-0, 1 absent).



7. Items for Information

a. Replacement Passenger Terminal
Project Construction Update

6. Items for Discussion

a. TBI Airport Management
Performance Review Framework

Motion

Motion Approved

7. Items for Information

b. Committee Pending Items

8. Adjournment

MINUTES\EXECUTIVE\2-4-2026

Item 7.a. was taken after Item 5.b.

Jacobs Project Management provided a
construction update and the latest progress video.

Staff sought the direction of the Executive
Committee (“Committee”) regarding a framework for
a performance review of TBI Airport Management,
Inc. under the Fourth Amended and Restated
Agreement for Airport Management Services.
Additionally, Staff sought the Committee’s decision
on whether it will undertake the evaluation or
whether it will recommend to the Commission that
an ad hoc committee be appointed for this matter.

Commissioner Quintero motioned a request to
move this item to the Commission agenda with a
recommendation to consider the framework for a
performance review and establish a TBI
performance review AdHoc Committee. The motion
was seconded by Commissioner Hampton.

The motion was approved (3-0).

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

There being no further business, the meeting was
adjourned at 9:56 a.m.



5.a.2)(i)
Approved on February 17, 2026

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

MONDAY, FEBRUARY 2, 2026

A regular meeting of the Finance and Administration Committee was called to order on this date
in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 10:08 a.m., by

Commissioner Wilson.

1. ROLL CALL
Present:

Absent:

Also Present:

2. Staff Announcement: AB 23

3. Approval of Agenda

Motion

Motion Approved
4. Public Comment
5. Approval of Minutes

a. January 20, 2026

Motion

Motion Approved
6. Items for Approval
a. Presentation of Fiscal Year

2025 Financial Statements and
Summary of Audit Results

MINUTES\FINANCE\2-2-2026

Commissioners Wilson, Ovrom and Quintero

None

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

David Bullock, Partner, Macias Gini & O’Connell LLP

The Executive Director announced that, as a result of
the convening of this meeting of the Finance and
Administration Committee, each Committee member in
attendance is entitled to receive and shall be provided
$200.

The agenda was approved as presented.

Commissioner Quintero moved approval; seconded by
Commissioner Ovrom.

The motion was approved (3—0).

There were no public comments.

A draft copy of the minutes of the special meeting of
January 20, 2026, was included in the agenda packet
for review.

Commissioner Quintero moved approval; seconded by
Commissioner Ovrom.

The minutes were approved (3-0).

David Bullock, Partner, Macias Gini & O’Connell LLP

(“MGQ?”), the Authority’s auditor, provided the

Committee with a summary of MGO’s audit and
—1-



Motion

Motion Approved
b. Authorization to Engage Rating
Agencies for Replacement

Passenger Terminal Project
Bonds

Motion

Motion Approved
7. Items for Discussion
a. Replacement Passenger
Terminal Plan of Finance
Bond Financing Schedule
Update

8. Items for Information

a. Committee Pending Items

9. Adjournment

MINUTES\FINANCE\2-2-2026

unmodified opinion of the Authority’s financial
statements for FY 2025.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (3-0).

Staff presented to the Committee for recommendation to
the Commission to approve: (i) the engagement of S&P
Global Ratings, Moody’s Investors Services, and Fitch
Ratings, Inc., for the assignment of bond credit ratings
for the Replacement Passenger Terminal project bonds,
and (ii) authorization for the Executive Director to
execute agreements for such engagements and for the
maintenance of the ratings through the term of such
bonds.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (3-0).

Staff updated the Committee on the Bond financing
schedule.

Staff reviewed future items to be presented to the
Committee.

The meeting was adjourned at 10:27 a.m.



5.a.3)(i)
Approved on February 17, 2026

MINUTES OF THE REGULAR MEETING OF THE
LEGAL, GOVERNMENT AND ENVIRONMENTAL AFFAIRS COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, FEBRUARY 2, 2026

A regular meeting of the Legal, Government and Environmental Affairs Committee was called to
order on this date in the Burbank Room, 2627 N. Hollywood Way, Burbank, California, at 8:33 a.m.,
by Commissioner Gabel-Luddy.

1. ROLL CALL
Present: Commissioners Gabel-Luddy, Lyon and Najarian
Absent: None
Also Present: Patrick Lammerding, Deputy Executive Director,

Operations, Security, and SMS; Aaron Galinis,
Principal Planner; Maggie Martinez, Director,
Noise and Environmental Affairs; Kyle Porter,
Manager, Noise and Environmental Affairs;
Greg Rabinovitz, Chief of Staff

Authority Counsel: Terence Boga, Esq.,
Richards, Watson & Gershon

2. Approval of Agenda

Motion Commissioner Najarian moved approval of
the agenda; seconded by Commissioner
Gabel-Luddy.
Motion Approved The motion was approved (3-0).
3. Public Comment There were no public comments.

4. Approval of Minutes
a. January 20, 2026 The agenda packet included a draft copy of the
January 20, 2026, Committee special meeting
minutes for review and approval.

Motion Commissioner Najarian moved approval of the
minutes; seconded by Commissioner Gabel-Luddy.

Motion Approved The motion was approved (3-0).

MINUTES\LEGAL\2-2-2026



5. Items for Information

a. SoCal Airport Noise Programs

b. Advanced Air Mobility Pilot Program

c. Committee Pending Items

6. Adjournment

MINUTES\LEGAL\2-2-2026

Staff provided information on the noise programs
currently in place at neighboring airports and
future abatement plans for Hollywood Burbank
Airport.

Due to time constraints, the Committee requested
that this information item be continued at the next
Committee meeting.

This item was not discussed.

The meeting was adjourned at 9:03 a.m.



5.b.1)

Subject to approval

MINUTES OF THE SPECIAL MEETING OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

TUESDAY, FEBRUARY 17, 2026

A special meeting of the Burbank-Glendale-Pasadena Airport Authority was called to order
this date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 9:03 a.m.,
by President Talamantes.

1. ROLL CALL

Present: Commissioners Talamantes, Hampton,
Quintero, Najarian, Ovrom, Wilson, Gabel-
Luddy

Absent: Asatryan, Lyon

Also Present: Staff: John Hatanaka, Executive Director;
David Kwon, Deputy Executive Director,
Finance and Administration; Maggie Martinez,
Director, Noise & Environmental Affairs;
Nerissa Sugars, Director, Communications &
Air Service; Mario Solis, Manager, Operations,
Airside; Vince Nguyen, Sr. Manager,
Engineering and Project Delivery

David Bullock, Partner, Macias Gini &
O’Connell LLP (via teleconference);

Perry Martin, Sr. Program Manager, Jacobs
Project Management Co.

2. PLEDGE OF ALLEGIANCE Commissioner Talamantes led the Pledge of
Allegiance.

3. APPROVAL OF AGENDA The agenda was approved as presented.
Motion Commissioner Quintero moved approval of the
agenda; seconded by Commissioner Gabel-
Luddy.

Motion Approved The motion was approved (7-0, 2 absent).
AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy
NOES: None

ABSENT: Asatryan, Lyon
-1-
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4. PUBLIC COMMENT
(Public comment will be limited to a total of 20 minutes at the beginning of the
meeting and will continue at the conclusion of the meeting, if necessary.
Comments are limited to 3 minutes each, and the Authority President may limit
this time if reasonable under the circumstances.) Rea Taylor, Los Angeles

5. CONSENT CALENDAR

(Includes Minutes. Items on the Consent Calendar are generally routine in nature
and may be acted upon by one motion unless removed for separate
consideration.)

a. Committee Minutes (For Note and File)

1) Executive Committee

(i) January 7, 2026 Approved minutes of the January 7, 2026,
Executive Committee meeting were included
in the agenda packet for information
purposes.

2) Finance and Administration Committee

(i) January 20, 2026 Approved minutes of the January 20, 2026,
Finance and Administration Committee special
meeting were included in the agenda packet
for information purposes.

3) Legal, Government and Environmental Affairs Committee

(i) January 20, 2026 Approved minutes of the January 20, 2026,
Legal, Government and Environmental Affairs
Committee special meeting were included in
the agenda packet for information purposes.

b. Commission Minutes

1) January 20, 2026 A draft copy of the minutes of the Commission
special meeting of January 20, 2026, was
included in the agenda packet for review and
approval.

c. Authorization to Engage Rating At its meeting on February 2, 2026, the

Agencies for Replacement Finance and Administration Committee voted
Passenger Terminal Project (3—0) to recommend that the Commission:
Bonds (i) approve the engagement of S&P Global

Ratings, Moody’s Investors Services, and

Fitch Ratings, Inc., for the assignment of bond
credit ratings for the Replacement Passenger
Terminal project bonds, and (ii) authorize the
Executive Director to execute agreements for

-2-
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d. Memorabilia Donation

e. Invitation to the FAA Associate
Administrator for Airports
Replacement Passenger
Terminal Opening Ceremony

Motion

Motion Approved

6. ITEMS FOR COMMISSION APPROVAL

a. Award of Stanchion Purchase
Order — Visiontron Corp.

such engagements and for the maintenance of
the ratings through the term of such bonds.

At its meeting on February 4, 2026, the
Executive Committee voted (3-0) to
recommend that the Commission approve the
donation to Big Dog Productions, Inc., of
certain memorabilia under a proposed
Memorabilia Donation Agreement.

Currently stored in the maintenance yard are a
badly deteriorated model of an SR-71 aircraft
and light beacon that are associated to a time
when the Airport was under the ownership and
management of the Lockheed Corporation.

Big Dog is the production arm of Mr. Jay Leno.
Mr. Leno is very enthusiastic about the
proposed donation and is willing to invest in
the refurbishment of both items.

During a January 15, 2026, tour of the
Replacement Passenger Terminal (“RPT”)
project, Federal Aviation Administration
Associate Administrator for Airports, Mr.
Daniel Edwards, was invited by Staff to attend
the RPT opening ceremony. Mr. Edwards
agreed and requested that a formal invitation
be coordinated through the FAA Western
Pacific Region Office for Airports.

Commissioner Quintero moved approval of the
Consent Calendar; seconded by
Commissioner Wilson.

The motion was approved (7-0, 2 absent).

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy

NOES: None

ABSENT: Asatryan, Lyon

Staff presented to the Commission a
recommendation that it issue a Purchase
Order to Visiontron Corp., in the amount of

-3-
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Motion

Motion Approved

b. Award of Design-Build Agree-
ment for Elevator Replacement
Project No. (E26-01)

Motion

Motion Approved

MINUTES/COMMISSION/2-17-26
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$129,974.65 for the purchase of common use
stanchions to be installed for queueing and
line management at multiple locations
throughout the Replacement Passenger
Terminal.

This item was not presented at the Operations
and Development Committee meeting, which
was cancelled due to the lack of a quorum.

Commissioner Wilson moved approval;
seconded by Commissioner Quintero.

The motion was approved (7-0, 2 absent).

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy

NOES: None
ABSENT: Asatryan, Lyon

Staff presented to the Commission that it
approve: i) award a Design-Build Agreement
in the amount of $2,338,661 to Charles
PankowBuilders, Ltd. for replacement of the
Replacement Parking Structure Eleva-tors; ii)
authorize a project budget for project
management and contract administration for a
not-to-exceed amount of $184,000;

iii) authorize a project contingency of
$230,000, and iv) authorize Staff to file a
CEQA Notice of Exemption for the project.

This item was not presented at the Operations
and Development Committee meeting, which
was cancelled due to the lack of a quorum.

Commissioner Quintero moved approval;
seconded by Commissioner Ovrom.

The motion was approved (7-0, 2 absent).
AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-

Luddy

NOES: None



c. Award of Professional Services
Agreement for Waste Manage-
ment Planning & Implementation
Services

Motion

Motion Approved

d. TBI Airport Management
Performance Review Framework
Establishment of TBI Perform-
ance Review Ad Hoc Committee

MINUTES/COMMISSION/2-17-26

ABSENT: Asatryan, Lyon

At its meeting on February 4, 2026, the
Executive Committee voted (3-0) to
recommend that the Commission award a
Waste Management Consulting Services
Agreement ("Agreement”) to Polytechnique
Environmental, Inc., for waste management
planning, development and implementation
services in support of the Replacement
Passenger Terminal (“RPT”) operation in
compliance with California’s Senate Bill (“SB”)
1383 (2016).

Additional services under the proposed
Agreement include the RPT Leadership in
Energy and Environmental Design (“LEED”)
status reporting, and compliance with local
waste ordinance. The proposed Agreement is
for an initial three-year period with two one-
year extension options. The Agreement will be
for a total not-to-exceed amount of $530,000
with yearly not-to-exceed amounts of
$100,000, $150,000, and $130,000
respectively, for the initial contract period, and
$75,000 for each extension year if the
extension options are exercised.

Commissioner Hampton moved approval;
seconded by Commissioner Quintero.

The motion was approved (7-0, 2 absent).

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy

NOES: None

ABSENT: Asatryan, Lyon

At its meeting of February 4, 2026, the
Executive Committee voted unanimously (3-0)
to recommend that the Commission consider a
framework for a performance review of TBI
Airport Management (“TBI”) under the Fourth
Amended and Restated Agreement for Airport
Management Services. Additionally, the
Executive Committee voted unanimously (3-0)
to recommend that the Commission establish

-5-
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Motion

Motion Approved

7. ITEMS FOR COMMISSION DISCUSSION

a. Presentation of Fiscal Year 2025
Financial Statements

MOTION

MOTION APPROVED

a TBI Performance Review Ad Hoc Committee
to conduct the performance review.

Commission President Talamantes appointed
Commissioners Gabel-Luddy, Najarian and
Wilson to serve on the Ad Hoc Committee.

Commissioner Hampton moved the item;
seconded by Commissioner Ovrom.

The motion was approved (7-0, 2 absent).

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy

NOES: None

ABSENT: Asatryan, Lyon

At its meeting on February 2, 2026, the
Finance and Administration Committee voted
(3-0) to recommend that the Commission
note and file these reports. The Authority’s
independent auditor, Macias Gini & O’Connell
LLP completed its audit of the Burbank-
Glendale-Pasadena Airport Authority fiscal
year 2025 financial statements.

Commissioner Ovrom moved approval to

note and file the audit reports; seconded by

Commissioner Quintero.

The motion was approved (7-0, 2 absent).

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Wilson, Gabel-
Luddy

NOES: None

ABSENT: Asatryan, Lyon

8. ITEMS FOR COMMISSION INFORMATION

a. Replacement Passenger Terminal

Project — Construction Update

MINUTES/COMMISSION/2-17-26

Perry Martin, Sr. Program Manager, Jacobs
Project Management Co., updated the
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13.

Commission on the progress of the
Replacement Passenger Terminal Project.

b. Replacement Passenger Terminal  Staff will shared information about the onsite

Project — 3D Model Installation installation of a 3D model of the Replacement

Created by Glendale Community Passenger Terminal located in Terminal B.

College The project was designed and produced by
architecture students at Glendale Community
College.

ITEMS PULLED FOR DISCUSSION - None
EXECUTIVE DIRECTOR COMMENTS

¢ Updated the Commission on the progress of agreement negotiations with MCS,
one of the concessionaires of the Replacement Passenger Terminal Project.

¢ Allegiant and Breeze Airways began service.

e Updated the Commission on the current state of the TSA during the partial
government shutdown.

COMMISSIONER COMMENTS
(Commissioners may make a brief announcement, report on their activities, and
request an agenda item for a future meeting.)

PUBLIC COMMENT
None

ADJOURNMENT The meeting was adjourned at 10:58 a.m.

Commissioner Quintero adjourned the meeting in memory of Civil Rights leader Reverend
Jesse Jackson.

Adjournment: To March 16, 2026, for the next scheduled meeting of the Burbank-Glendale-
Pasadena Airport Authority — 2627 Hollywood Way, SkyRoom.

Jess A. Talamantes, President Frank Quintero, Secretary

Date Date

MINUTES/COMMISSION/2-17-26
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5.c.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

AIRPORT USE AND FACILITIES OPERATING PERMIT TEMPLATE

Prepared by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

At its special meeting on February 17, 2026, the Finance and Administration Committee
(“Committee”) voted unanimously (3—-0) to recommend that the Commission: (i) approve a
template for the Airport Use and Facilities Operating Permit (“Operating Permit”), copy
attached, and (ii) authorize the Executive Director to execute the Operating Permit with any
airline that wish to serve the Airport as a non-signatory airline on or after the Replacement
Passenger Terminal (“RPT”) opening date, subject to clerical revisions deemed necessary or
appropriate by Authority General Counsel.

BACKGROUND

Southwest Airlines, Alaska Airlines, Delta Airlines, United Airlines and American Airlines are
“signatory airlines” at the Airport. Each signatory airline has two Airport Use Agreements
(“AUAs”). The first AUA sets forth the terms of operation until the RPT opens. The second
AUA sets forth the terms that will govern after the RPT opens, and this contract expires June
30, 2035 (with a potential extension to June 30, 2040, if both parties agree). Together, the
signatory airlines accounted for over 86% of the total number of passengers enplaned and
deplaned at the Airport in fiscal year 2025.

An airline that wishes to operate at the Airport without executing an AUA is a non-signatory
airline and must execute an Operating Permit. The Operating Permit has a month-to-month
term. The current passenger airline Operating Permits, however, will only be effective until
the RPT opens. The proposed Operating Permit template is intended to govern the terms
for a non-signatory airline’s operation at the Airport on and after the RPT opening date.

The Operating Permit will allow a non-signatory airline to operate at the Airport and be
scheduled for gate, holdroom space and ticket counter access after the signatory airlines’
requirements are fulfilled. Pursuant to the AUA, the Authority will charge a non-signatory
airline rates that will be at least 135% above a signatory airline’s rates. A non-signatory
airline will be charged a higher landing fee and will be assessed an additional surcharge for
each gallon of fuel uplifted at the Airport, currently at $0.05 per gallon. Insurance and
environmental requirements will be the same as those for a signatory airline. Either the non-
signatory airline or the Authority may terminate the Operating Permit upon thirty days’ notice.

To date, Frontier Airlines, JetBlue Airways, Spirit Airlines, Breeze Airlines and Allegiant
Airlines have elected to be non-signatory airlines. Execution of the Operating Permit does
not preclude an airline from becoming a signatory airline in the future. Whenever an airline
wishes to become a signatory airline, it will be offered an opportunity to do so.

15



16

RECOMMENDATION

At its special meeting on February 17, 2026, the Committee voted unanimously (3—0) to
recommend that the Commission: (i) approve of the attached Operating Permit template,
and (ii) authorize for the Executive Director to execute the Operating Permit with any airline
that wish to serve the Airport as a non-signatory airline on or after RPT opening date,
subject to clerical revisions deemed necessary or appropriate by Authority General Counsel.

Attachment:

Exhibit A: Airport Use and Facilities Operating Permit (template)



5.d.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

AIRLINE SUPPORT FACILITIES BUILDING LEASE TEMPLATE

Prepared by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

At its special meeting on February 17, 2026, the Finance and Administration Committee
(“Committee”) voted unanimously (3—-0) to recommend that the Commission: (i) approve a
template for the Airline Support Facilities Building Lease (“ASF Lease”), copy attached, and
(i) authorize the Executive Director to execute the ASF Building Lease with each tenant,
substantially in the form of this template, with such modifications that, in the Executive
Director’s judgment, are appropriate for the particular leased space and do not have
material negative financial impact on the Authority, and with clerical revisions deemed
necessary or appropriate by Authority General Counsel.

BACKGROUND

As part of the Replacement Passenger Terminal (“RPT”) project, the Authority is constructing
a new Airline Support Facilities Building (“ASF Building”), alongside the new terminal
building and new parking garage in the northeast quadrant of the Airport.

The ASF Building will be an approximately 16,000 square feet structure. ASF Building
space will be rented to tenants for a combination of office use, passenger airline belly cargo
management, and ground support equipment storage and maintenance.

The ASF Building will replace the current air cargo facility, located at the southwest corner of
runway 15/33, which is set to be demolished after the RPT opens. The ASF Building is
designed to provide a more efficient approach to consolidate support functions into a single
centralized location.

The construction of the ASF Building is about 90% complete. Upon Commission approval of
the ASF Lease template, staff can begin working with potential tenants to finalize leases.
Executing ASF Leases now will afford the tenants sufficient time to complete work within
their leased space so that the ASF Building will be able to fulfill the intended function of
supporting RPT operations when the RPT opens.

A portion of the proceeds of bonds issued by the Authority in 2024 (and anticipated to be
issued in 2026) are being used for the construction of the ASF Building and related facilities
(e.g., an adjacent parking lot for the ASF Building tenants). The Authority plans to establish
rents under the ASF Leases that, in the aggregate, will be sufficient to pay an allocable
amount of debt service based on the portion of bond proceeds used for the ASF Building
and such related facilities.
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RECOMMENDATION

At its special meeting on February 17, 2026, the Committee voted unanimously (3—0) to
recommend that the Commission: (i) approve of the attached ASF Lease template, and
(i) authorize the Executive Director to execute the ASF Lease with each tenant,
substantially in the form of the template, with such modifications that, in the Executive
Director’s judgment, are appropriate for the particular leased space and do not have
material negative financial impact on the Authority, and with clerical revisions deemed
necessary or appropriate by Authority General Counsel.

Attachment:

Exhibit A: Airline Support Facilities Building Lease (template)



5.e.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

SIXTH AMENDMENT TO SPACE LEASE
COUNTY OF LOS ANGELES

Prepared by Derrick Cheng
Manager, Business & Properties

SUMMARY

At its special meeting on February 17, 2026, the Finance and Administration Committee
(“Committee”) voted unanimously (3—0) to recommend that the Commission approve a
proposed Sixth Amendment (“Amendment”) to Space Lease (“Lease”), copy attached, with
the County of Los Angeles, on behalf of the Los Angeles County Department of Medical
Examiner (“County”) to extend the term for an additional two years to March 31, 2028 with a
rent increase and to include Federal Aviation Administration (“FAA”) required language. The
County currently occupies 2,100 square feet of parking and storage space located at the
back of Hangar 35.

BACKGROUND

On April 7, 2014, the Commission awarded a Space Lease to the County for the purpose of
parking and storing emergency response vehicles. The area consists of 2,100 square feet
of space inside Hangar 35 located on the northwest quadrant of the Airport. The County
shares Hangar 35 with the Airport Fire Department.

The Lease has been amended over the years extending the term to its current expiration
date of March 31, 2026.

In July 2025, the County reached out to Staff inquiring about the possibility of an extension
of the Lease for an additional two years.

The proposed Amendment will 1) extend the Lease for two years with a rent increase; 2)
provide the Executive Director with the authorization to extend the term further under two
two-year extension options upon written request from the County, and 3) incorporate the
updated federal requirements language mandated by the FAA.

The current rent is $3,336.32 per month. Under the proposed Amendment, the rent will be
increased to $3,436.41 per month and will be subject to an annual adjustment of 3%
effective on the anniversary date of the Lease.

The County is currently a tenant in good standing and has met all its obligations under the
Lease.

STAFF REPORT\COMMISSION\3-16-26
SIXTH AMENDMENT TO SPACE LEASE
COUNTY OF LOS ANGELES
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DETAILS

Key components of the proposed Amendment are:

Term: Two-year extension from April 1, 2026, to March 31,
2028

Extension Options: Two two-year extension options

Rent: $3,436.41 per month; $41,236.92 per year

Adjustments: 3% increase annually

REVENUE IMPACT

The proposed Amendment will increase the annual rent by $1,201.08. The monthly rate is
subject to a 3% increase per year for the duration of the Lease extension.

RECOMMENDATION

At its special meeting on February 17, 2026, the Committee voted unanimously (3—0) to
recommend that the Commission approve the proposed Amendment and authorize the
President to execute same.

STAFF REPORT\COMMISSION\3-16-26
SIXTH AMENDMENT TO SPACE LEASE
COUNTY OF LOS ANGELES
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SIXTH AMENDMENT TO SPACE LEASE

This SIXTH AMENDMENT TO SPACE LEASE ("Sixth Amendment") is dated as of

2026 ("Effective Date") is entered into by and between the BURBANK-

GLENDALE-PASADENA AIRPORT AUTHORITY, a public entity formed under a joint exercise of

powers agreement among the Cities of Burbank, Glendale and Pasadena, California, pursuant to

the California Joint Exercise of Powers Act ("Landlord"), and the COUNTY OF LOS ANGELES,
a body corporate and politic ("Tenant").

RECITALS

A. Landlord and Tenant are parties to a Space Lease Agreement dated April 7, 2014, which
was amended by a First Amendment to Space Lease dated April 1, 2016, a Second Amendment
to Space Lease dated May 15, 2018, a Third Amendment to Space Lease dated March 9, 2020,
a Fourth Amendment to Space Lease dated March 23, 2022, and a Fifth Amendment to Space
Lease dated April 1, 2024 (collectively the "Lease").

B. Landlord and Tenant desire to further amend the Lease as hereinafter set forth.
AGREEMENT

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

1. Extension of Term; Authority to Further Extend. The term of the Lease is extended for two
(2) years from April 1, 2026 to March 31, 2028. The Executive Director of the Landlord shall have
the authority to further extend the term for up to two extensions of two years each provided the
applicable extension is in writing (and is executed by the Tenant).

2. Rent. Commencing on April 1, 2026, monthly base rent shall be $3,436.41 and shall
thereafter be subject to further annual adjustment under Sections 3.2 and 3.3 of the Lease.

3. Federal Requirements. Section 5.5 of the Lease is amended to read as follows:

“6.5 Federal Requirements. Tenant shall comply the federal requirements set
forth in the attached Exhibit B-1, which is incorporated herein by reference.”

4. Substitution of Exhibit B-1. The attached Exhibit B-1 is substituted for Exhibit B of the
Lease.

5. Governing Law. This Sixth Amendment shall be governed by and construed in accordance
with the laws of the State of California (without regard to conflicts of law).

6. No Other Changes. Except as expressly modified herein, all the terms of the Lease shall
remain in full force and effect.

7. Entire_ Agreement; Conflict. This Sixth Amendment, in conjunction with the Lease, as
amended, constitutes the entire agreement of Landlord and Tenant with respect to the subject
matter hereof and supersedes all oral and written agreements and understandings made and
entered into by the parties prior to the Effective Date. Landlord and Tenant hereby affirm, to their

HOA.104646672.1
3139976.2 1
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respective knowledge, that on the date hereof no breach or default by either party has occurred
and that the Lease, as amended, and all of its terms, conditions, covenants, agreements and
provisions, except as hereby modified, are in full force and effect with no defenses or offsets
thereto. In the event of any conflict between the terms of the Lease, as amended, and the terms
of this Sixth Amendment, the terms of this Sixth Amendment shall control. This Sixth Amendment
shall be binding upon and inure to the benefit of Landlord, Tenant and their respective successors
and permitted assigns.

IN WITNESS WHEREOF, this Sixth Amendment has been executed by the undersigned
as of the date first written above.

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

By:

Print Name:

Title:

TENANT: COUNTY OF LOS ANGELES,
a body corporate and politic

JOSEPH M. NICCHITTA
Acting Chief Executive Officer

/ John T. Cooke
Assistant Chief Executive Officer

ATTEST:

DEAN C. LOGAN
Registrar-Recorder/County Clerk

B

y:
/ﬁeputy < I
APPROVED AS TO FORM:

DAWYN R. HARRISON
County Counsel

Roberto Saldana
Senior Deputy County Counsel

HOA.104646672.1
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EXHIBIT B-1
Federal Requirements

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, Tenant agrees to comply
with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race,
color, national origin (including limited English proficiency), creed, sex, age, or disability be
excluded from participating in any activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. If Tenant transfers its obligation to another, the transferee is obligated in the same
manner as Tenant.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Tenant”) agrees to comply with the following
non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal Financial
Assistance);

5. The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 USC § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination
Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the
terms “programs or activities” to include all of the programs or activities of the Federal-aid
recipients, sub-recipients and Tenants, whether such programs or activities are Federally funded
or not);

HOA.104646672.1
3139976.2
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8. Titles Il and [l of the Americans with Disabilities Act of 1990 (42 USC §
12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37
and 38;

9. The Federal Aviation Administration’s Nondiscrimination statute (49 USC §
47123) (prohibits discrimination on the basis of race, color, national origin, and sex);

10. Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title VI,
you must take reasonable steps to ensure that LEP persons have meaningful access to your
programs [70 Fed. Reg. 74087 (2005)];

11. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 USC §
1681, et seq).

B. During the performance of this contract, Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Tenant”), agrees as follows:

1. Compliance with Regulations: Tenant will comply with the Title VI List of
Pertinent Nondiscrimination Acts and Authorities, as they may be amended from time to time,
which are herein incorporated by reference and made a part of this contract.

2. Nondiscrimination: Tenant, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, national origin (including limited
English proficiency), creed, sex, age, or disability in the selection and retention of subcontractors,
including procurements of materials and leases of equipment. Tenant will not participate directly
or indirectly in the discrimination prohibited by the Nondiscrimination Acts and Authorities,
including employment practices when the contract covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by Tenant for
work to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by Tenant of Tenant's
obligations under this contract and the Nondiscrimination Acts and Authorities on the grounds of
race, color, or national origin.

4, Information and Reports: Tenant will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
information required of a Tenant is in the exclusive possession of another who fails or refuses to
furnish the information, Tenant will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

HOA.104646672.1
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5. Sanctions for Noncompliance: In the event of a Tenant’'s noncompliance
with the non-discrimination provisions of this contract, the Sponsor will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate, including,
but not limited to:

a. Withholding payments to Tenant under the contract until Tenant
complies; and/or
b. Cancelling, terminating, or suspending a contract, in whole or in
part.
6. Incorporation of Provisions: Tenant will include the provisions of

paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
Tenant will take action with respect to any subcontract or procurement as the Sponsor or the
Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if Tenant becomes involved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, Tenant may request the
Sponsor to enter into any litigation to protect the interests of the Sponsor. In addition, Tenant
may request the United States to enter into the litigation to protect the interests of the United
States.

3. Transfer of Real Property Acquired or Improved Under the Airport Improvement
Program

A Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree as
a covenant running with the land that:

1. In the event facilities are constructed, maintained, or otherwise operated
on the property described in this lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, Tenant will maintain and operate such facilities and services in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title VI
List of Pertinent Nondiscrimination Acts and Authorities (as may be amended) such that no person
on the grounds of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of such facilities.

B. In the event of breach of any of the above Nondiscrimination covenants,
the Authority will have the right to terminate the Lease and to enter, re-enter, and repossess such
lands and facilities thereon, and hold the same as if the Lease had never been made or issued.

4, Construction/Use/Access to Real Property Acquired Under the Airport
Improvement Program

A. Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree as
a covenant running with the land that:

HOA.104646672.1
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1. In the event facilities are constructed, maintained, or otherwise operated
on the property described in this Lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, Tenant will maintain and operate such facilities and services in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title VI
List of Pertinent Nondiscrimination Acts and Authorities (as may be amended) such that no person
on the grounds of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of such facilities.

B. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Lease and to enter, re-enter, and repossess such
lands and facilities thereon, and hold the same as if the Lease had never been made or issued.
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6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

FIRST AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT
AIRPORT MARKETING CONSULTANT SERVICES

Presented by Nerissa Sugars
Director, Communications and Air Service

SUMMARY

At its meeting on March 4, 2026, the Executive Committee (“Committee”) voted (2-0,

1 absent) to recommend that the Commission approve a proposed First Amendment
(“Amendment”) to the FY 2026 Professional Services Agreement (“Agreement”), copy
attached, with Anyone Collective, LLC (“Anyone Collective”) for additional services specific
to supporting the Authority’s promotion of the opening and operational cutover to the
Replacement Passenger Terminal (“RPT”) in October of this year and for a one-year
extension of the term to ensure the proposed services can be completed without
interruption.

On July 21, 2025, the Commission awarded Anyone Collective an Agreement for airport
marketing consulting services to include website support, media purchases, and task-orders
for air service marketing in an amount not to exceed $995,000. Highlights of services
completed to date include media promotion of new air services to Honolulu by Alaska
Airlines and Southwest Airlines as well as the introduction of two new carrier entrants,
Breeze Airways and Allegiant Airlines. In addition, a new logo and brand for the Authority
was developed for the opening of the RPT.

The proposed Amendment is specifically to showcase the RPT and transformative changes
coming to the Airport. Also included in the Amendment is the development and activation of
a brand-new Authority website. The proposed supplemental cost to the Agreement for this
effort is a not-to-exceed amount of $575,000, details of which are listed below.

BACKGROUND

The Authority has retained Anyone Collective to provide air service and airport marketing
and promotion including website management.

In conjunction with the scheduled opening of the RPT in October 2026, Staff identified the
need to develop a replacement website and a strategic promotional effort to raise
awareness for travelers and the community-at-large of the RPT and changes coming to
Airport operations. This awareness campaign will not just identify the change in location of
the passenger terminal operations, but also changes to parking lot locations, shuttle service
operations, access to the RPT from Regional Intermodal Transportation Center, public
transportation locations, and changes to the long-term parking lot choices.

1-
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To meet this challenge, Staff met with Anyone Collective and developed a proposed
strategy to educate the traveling public, surrounding communities and the airlines of the
changes coming to the Airport.

DETAILS

Under the proposed Amendment, the specifics to be addressed are website development
and installation, creation and production of a brand advertising campaign, and subsequent
media purchases.

The breakdown of the proposed supplementals is as follows:

Website Development and Installation $150,000
Brand Advertising Campaign Creation and Production 175,000
Media Purchases 250,000

Total $575,000

It is estimated that the approximately 75% ($431,250) of the proposed amount will be
expended in the FY 2026.

Additional Term: One year to June 30, 2027

All other terms and conditions of the Agreement remain unchanged. Additionally, the

proposed scope and cost of services to be provided during the extension year (FY 2027) to
be developed during the budget process and presented for approval by the Commission at a
future meeting.

Website Development and Installation:

Because of the transformative change in the layout and operation of the Airport, the
development of a new website is required. This website will consolidate the applicable
information for the current Authority and RPT websites.

Specifics to this website redevelopment include:

e Server upgrade to an isolated hosting platform, providing additional capacity,
improved website stability, and security

¢ Integration of all pertinent data from the existing websites, much of which needs to
be revised to address changes in Airport operation (i.e., parking information,
locations, and available services)

¢ New design and layout to complement and promote the new Authority brand

e Application Programming Integration (“API”) updates and integration
2.
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e Upgraded site features
¢ Upgrading the system to accommodate the new mobile digital device era

Today’s travelers and transportation-related stakeholders are more reliant on using
smartphone technology to access information and services provided on websites.
Modernizing the Authority’s website and optimizing mobile applications will support a robust
operational tool that will integrate real time flight data, parking capacity, and airline
communications. These features offer travelers the enhanced convenience to access
information on the RPT layout, concessions, parking, real-time flight data, and available
airport services as well as the public portal to the Authority.

Brand Advertising Campaign Creation and Production:

The purpose of developing a new advertising campaign is to educate the community and the
travelling public to the unveiling of a new state-of-the-art facility where passengers will
experience a new level of elevated convenience.

The Authority’s award-winning marketing tagline, "More Jet, Less Lag,” is a proven example
of how the right message can inspire a new generation of travelers to recognize Hollywood
Burbank Airport as the most convenient airport in the Los Angeles Basin area. For the
remainder of calendar year 2026 the goal is to reach a wider and broader audience, using
creative programs and strategic collaborations to ensure Hollywood Burbank Airport
continues to grow by:

e Creative development of messaging aligned with the new brand for the RPT
e Production of artwork to be used in messaging for ads

¢ Production of content tailored for specific uses such as digital media, social media,
print, broadcast, and signage

Media Purchases:

The successful introduction of the RPT and its new brand will require a strategic saturation
of the Authority’s message in local, regional, and national markets.

The proposed campaign includes:

¢ Anyone Collective to determine appropriate targets in local, regional, and national
markets for placement of advertisements and other messaging platforms

¢ Anyone Collective to purchase and place ads and promotional messaging utilizing
multiple avenues including digital media, social media, print publications, billboards,
bus stop ads, streaming television platforms, and even light pole banners.

-3-
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BUDGET IMPACT

These additional services were not included in the adopted FY 2026 budget, but it is
anticipated that 75% ($431,250) will be expended in the current fiscal year and these
proposed expenditures can be accommodated within the overall budget program with the
balance to be included in the FY 2027 budget request.

RECOMMENDATION

At its meeting on March 4, 2026, the Committee voted (2-0, 1 absent) to recommend that
the Commission approve the proposed Amendment with Anyone Collective for the
additional services and agreement extension as described above, and authorization for the
President to execute the same.
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6.b.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

PRELIMINARY BUDGET AUTHORIZATIONS FOR ACE PARKING
LEASE OF ADDITIONAL BUSES
CHANGE TO EMPLOYEE MEDICAL PROGRAM

Presented by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

Subject to the recommendation of the Operations and Development Committee
(“Committee”) at its meeting immediately preceding the Commission meeting, Staff seeks
Commission approval to grant preliminary budget authorizations to ACE Parking Ill, LLC
(“ACE”) for a lease of eight 40-foot CNG shuttle buses and for a change in medical benefits
for ACE employees. The additional buses are needed to address the change in courtesy
shuttle operations that will occur upon opening of the Replacement Passenger Terminal
(“RPT”) in October 2026. The change in medical benefits addresses ACE’s updated
collective bargaining agreement (“CBA”) with Teamsters Local 986.

BACKGROUND

On July 10, 2023, the Commission awarded a Parking and Shuttle Services Agreement
(“Agreement”) to ACE. The Agreement provides for ACE’s performance of self-park
management services, valet parking services, and shuttle services for the Airport. As
compensation, ACE receives a management fee and reimbursement of operating expenses
that are consistent with the approved annual budget.

With the move from the current passenger terminal to the RPT, courtesy shuttle operations
will undergo a transition of service points and transiting routes. Lot B, currently an
employee parking lot, will be closed as required under the Development Agreement with the
City of Burbank. Lot C, currently serving as a remote parking lot located on Thornton
Avenue, will become the replacement for employee parking. With the move to the RPT, the
current public parking in the southeast quadrant of the Airport changes from close-in parking
to the new long-term remote public parking. Rental car operations located in the Regional
Intermodal Transportation Center (“RITC”) will require the larger shuttle buses to serve
customers who will be traveling to and from the RPT instead of traversing the elevated
walkway to the current terminal.

Competition for available 40-foot courtesy shuttle buses in the greater Los
Angeles/Riverside area has significantly increased due to the LA28 Olympic Committee’s
efforts to lease and store as many buses as possible in advance for the 2028 Olympic
Games in Los Angeles.
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ACTION NEEDED

In order to ensure ACE can serve the Airport’s needs when the RPT opens, Staff is seeking
the Committee’s recommendation to the Commission for a preliminary budget authorization
for ACE to enter into a lease for eight buses with Complete Coach Works (“CCW”) of
Riverside, California. CCW requires a 6-month lead time to secure, prepare and deliver the
shuttle buses to ACE. The cost of this lease becomes effective in FY 2027 starting in
October for a two-year period.

The projected cost of leasing, Staffing and operating these buses for a 12-month period is
estimated to be approximately $4.1 million. Fifty percent of this cost will be the responsibility
of the car rental companies located in the RITC. Once it is finalized this cost will be included
into the upcoming FY 2027 budget process and a contract amendment will be presented to
formally memorialize the approval.

Additionally, ACE has updated its CBA with Teamster Local 986 specifically for medical
coverage under the union medical trust fund. The cost of this change is estimated to be
$142,920 for the remainder of the FY 2026 (April 1 — June 30, 2026). The upcoming
contract amendment will include a formal acceptance of this change to the approved annual
budget for ACE’s operating expenses.

BUDGET IMPACT

Appropriations for the Teamsters Medical Trust Fund costs were not budgeted in FY 2026.
The additional $142,920 in medical benefit costs are anticipated to be accommodated within
this year’s budget. Appropriations for this item will be included in the FY 2027 budget
development process.

RECOMMENDATION

Subject to the recommendation of the Committee at its meeting immediately preceding the
Commission meeting, Staff seeks Commission approval to grant preliminary budget
authorizations for ACE to enter into a lease for eight additional shuttle buses to serve the
RPT, and acceptance of the increase in cost of ACE employees’ medical benefits covered
under the CBA with Teamster Local 986.




6.c.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
MARCH 16, 2026

FIRST AMENDMENT TO CONCESSION AGREEMENT
MCS BURBANK LLC

Presented by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

Staff seeks Commission approval of a proposed First Amendment (“Amendment”) of the
Concession Agreement (“Agreement”) with MCS Burbank LLC (“MCS”). The proposed
Amendment provides for the following food service concept modifications: (i) elimination of
the Media Capital Diner food service concept; (ii) substitution of a Border Grill food service
concept for the Socalo food service concept; (iii) substitution of a Diane’s Pizzeria and
Marketplace / Massis Kabob food service concept for the Osteria Fiorella food service
concept; (iv) substitution of a Jet Tila’s Asian Kitchen food service concept for the Slanted
Door food service concept; (v) substitution of a Pete’s Pub concept for The Marquee Bar
food service concept; and (vi) inclusion of a pop up concession in the Smash Burgers
location. The proposed Amendment also provides for: modification of back of house area
size limits, minimum initial capital investment requirements, and midterm refurbishment
requirements; an increase of construction delay damages; and updating of the federal
requirements exhibit. Finally, the proposed Amendment provides for reimbursement of costs
incurred by the Authority having underground utilities installed and HVAC ductwork
performed in the leased premises on MCS’s behalf. The baseline amounts for the
underground utilities installation and HVAC ductwork reimbursements are $1,044,080 and
$754,143 respectively, and both amounts will be adjusted upon validation of costs.

BACKGROUND

On December 19, 2022, the Commission awarded Holder, Pankow, TEC - A Joint Venture
(“HPTJV”) a design-build agreement for the RPT Project. HPTJV has an expedited delivery
schedule and the RPT is scheduled to open in October 2026.

On February 3, 2025, the Commission selected MCS for the RPT food service concession
program. The Agreement grants MCS a right to operate, directly or through
subconcessionaires, food service concessions in the RPT. Among other terms, the
Agreement approves 12 specific food service concepts; sets a back of house area size limit
for each unit location; requires MCS to complete design and construction of initial
improvements of each unit location within 120 days of the Authority’s turnover of the unit
location; and requires MCS to pay liquidated damages in the amount of $1,000 per day for
each unit location that is not completed on time.

MCS seeks to modify the food service concession program for several reasons. First, in
November 2025, the Los Angeles County Department of Public Health issued plan check
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comments on MCS’s submittals. Those comments indicated that the proposed staff lockers
and break room areas did not provide adequate separation from food preparation areas. To
address those comments, MCS seeks to change the layouts of Units B2, B3, and B4. The
changes include consolidation of employee locker rooms, break areas, and a commissary
kitchen within the units; removal of demising walls; and relocation and conversion of food
service concepts. Second, in January 2026, Socalo (the food service concept approved for
Unit B4) announced that it would be going out of business. To address this closure, MCS
seeks to substitute a Border Grill food concept. Additionally, to accommodate the layout
changes to Units B2, B3, and B4, MCS is proposing that the Media Capital Diner food
concept be eliminated from Unit C16 and that the Border Grill food concept occupies that
location instead. MCS also seeks to substitute a Diane’s Pizzeria and Marketplace / Massis
Kabob food service concept for the Osteria Fiorella food service concept; to substitute a Jet
Tila’s Asian Kitchen food service concept for the Slanted Door food service concept; to
substitute a Pete’s Pub concept for The Marquee Bar concept; and to include a pop-up
concession in the Smash Burgers location.

Separate from MCS’s requests to modify the food service concession program, there is a
need to address MCS’s reimbursement of HVAC ductwork and underground utility expenses
incurred by the Authority on its behalf. HPTJV finished the ceilings in the main terminal
circulation area before MCS was prepared to install the HVAC ductwork required for several
food service concession spaces. Rather than let MCS disassemble the finished terminal
ceiling, a Change Order was issued to HPTJV for design, fabrication, and installation of the
HVAC ductwork. The Commission approved an associated Task Order Amendment on
August 18, 2025. The Commission also approved an MCS-related Task Order Amendment
for HPTJV on December 15, 2025. That approval was for underground utilities installation in
some of MCS’s units. The work was needed because MCS submitted late and non-
compliant underground utility drawings that created a requirement for saw cutting, trenching,
and reworking of a number of areas within the RPT. The proposed Amendment sets
baseline amounts for these reimbursements and establishes a cost validation process.
Once the cost validation process is complete, the Executive Director will execute an
Operating Memorandum with MCS to memorialize the final reimbursement amounts. MCS
is required to pay the reimbursements by June 30, 2026.

DETAILS

Key components of the proposed Amendment are as follows:

Back of House Area: The back of house area size limits will be adjusted to facilitate the
layout changes for Units B2, B3, and B4.

Food Concept

Changes: Socalo and Media Center Diner food concepts will be eliminated and
a Border Grill food concept will be added. Diane’s Pizzeria and
Marketplace / Massis Kabob food concept will replace Osteria Fiorella
food concept, Jet Tila’s Asian Kitchen food concept will replace
Slanted Door, Pete’s Pub will replace The Marquee Bar concept, and
a pop-up concession in the Smash Burgers location will be added.

-2-

STAFF REPORT\COMMISSION\3-16-26

FIRST AMENDMENT TO CONCESSION AGREEMENT
MCS BURBANK LLC

3213268.3



Minimum Initial

Capital Investment:

Midterm
Refurbishment:

Construction Delay
Damages:

Expense
Reimbursement:

Other:

REVENUE IMPACT

The minimum initial capital investment requirements will be adjusted
to reflect the food concept changes.

The midterm refurbishment requirements will be adjusted to reflect the
food concept changes.

The liquidated damages amount that may be assessed on MCS for
failure to complete initial improvements on time will double and be
$2,000 per day per unit location.

$1,044,080 for underground utilities installation and $754,143 for
HVAC ductwork subject to adjustment upon validation of costs.

Federal requirements exhibit will be updated to conform to FAA
guidance issued in December 2025.

Approval of the proposed Amendment will secure the Authority’s receipt of $1,044,080 for
underground utilities installation and $754,143 for HVAC ductwork, subject to adjustment
upon validation of costs, as reimbursement for expenses incurred for Task Order
Amendments to HPTJV for work on MCS’s behalf.

RECOMMENDATION

Staff recommends that the Commission approve the proposed Amendment and authorize
the President to execute the same.
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AIRPORT USE AND FACILITIES OPERATING PERMIT

THIS AIRPORT USE AND FACILITIES OPERATING PERMIT (“Permit”) is dated [date] for
reference purposes and is executed by the Burbank-Glendale-Pasadena Airport Authority
(““Authority”), a California joint powers agency, and [airline name] (“Airline™), a [state] [entity

type].
RECITALS

A. The Authority owns and operates Bob Hope Airport (commonly known as Hollywood
Burbank Airport) (“Airport”).

B. Airline is an air carrier certificated by the Federal Aviation Administration.

C. The parties are executing this Permit to facilitate the development, promotion, and
improvement of air commerce by providing for Airline’s use of the Airport.

D. This Permit is substantially consistent with the template approved by the Authority
Commission on [date].

NOW, THEREFORE, the parties agree as follows:

ARTICLE I
INTRODUCTORY MATTERS

1.01 Contact Information.

Authority’s Overnight Delivery  Before RPT Opening Date
and Street Address: 2627 N. Hollywood Way
Burbank, CA 91505

After RPT Opening Date
2827 N. Hollywood Way
Burbank, CA 91505

For payments - Attention: Director, Financial Services

For other communication - Attention: Executive Director

Authority’s Payment Address: 2627 Hollywood Way
Burbank, California 91505

Attention:
Airline’s Overnight Delivery [address]
and Street Address:
Airline’s E-mail Address: [address]
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1.02  Definitions. The following definitions shall apply for purposes of this Permit unless the
context otherwise requires:

(a) Agency: any federal, state, or local government agency, other than the Authority,
with jurisdiction over the Airport.

(b) Federal Requirements: FAA Airport Improvement Program requirements set
forth in the attached Exhibit H.

(©) Air Transportation: carriage of passengers, personal property, cargo, or mail by
aircraft.

(d) Aircraft Arrivals: aircraft arrivals at the Airport (including scheduled, charter,
sight-seeing, test, ferry, courtesy, and inspection flights). Aircraft Arrivals do not include a
flight that immediately returns to the Airport after departure due to mechanical, meteorological,
or other precautionary reasons or that is diverted to the Airport from its intended destination
because of mechanical, medical, or other precautionary reasons other than meteorological
reasons.

(e) Airline: [airline name] and its successors. Airline includes any permitted
assignee or other transferee under Section 10.01.

® Airline Equipment Consortium: as specified in Exhibit F.

(2) Airline Parties:  Airline and its directors, officers, employees, agents,
representatives, and contractors.

(h) Airport: Bob Hope Airport, as shown on the Airport Layout Plan, and any other
real property acquired or leased by the Authority for Airport Purposes.

(1) Airport Engineer: Burbank-Glendale-Pasadena Airport Authority Director of
Engineering and Maintenance or such person’s designee.

() Airport Layout Plan: Airport Layout Plan set forth in the attached Exhibit A.
Airport Layout Plans subsequently approved by the FAA shall automatically be attached as
Exhibit A and shall supersede prior versions.

(k) Airport Manager: person designated by the Authority to exercise functions with
respect to the rights and obligations of the Authority under this Permit. As of the execution of
this Permit, the Airport Manager is TBI Airport Management, Inc. a Delaware corporation.

D Airport Purpose: any action or undertaking by the Authority reasonably related to:
(1) the development, operation, and preservation of the Airport as a destination for air commerce
and as an industrial or commercial site; or (ii) the operation and preservation of the Authority.

(m)  Airport Revenue: “Revenues” as specified in any Bond Resolution.
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(n) Airport Rules and Regulations: July 1, 2023 Airport Rules and Regulations or
any successor adopted by the Authority Commission. The Airport Rules and Regulations are
available on the Authority’s webpage (hollywoodburbankairport.com).

(0) Airport Use Agreement: an Airport Use Agreement executed by the Authority
and a Signatory Airline, which agreement sets forth the terms under which the Signatory Airline
shall operate at the Airport (including the Signatory Airline’s payment of rent, fees, and
charges).

(p)  Alterations: as specified in Section 9.01(a).

(qQ) Annual Budget: annual capital and operating budgets prepared by the Airport
Manager and approved by the Authority Commission.

(r) Approved Alterations: as specified in Section 9.01(b).

(s) Apron Area: aircraft parking and maneuvering areas adjacent to the Replacement
Passenger Terminal. The preliminary plot plan for the Apron Area is set forth in the attached
Exhibit B. When available, the final Apron Area plot plan shall automatically be attached as
Exhibit B and shall supersede prior versions.

(t) Authority: Burbank-Glendale-Pasadena Airport Authority and its successors.

(u) Authority ~ Commission:  Burbank-Glendale-Pasadena  Airport  Authority
Commission.

(v) Authority Parties: the Authority, the Airport Manager, the Cities of Burbank,
Glendale, and Pasadena, California, and their respective commissioners, officials, directors,
officers, employees, agents, successors, and assigns.

(w)  Bond Resolution: indenture, trust agreement, resolution, or similar instrument,
however denominated, pursuant to which bonds, notes, or other evidences of indebtedness of the
Authority have been or will be issued, as originally executed or as the same may be amended or
supplemented.

(x) Bonds: notes, revenue bonds, and other evidences of indebtedness previously or
subsequently issued by the Authority for an Airport Purpose pursuant to a Bond Resolution.

§%) BTMO: Burbank Transportation Management Organization.

() Claims: any and all demands, claims, actions, causes of action, proceedings,
judgments, damages, awards, penalties, fines, losses, liabilities, obligations, costs, and expenses
including interest, court costs, and reasonable attorney fees.

(aa) Commencement Date: as specified in Section 2.02(b).

(bb) Common Use Formula: (i) a formula that equally allocates among all airlines that
have been granted a license to use the Replacement Passenger Terminal 20% of the fees for the
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use of the Common Use Space; and allocates 80% of such fees among all airlines according to
the ratio of (A) the number of each airline’s enplaning passengers at the Airport during each
month of the Fiscal Year to (B) the total number of enplaning passengers of all airlines for that
month; provided that, the allocation will take into account that the rate to be paid by any non-
Signatory Airline will be at least 135% of the rate applicable to a Signatory Airline or (ii) such
other formula as may be agreed upon by the airlines and the Authority.

(cc) Common Use Space: Replacement Passenger Terminal space licensed to Airline
and other airlines for the uses specified in Section 4.01(b)(2). The Authority shall provide
Airline a description of the Common Use Space and a related plot plan when available. Such
description and plot plan shall automatically be attached as Exhibit I.

(dd) Confidential Information: information of a proprietary or otherwise confidential
nature.

(ee) Contamination: any spilling, discharging, releasing, or disposing of Hazardous
Substances on, in, under, or about the Airport, or any other contamination or deterioration of
groundwater, subsoil, or soil in, on, under, or originating from the Airport.

(ff) ~ CUPPS: IATA-certified common use passenger processing system.
(gg) CUSS: IATA-certified common use self-service system.
(hh)  Default Event: as specified in Section 15.01.

(11) Disability Equipment: equipment for use in boarding and unloading of mobility-
impaired passengers.

(47 Disability Law: any applicable law or court order pertaining to access to Airport
facilities, Airport services, or aircraft by disabled persons.

(kk)  Environmental Law: any applicable law or court order pertaining to the
environment, Hazardous Substances, pollutants, occupational safety and health, industrial
hygiene, or environmental conditions on, under, or about the Airport.

(1)  Equipment: as specified in Exhibit F.

(mm) Exclusive Use Space: Replacement Passenger Terminal space leased by the
Authority to Airline. Pursuant to Sections 1.05(a) and 4.01(b), the Exclusive Use Space shall be
described in an operating memorandum (which memorandum shall automatically be attached as
Exhibit J).

(nn)  Executive Director: Burbank-Glendale-Pasadena Airport Authority Executive
Director.

(oo) FAA: Federal Aviation Administration.
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(pp) Fiscal Year: period beginning on July 1 of any year and ending on June 30 of the
following year.

(qq) Fuel Surcharge: as specified in Section 6.05(a).
(rr)  Fuel Surcharge Rate: as specified in Section 6.05(a).
(ss)  GSE: ground support equipment.

(tt) Hazardous Substances: any hazardous or toxic substance, material, or waste that
is or shall become regulated by an Agency. Hazardous Substances includes any material or
substance that is: (i) defined or listed as a “hazardous waste,” “extremely hazardous waste,”
“restrictive hazardous waste,” or “hazardous substance;” (ii) considered a waste, condition of
pollution, or nuisance under Environmental Law; (iii) petroleum or a petroleum product or
fraction thereof; (iv) asbestos or asbestos-containing materials; (v) flammable or explosive
substances; (vi) mold, mold spores, or fractions thereof; or (vii) substances designated by an
Agency to cause cancer or reproductive toxicity.

(uu) IATA: International Air Transport Association.
(vv)  Lockheed: Lockheed Martin Corporation and its successors.

(ww) Maximum Gross Landing Weight: certified maximum weight of an aircraft as
certified by the aircraft manufacturer.

(xx) MUFIDS: IATA-certified multi-use flight information display and paging
system.

(vyy) Noise Abatement Rules: Noise Abatement Rules reaffirmed, clarified, and
restated by Authority Commission Resolution No. 471. The Noise Abatement Rules are set forth
in the attached Exhibit C.

(zz)  Non-Signatory Airlines: certificated air carriers, excluding Signatory Airlines,
providing scheduled transportation of persons or property by air to and from the Airport. Non-
Signatory Airlines include Airline.

(aaa) Non-Signatory Common Use Fees: fees payable by Non-Signatory Airlines for
the license to use the Common Use Space.

(bbb) Non-Signatory Landing Fee Rate: as applicable to each Fiscal Year, a dollar
amount used to calculate the Non-Signatory Landing Fees (determined by the Authority before
the commencement of the Fiscal Year, subject to adjustments pursuant to Section 7.02, but in
any case taking into consideration the requirement under the Airport Use Agreement that such
rate shall be at least 135% of the rate payable by the Signatory Airlines).

(ccc) Non-Signatory Landing Fees: as specified in Section 6.03.
(ddd) Non-Signatory Rental: as specified in Section 6.01.
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(eee) Non-Signatory RPT Rate: as applicable to each Fiscal Year, a dollar amount per
square foot used to calculate the Non-Signatory Rental and Non-Signatory Common Use Fees
(determined by the Authority before the commencement of the Fiscal Year, subject to
adjustments pursuant to Section 7.02, but in any case taking into consideration the requirement
under the Airport Use Agreement that such rate shall be at least 135% of the rate payable by the
Signatory Airlines).

(fff) Non-Storm Water Discharge: discharge to storm sewer systems that is not
entirely composed of storm water.

(ggg) Old Terminal Building: terminal building that is located in the southeast quadrant
of the Airport and is designated “demolish” on the Airport Layout Plan in effect as of the
execution of this Permit.

(hhh) PFC: passenger facility charge (as defined in 14 C.F.R. Section 158.3) imposed
by the Authority.

(iii)  PFC Law: any applicable law or court ruling pertaining to the Authority’s PFC
program.

(jjj)  Premises: collectively, the Exclusive Use Space and the Common Use Space.
Common Use Space areas shall only constitute “Premises” during the period of time for which
Airline has a license to use such areas.

(kkk) Prior Permit: collectively, [date] Airport Use and Facilities Operating Permit and
[date] Month-to-Month Office Lease, executed by the parties.

(1l1)  Public Areas: Replacement Passenger Terminal space made available by the
Authority for use by the Authority Parties, the Airline Parties, passengers, and other members of
the general public.

(mmm)Replacement Passenger Terminal: Replacement Passenger Terminal that is to be
constructed in the northeast quadrant of the Airport and is designated “future” on the Airport
Layout Plan in effect as of the execution of this Permit.

(nnn) Required Insurance: as specified in Section 12.01.

(00oo) RPT Program: the Authority’s Replacement Passenger Terminal Program. The
RPT Program generally consists of: (i) construction of a Replacement Passenger Terminal;
(i1) construction of ancillary improvements including aircraft apron, roads (entrance, loop, and
secondary), parking facilities, airport support facilities (replacement airline cargo and GSE
maintenance building); and (iii) demolition of the Old Terminal Building.

(ppp) Security Deposit: as specified in Section 23.01.
(qqq) Senior Lien: as specified in Section 19.01.
(rrr)  Senior Lienholder: as specified in Section 19.01.
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(sss) Signatory Airlines: passenger airlines providing scheduled transportation of
persons or property by air to and from the Airport that have executed an Airport Use Agreement
with the Authority and lease Exclusive Use Space in the Replacement Passenger Terminal
pursuant to such agreement.

(ttt)  State: State of California.

(uuu) Storm Water: storm water runoff, snowmelt runoff, and storm water surface
runoff and drainage.

(vvv) Tenant Improvement Request: as specified in Section 9.01(a).

(www) Termination Date: the termination date of this Permit specified in the notice
given by Airline or the Authority, as applicable, pursuant to Article II or Article XV.

(xxx) Total Landed Weight: sum of the Maximum Gross Landing Weights for all
Aircraft Arrivals of Airline over a stated period of time.

(vyy) Trustee: entity designated by a Bond Resolution to act in a fiduciary capacity,
either as a trustee or as a fiscal agent, with respect to the issuance of Bonds.

(zzz) TSA: Transportation Security Administration.
(aaaa) TSA Regulations: 49 C.F.R. Parts 1542 and 1544.

1.03 Rules of Construction.

(a) General. Unless otherwise indicated or apparent from the context, the following
rules of construction shall apply. The singular includes the plural and vice versa; the term
“shall” is mandatory and the term “may” is permissive; the term “day” means calendar day; the
term “business day” means a non-holiday weekday; the phrase “for [number] days” means for
[number] consecutive days; the phrase “at any time” means at any time and from time to time;

99 Cey

and the terms “include,” “includes,” and “including” are illustrative and nonexhaustive.

(b) Cross-References. Cross-references are to articles, sections, or paragraphs of this
Permit unless otherwise indicated or apparent from the context.

(c) Law References. References to a statutory code or legislative bill refer to
California law unless otherwise indicated or apparent from the context. References to a statute,
regulation, or ordinance shall be deemed to refer to the then-current version of the statute,
regulation, or ordinance.

1.04 Relationship to Prior Permit. Except as expressly provided herein (including delivery of
and access to Exclusive Use Space under Section 3.01), until the Commencement Date, Airline’s
use of the Airport shall be pursuant to the Prior Permit. Upon the Commencement Date, the
Prior Permit shall be terminated and of no further force or effect; provided, however, that this
provision does not excuse any prior breach of, or liability arising under, the Prior Permit that
survives the termination of the Prior Permit.
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1.05 Operating Memoranda.

(a) Usage. The parties shall execute operating memoranda to memorialize the
Commencement Date and the Common Use Space as reasonably determined by the Authority,
and shall execute an operating memorandum to memorialize their agreement on the Exclusive
Use Space. If non-substantive clarifications of this Agreement are necessary or appropriate for
its proper implementation, the parties may execute additional operating memoranda to
memorialize their consensus on such clarifications.

(b) Execution. Operating memoranda shall not require Authority Commission
approval and may be unilaterally executed by the Executive Director on behalf of the Authority.
Airline’s [position title] is authorized to execute operating memoranda on its behalf.

1.06  Exhibit List.

Exhibit A: Airport Layout Plan

Exhibit B: Apron Area

Exhibit C: Noise Abatement Rules

Exhibit D: Landing Fees Report Form

Exhibit E: Tenant Improvement Request Form

Exhibit F: Description of Airline Equipment Consortium

Exhibit G: Inspection Form (Sample Only)

Exhibit H: Federal Requirements

Exhibit I: Description of Common Use Space

Exhibit J: Description of Exclusive Use Space
ARTICLE 11

EFFECTIVE DATE, AIRPORT USE PERIOD, AND TERMINATION
2.01  Effective Date. This Permit shall be effective and binding on the parties upon execution.

2.02  Airport Use Period.

(a) Designation. The period during which Airline may use the Airport pursuant to
this Permit shall begin on the Commencement Date and shall end on the Termination Date.

(b) Commencement Date. The Commencement Date for this Permit is the date on
which the Authority provides Airline beneficial occupancy of the Replacement Passenger
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Terminal. Beneficial occupancy occurs on the date that the Authority, pursuant to a City of
Burbank-issued occupancy permit (including a temporary certificate of occupancy), allows
Airline to use space in the Replacement Passenger Terminal for revenue-generating operations,
at which time the Old Terminal Building will close.

(©) Month-to-Month Extension. This Permit shall be effective until the last day of the
month in which the Commencement Date occurs and thereafter shall automatically be extended
on a month-to-month basis (ending on the last day of a month) until either: (i) Airline gives
written notice of termination pursuant to Section 2.03; or (ii) the Authority gives written notice
of termination pursuant to Section 2.04.

2.03 Termination by Airline. Airline may terminate this Permit for convenience at any time
on 30-day written notice to the Authority. Such notice shall not preclude the Authority from
sooner terminating this Permit for cause if a Default Event occurs.

2.04 Termination by Authority. The Authority may terminate this Permit for convenience at
any time on 30-day written notice to Airline. The Authority may also terminate this Permit
pursuant to Section 15.02 upon the occurrence of a Default Event.

2.05 Surrender of the Premises. No notice to quit possession on the Termination Date shall be
given by the Authority. Upon the Termination Date, Airline shall peaceably surrender
possession of the Premises in good condition (reasonable wear and tear, acts of God, fire, and
other casualties excepted) and the Authority shall have the right to take possession. Airline shall
have 60 days from the Termination Date to remove trade fixtures, equipment, and other personal
property installed or placed by it in, on, or about the Airport subject, however, to any valid lien
that the Authority may have for unpaid rents or fees. Airline shall not abandon any of its
property on the Premises. Property not removed by Airline within such 60-day period shall, at
the option of the Authority, become a part of the land on which it is located and title shall vest in
the Authority. Authority property damaged by or as the result of the removal of Airline’s
property shall be restored by Airline, at Airline’s expense, to the condition existing prior to such
damage.

2.06 Holdover by Airline. Airline has no right to possess or occupy the Premises after the
Termination Date without written authorization from the Executive Director. Any possession or
occupancy of any of the Premises by Airline after the Termination Date without the Executive
Director’s consent shall constitute an illegal trespass by Airline and a public nuisance to the
Authority.

ARTICLE III
GRANT OF RIGHTS TO USE AIRPORT

3.01 Grant of Rights to Use.

(a) General. The Authority grants to Airline the right to conduct activities on the
Airport directly connected with Airline’s business of Air Transportation upon the terms and
subject to the conditions set forth in this Permit.
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(b) Exclusive Use Space Lease.

(1) The Authority leases to Airline, and Airline leases from the Authority, the
Exclusive Use Space for Airline’s exclusive use, subject to this Permit.

(2) The Authority may provide Airline with access to the Exclusive Use
Space prior to the Commencement Date and, in such event, such early occupancy shall be
subject to all the terms and conditions of this Permit except those related to the payment of Non-
Signatory Rental.

(c) Common Use Space License. The Authority grants to Airline a non-exclusive
license to use the Common Use Space in common with others, subject to this Permit and the
direction of the Authority. At any time the Authority may: (i) reduce, expand, or otherwise
modify the Common Use Space; and (ii) grant to others a license to use the Common Use Space.

(d) Acceptance of Space. The parties acknowledge that, before the Commencement
Date, the Authority will deliver the Exclusive Use Space shell space (including baseline utility
connections) to Airline. Airline may, with the Authority’s approval pursuant to Section 9.01,
undertake tenant improvements to the Exclusive Use Space. For Approved Alterations to be
undertaken before the Commencement Date, Airline has been afforded the option of utilizing, at
its own expense, the RPT Program design-builder for performance of such tenant improvements.
If such option is exercised, Airline shall promptly reimburse the Authority upon invoice
submission. Airline’s start of use of the Exclusive Use Space shall conclusively be deemed
acceptance of the Exclusive Use Space.

(e) Civil Code Section 1938 Disclosures. In accordance with Civil Code Section
1938(a), the parties acknowledge that, as of the execution of this Permit, the Premises have not
been inspected by a certified access specialist. Additionally, the parties acknowledge the
disclosure specified in Civil Code Section 1938(e), which states:

“A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law
does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a
CASp inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties
shall mutually agree on the arrangements for the time and manner of the CASp
inspection, the payment of the fee for the CASp inspection, and the cost of
making any repairs necessary to correct violations of construction-related
accessibility standards within the premises.”

® Reservations to the Authority. Airline further accepts the Premises subject to any
and all existing easements and encumbrances. The Authority reserves the right (without
obligation) to install, lay, construct, maintain, and repair necessary or convenient utilities and
appurtenances in, over, upon, through, across, under, and along the Premises and to enter the
Premises for any and all such purposes. The Authority also reserves the right to grant franchises,

-100f43 -
Airport Use and Facilities Operating Permit (RPT) (2026)
2976289.12



licenses, easements, rights of way, and permits in, over, upon, through, across, under, and along
any and all portions of the Premises. No right reserved by the Authority in this subsection shall
be so exercised as to interfere unreasonably with Airline’s operations, and the Authority shall,
upon completion of any work authorized under this provision, restore the condition of the
Premises as nearly as possible to that existing before exercise of rights reserved by this Section.

(2) Authority’s Right of Access. The Authority shall have access to the Premises at
all times in cases of emergency. The Authority shall also, after providing Airline notice at least
24 hours in advance, have access to the Premises at all times for the purpose of examining the
same to ascertain if they are in good repair, inspecting any work in progress, making repairs that
the Authority may be required or permitted to make, or exhibiting the same to prospective or
actual purchasers, tenants, licensees, or other users of the Airport. Such entry shall be made in a
manner that will not unreasonably interfere with Airline’s use of the Premises, except in case of
emergency. In the event that Airline is not personally present to open and permit entry to
Exclusive Use Space, the Authority may enter by means of a master key or may enter forcibly
and shall incur no liability to Airline as a result of such entry.

3.02 Common Use.

(a) Gate and Space Allocations. The Authority shall assign all Replacement
Passenger Terminal gates and terminal space (except dedicated airline ticket offices, baggage
service offices, and administrative spaces) to airlines on a common use basis, pursuant to the
Authority’s Common Use Facilities Policy (as updated from time to time). Any unused gates
will be Authority-controlled on a common use basis.

(b) Technology. The Authority shall incorporate a CUPPS and other common use
passenger processing technology throughout the Replacement Passenger Terminal. CUPPS and
other common use passenger processing technology will be operated and maintained by the
Airline Equipment Consortium. Airline shall pay related fees pursuant to the rates established by
the Airline Equipment Consortium. If the operation and maintenance of CUPPS and other
common use passenger processing technology is undertaken by the Authority, Airline shall pay
associated fees determined by the Authority. The Authority may charge Airline (and other Non-
Signatory Airlines) fees that are higher than those charged to the Signatory Airlines.

ARTICLE 1V
PERMISSIBLE USES

4.01 Use of Airport and Facilities.

(a) Principal Use of Airport. Airline acknowledges that the principal use of the
Airport consists of the operation of a public airport. Airline also acknowledges that all other
businesses conducted on or at the Airport, including Airline’s business of Air Transportation,
must at all times be compatible with and subordinate to such principal use as determined by the
Authority in its sole and absolute discretion.
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(b) Permissible Uses.

(1) Exclusive Use Space. Airline shall use the Exclusive Use Space solely for
the purposes described in the operating memorandum contemplated under Section 1.05(a) (which
memorandum shall be attached as Exhibit J) and solely in connection with Airline’s business of
Air Transportation.

(2) Common Use Space. Airline shall use the Common Use Space solely for:
(1) sale of Air Transportation, handling, ticketing, billing, and manifesting of passengers; and (ii)
storage of a reasonable amount of equipment required in connection with Airline’s business of
Air Transportation.

3) Airport Areas. Airline shall use all Airport areas, facilities, equipment,
improvements, and services solely for purposes relating to Airline’s business of Air
Transportation including taxiing, servicing, loading, unloading, and parking of Airline’s aircraft.
Such use shall be limited to one or more of the following:

(A) The repairing, maintaining, conditioning, servicing, testing,
parking, or storage of aircraft or other equipment operated by Airline or the United States
Government; provided, however, such right shall not be construed as authorizing the conduct of
a separate business by Airline but shall permit Airline to perform such functions only as an
incident to its conduct of Air Transportation.

(B)  The ground training of personnel in the service or employ of, or to
be employed by, Airline or the United States Government; provided, however, such right shall
not be construed as authorizing the conduct of a separate business by Airline but shall permit
Airline to perform such functions only as an incident to its conduct of Air Transportation.

©) The sale, lease, transfer, disposal, or exchange of Airline’s aircratft,
engines, accessories, and other equipment or supplies; provided, however, such right shall not be
construed as authorizing the conduct of a separate business by Airline but shall permit Airline to
perform such functions only as an incident to its conduct of Air Transportation. Airline shall not
sell aviation fuel, propellants, or lubricants except when such aviation fuel, propellants, or
lubricants are not available for sale by an authorized supplier located on the Airport.

(D)  The servicing by Airline, or by the Authority or the Authority’s
designee, of aircraft and other equipment operated by Airline on the Apron Area with aviation
fuel, propellants, lubricants, or any other materials or supplies required by Airline.

(E)  The landing, take-off, flying, taxiing, towing, loading, and
unloading of aircraft or other equipment used by Airline in its conduct of Air Transportation.

(F) The installation and operation of advertising signs representing
Airline’s business, which signs shall be substantially uniform in size, type, and location with
those of other airlines using the Replacement Passenger Terminal. The number, type, size,
design, and location of all of such signs shall be consistent with the Authority’s graphic
standards and shall be subject to the prior written approval of the Authority.
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(G)  The installation, maintenance, and operation, by Airline alone or in
conjunction with other airlines using the Replacement Passenger Terminal, or through a
designee, of air-to-ground communications and communications systems between suitable
locations on the Airport, subject to the prior written approval of the Authority.

(H)  Customary fueling and servicing of Airline’s aircraft at its aircraft
parking positions preparatory to loading and take-off or immediately following landing and
unloading, or any maintenance of aircraft, vehicles, or equipment at places and in accordance
with the Airport Rules and Regulations so long as such activities are not unreasonably unsightly,
offensive, or annoying to the public and provided that the same shall not interfere with other
operations of the Airport.

4.02 Conduct of Airline’s Business.

(a) Manager. Airline shall designate an individual who shall be authorized to serve
as manager of Airline’s operations at the Airport. On or before the Commencement Date,
Airline shall notify the Authority in writing of the name, title, qualifications, and experience of
such manager. Such manager shall be vested with full power with respect to the method,
manner, and conduct of Airline’s operations at the Airport and shall be present at the Airport at
all times during the hours of 8:00 a.m. to 5:00 p.m. Monday through Friday. Airline shall
designate another individual as Airline’s authorized substitute manager should the principal
manager become unavailable, and the same experience and authorization requirements shall
apply to the substitute manager.

(b) Interference with Utilities, Police, Fire Fighting. Airline shall not do or permit to
be done anything that may interfere with the effectiveness or accessibility of the mechanical, gas,
electrical, heating, ventilating, air conditioning, plumbing, or sewer systems, facilities, or devices
on or servicing the Premises or elsewhere on the Airport. Nor shall Airline do or permit to be
done anything that may interfere with free access or passage to the Premises, the streets, roads,
parking lots, curb areas, entryways, exits, sidewalks, or adjacent public areas, or any other areas
of the Airport. In addition, Airline shall not hinder police, fire fighting, or other emergency
personnel in the discharge of their duties.

(©) Interference with Fire Exits. Airline shall not do or permit to be done anything
that may interfere with the effectiveness or accessibility of fire exits, elevators, or escalators in or
adjacent to the Premises or elsewhere at the Airport, including connected or appurtenant lines,
pipes, wires, conduits, and equipment.

(d) Nuisance. Airline shall not use or permit the use of the Premises or any other
areas of the Airport in any manner that will: (i) tend to create or permit any waste or nuisance;
(i1) tend to disturb other tenants, concessionaires, licensees, or users of the Airport;
(ii1) invalidate or cause the cancellation of or be in conflict with any fire or other hazard
insurance policies covering the Airport; or (iv) increase the premiums for any fire insurance
policies covering the Airport. Airline, at its expense, shall comply with all rules, orders,
regulations, and requirements of the National Board of Fire Underwriters or any similar body
applicable to Airline’s operations.

-130f43 -
Airport Use and Facilities Operating Permit (RPT) (2026)
2976289.12



(e) Vending Machines. Airline shall not place any vending machines or similar
devices in or on the Premises or elsewhere at the Airport except as approved by the Authority.

® Boarding, Enplaning and Unloading Passengers. No Airline Party shall
knowingly board, enplane, or unload, or permit the boarding, enplaning, or unloading of, revenue
passengers except as authorized by federal law and the Airport Rules and Regulations.

(2) Authority Noise Abatement Rules. Airline shall conduct its business and flight
operations in compliance with the Noise Abatement Rules as enforced by the Authority pursuant
to the Airport Noise and Capacity Act of 1990.

4.03 Compliance with Laws. Airline shall comply with all applicable laws in the conduct of
its business of Air Transportation at the Airport.

4.04 Federal Requirements. Airline shall comply with the Federal Requirements in the
conduct of its business of Air Transportation at the Airport. In the event of a conflict between
the Federal Requirements and the provisions of this Permit, the Federal Requirements shall
control.

4.05 Maintenance, Development or Improvement of Landing Area. The Authority reserves
the right to maintain and further develop or improve the landing area of the Airport as it sees fit,
regardless of the desires or views of Airline, and without interference or hindrance.

4.06 Agreements with and Rights of United States. This Permit shall be subordinate to the
provisions and requirements of any existing or future agreement between the Authority and the
United States Government, or any lawful requirement of the United States Government, relative
to the development, operation, or maintenance of the Airport. This Permit shall be subject to
whatever right the United States Government now has, or in the future may have or acquire,
affecting the control, operation, regulation and taking over of the Airport, or the exclusive or
nonexclusive use of the Airport, by the United States Government during the time of war or
national emergency or otherwise.

4.07 Reservation of Rights. There is reserved to the Authority, for the use and benefit of the
public, a right of flight for the passage of aircraft in the airspace above the surface of the
Premises and all other areas of the Airport. This public right of flight includes the right to cause
within such airspace any noise inherent in the operation of any aircraft used for navigation or
flight through such airspace or landing at, taking off from, or operating on the Airport.

4.08 Height Restrictions. Airline shall not erect or permit the erection by any Airline Party of
any structure or object, nor permit the growth of any tree, on the Premises or elsewhere at the
Airport in violation of federal height restrictions and obstruction criteria or any more restrictive
height restrictions and obstruction criteria established by the Authority. In the event of a breach
by Airline, the Authority may enter upon the Premises or other areas at the Airport to remove the
offending structure or object and to cut the offending tree, all of which shall be at the expense of
Airline.

4.09 Interference with Aircraft. Airline shall not make use of the Premises or any other areas
at the Airport in any manner that might interfere with the landing or taking off of aircraft from
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the Airport, or which might otherwise constitute a hazard. In the event of a breach by Airline, in
addition to all other available rights and remedies, the Authority shall have the right to enter
upon the Premises or other areas at the Airport and cause the abatement of such interference, at
the expense of Airline.

4.10 Construction of Alterations. In the event Airline plans any future structure or building
for the Premises or in the event of any Airline-planned modification or alteration of any present
or future building or structure situated on the Premises, Airline shall comply with the notification
and review requirements set forth in 14 C.F.R. Part 77.

4.11 Non-Exclusive Rights. This Permit does not grant Airline any exclusive right or
privilege within the meaning of 49 U.S.C. Section 40103(e) with respect to any activity on the
Airport; provided, however, Airline shall have the right to exclusive possession of the Exclusive
Use Space.

4.12  Airport Security.

(a) Security Requirements. Within 30 days of the Commencement Date, Airline shall
submit the following to the Authority as required by the TSA Regulations: (i) Airline’s security
program; and (ii) a letter confirming insurance coverage.

(b) Unauthorized Access. Airline shall use reasonable precautions to prevent
unauthorized persons from gaining access to restricted flight and aircraft operational areas.

(©) Security Checks. Airline shall comply with the TSA’s background check
requirements, including references and prior employment history, for all Airline employees,
agents, representatives, and contractors who have unescorted access to the airfield side of the
Airport security fence. Airline shall maintain records of background checks for such persons and
shall, to the extent permitted by law, make such records available to the TSA and the Authority
as may be requested from time to time.

(d) Violations by Airline. Upon receipt of any written notice from the Authority of a
violation of the TSA Regulations by Airline, Airline shall promptly engage security personnel or
undertake other necessary security procedures as reasonably requested by the Authority to cure
such violation. Airline shall pay any fine or penalty imposed on the Authority by the TSA as a
result of such violation; provided that Airline may first negotiate or contest any such fine or
penalty directly with the TSA.

4.13  Special Lift Equipment Requirements.

(a) Equipment. Airline shall acquire and maintain Disability Equipment sufficient to
permit Airline to comply with Disability Law. Disability Equipment shall be compatible with
the aircraft and the other facilities and equipment used by Airline in its operations at the Airport.

(b) Training. Airline shall train, or cause to be trained, each Airline Party who
maintains or operates Disability Equipment so as to assure the safe, proper, and efficient use.
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(©) Passengers. Airline shall maintain, operate, and use Disability Equipment and
provide all other necessary assistance in connection with boarding and unloading of disabled
passengers in accordance with Disability Law. Airline shall use Disability Equipment in
accordance with the manufacturer’s specifications and in a safe, proper and efficient manner.

4.14 Commercial Ground Handling and Support. Any affiliate, subsidiary company, or third
party that provides ground handling and support services to Airline shall be required to execute
the Authority’s Non-Exclusive License Agreement to Conduct Commercial Aviation Ground
Handling and Support Services.

4.15 Airline Contractors. Acts or omissions at or around the Airport by Airline’s contractors
shall be deemed to be acts or omissions of Airline. In the event that such an act or omission by a
contractor of Airline violates this Agreement, the Authority may take enforcement actions
against Airline as if the violation was committed by Airline. The Authority’s rights under this
provision are supplemental to and do not supersede any rights available to the Authority under a
license agreement between the Authority and Airline’s contractor.

ARTICLE V
AUTHORITY IMPROVEMENTS TO PREMISES

5.01 Alteration to Premises. The Authority shall have the right to make any additions,
improvements, alterations, equipping or furnishing of or to the Premises it deems appropriate.
The Authority shall take such steps as it deems appropriate to mitigate any adverse effect of the
construction or installation of any such additions, improvements, alterations, equipping, or
furnishing of the Premises on Airline’s operations at the Airport.

5.02 Notice to Airline. The Authority shall give Airline 30-day advance written notice of any
additions, improvements, alterations, equipping, or furnishing of or to the Premises that may
adversely affect Airline’s operations at the Airport; provided if a 30-day advance notice is not
feasible due to legal, public health, or safety considerations (as determined by the Authority),
then the notice shall be given as soon as practicable.

ARTICLE VI
RENTAL, CHARGES, AND FEES

6.01 Non-Signatory Rental.

(a) Requirement. As rent for the lease of the Exclusive Use Space, Airline shall pay
the amounts set forth in this Section (“Non-Signatory Rental”).

(b) Monthly Non-Signatory Rental. The monthly Non-Signatory Rental will equal
the following: the number of square feet of space (regardless of type of use) leased to Airline,
multiplied by the Non-Signatory RPT Rate, and then divided by 12 (i.e., the number of months in
a year).

(c) Payment. Non-Signatory Rental shall be paid to the Authority monthly in
advance, on or before the first day of each month, without notice or demand and without
deduction or setoff.
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(d) Adjustment. Non-Signatory Rental shall be subject to adjustment as provided in
Article VIL

6.02 Non-Signatory Common Use Fees.

(a) Requirement. As compensation for the license to use the Common Use Space,
Airline shall pay its share of the amounts set forth in this Section (“Non-Signatory Common Use
Fees”).

(b) Calculation. The Non-Signatory Common Use Fees for any month shall equal:
(1) the total square footage of the Common Use Space, multiplied by (ii) the Non-Signatory RPT
Rate, and (ii1) then divided by 12 (i.e., the number of months in a year). Airline’s share of the
Non-Signatory Common Use Fees for each month shall be allocated according to the Common
Use Formula.

(c) Payment. Not later than the last day of each month, the Authority shall deliver to
Airline an invoice setting forth the Non-Signatory Common Use Fees and Airline’s share of such
Non-Signatory Common Use Fees for such month. The Non-Signatory Common Use Fees shall
be paid to the Authority on a monthly basis, without deduction or set-off, within 15 days
following the delivery of the invoice.

(d) Adjustment. The Non-Signatory Common Use Fees shall be subject to
adjustment as provided in Article VIIL.

6.03 Non-Signatory Landing Fees.

(a) Requirement. For the use of the facilities of the Airport other than the Exclusive
Use Space and the Common Use Space, Airline shall pay monthly landing fees (“Non-Signatory
Landing Fees”).

(b) Calculation.

(1) Airline’s Non-Signatory Landing Fees for a month shall be the product of
the Non-Signatory Landing Fee Rate multiplied by Airline’s Total Landed Weight for the month.

(2) Airline shall furnish to the Authority on or before the 20" day of each
month (including the month following termination of this Permit) an accurate report of Airline’s
operations at the Airport during the preceding month, setting forth the Non-Signatory Landing
Fees owed for such month. Such report shall include: (A) Airline’s total number of Aircraft
Arrivals, by type of aircraft and Maximum Gross Landing Weight of each type of Aircraft; (B)
the calculation of the Non-Signatory Landing Fees for each type of aircraft and a total of the
Non-Signatory Landing Fees for that month as shown in the space provided on the report form;
(C) the total number of Airline’s enplaning and deplaning passengers; and (D) the amount,
expressed by weight, of Airline’s freight, mail and other cargo for such month. The Maximum
Gross Landing Weight for each Aircraft Arrival shall be rounded up to the nearest 1,000 pound
unit for Non-Signatory Landing Fees computation. The current standard form for the report is
set forth in Exhibit D. The Authority may change the standard form from time to time.
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3) In the event that Airline fails to furnish the Authority with a report for any
month, Airline’s Non-Signatory Landing Fees for such month shall be determined by assuming
that the Total Maximum Gross Landed Weight for Airline for such month was the same as
during the most recent month for which such figure is available for Airline. Any necessary
adjustment in such Non-Signatory Landing Fees shall be calculated after an accurate report is
delivered to the Authority by Airline for the month in question, and resulting surpluses or deficits
shall be applied to Airline’s Non-Signatory Landing Fees for the immediately next month after
such accurate report is made available to the Authority.

(©) Payment. Airline shall pay Non-Signatory Landing Fees to the Authority, without
notice or demand and without deduction or setoff, no later than the 20th day of the month
following the month of Aircraft Arrivals to which the Non-Signatory Landing Fees relate. For
purposes of illustration, the Non-Signatory Landing Fees for the month of January are due and
payable by the following February 20.

(d) Adjustment. The Non-Signatory Landing Fee Rate shall be subject to adjustment
as provided in Article VII.

6.04 Passenger Facility Charge. Airline agrees to the Authority’s imposition of a PFC at the
Airport. Airline shall collect from its passengers the funds required by the Authority’s PFC
program and shall remit the same to the Authority in accordance with PFC Law and the
Authority’s PFC program.

6.05 Fuel Surcharge.

(a) Requirement. Airline shall pay a surcharge (“Fuel Surcharge”), at the rate
established by the Authority (“Fuel Surcharge Rate”), for fuel purchased by or on behalf of
Airline and delivered to the fuel yard located at the Airport.

(b) Payment. To the extent not paid by the supplier of such fuel, Airline shall pay the
Fuel Surcharge (for each gallon of fuel purchased by or on behalf of Airline and delivered to the
fuel yard located at the Airport) each month by the fifth day of the next succeeding month,
without deduction or set off. Airline shall remit such payments to the into-plane fueling agent
designated by the Authority.

6.06 Late Charge. Any payment not received from Airline on or before the due date shall be
assessed a late charge at the rate of 1.5% per month, in addition to all other remedies available to
the Authority with respect to such failure, including the provisions of Article XV. The late
charge shall accrue the day after the payment due date and on a monthly basis thereafter.

6.07 Interest on Past Due Payments. Any amount due from Airline that is not paid within 10
days of the due date shall bear interest from the due date until paid at a rate equal to 5% in excess
of the prevailing prime rate established by banks located in Los Angeles, California, for pricing
commercial loans, on the first day of the month during which such payment default begins (but
not more than the maximum rate permissible by law); provided, however, that the payment of
any late fee or interest pursuant to this Section shall not excuse or cure any default by Airline
with respect to its obligations to pay any amount due from Airline.
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6.08 Maintenance of Books and Records. Airline shall keep and preserve, during the term of
this Permit and for a period of 24 months following termination, full, true and accurate books of
account and records of all Airline’s aircraft landings at the Airport. Airline shall make such
books and records available to the Authority’s representatives for inspection and audit at the
Airport during business hours.

6.09  Acceptance of Payments. The acceptance by the Authority of any payment made by
Airline shall not preclude the Authority from verifying the accuracy of Airline’s reports or from
recovering any additional payment actually due from Airline.

6.10  Furnishing Information. Airline shall, upon request and to the greatest extent possible,
furnish the Authority information regarding Airline’s current or future operations (including
forecasts) at the Airport. Except for consolidated statistics for all airlines, the Authority shall not
release such information without first obtaining Airline’s consent unless required to do so by law
or to facilitate the sale of Bonds.

6.11 Changes in Scheduling. Airline shall, at the earliest date possible, but no later than 15
days prior to any change in schedule, discuss with the Authority its consideration of any changes
to its schedule of operations or the type and series of aircraft used at the Airport. Such
discussions shall be kept confidential unless disclosure is required by law.

6.12  Inspection and Audit. The Authority shall have the right from time to time to inspect and
audit the books, records, and other data of the Airline relating to this Permit. Audits shall be
performed during business hours on reasonable notice and shall be at the Authority’s expense
except as provided in this Section. In the event that any audit determines that Airline has a
deficiency in the amounts due and payable to the Authority, Airline shall pay to the Authority the
deficiency so determined within 10 days after receipt of an invoice. In the event that the
deficiency is more than 5% of the amounts paid by Airline with respect to the relevant category
of charges (i.e., Non-Signatory Rental, Non-Signatory Common Use Fees, Non-Signatory
Landing Fees, Fuel Surcharge, or additional rental pursuant to Section 6.13), Airline shall also
pay to the Authority the cost of such audit within such 10-day period.

6.13  Additional Rental. The Authority, after reasonable notice to Airline, may cure any
default of Airline. Airline shall reimburse all amounts paid or costs incurred by the Authority to
cure any such default. Any amounts levied or assessed by the Authority for violations by Airline
of the Noise Abatement Rules or the Airport Rules and Regulations shall be payable with the
next succeeding installment of monthly Non-Signatory Rental due under this Permit.

6.14 Payments. All reports and payments required to be delivered or paid by Airline to the
Authority pursuant to this Permit shall be delivered to the Authority as set forth in Section 1.01,
or to such other place as may be designated by the Authority.

6.15 Taxes.

(a) Airline shall pay all taxes (including any possessory interest tax or personal
property tax), assessments, and charges that may be levied against Airline or become a lien by
virtue of any levy, assessment, or charge against Airline by any Agency upon or in respect of the
Premises or such Airport facilities as are made available for use by Airline, or in respect to or
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upon any personal property belonging to Airline situated on the Premises or any of the other
Airport facilities. Payment of such taxes, assessments, and charges shall be made by Airline
directly to the Agency with jurisdiction.

(b) Airline may, at its own expense, contest the amount or validity of any tax or
assessment, or the inclusion of the Premises as taxable or assessable property, directly against the
taxing or assessing Agency.

(©) Upon termination of this Permit, all lawful taxes then levied, or that constitute a
lien upon any of the Premises or such facilities of the Airport as are made available for use by
Airline or any taxable interest therein, shall be paid in full by Airline.

6.16  Survival. Airline’s obligation pertaining to any due but unpaid amount owing under this
Permit shall survive the termination of this Permit.

ARTICLE VII
ADJUSTMENT OF RATES AND FEES

7.01 Establishment of Fiscal Year Initial Rates.

(a) In connection with the Authority’s adoption of an Annual Budget for each
upcoming Fiscal Year, the Authority shall establish the following to become effective at the
commencement of such Fiscal Year.

(1) Non-Signatory RPT Rate.
(2) Non-Signatory Landing Fee Rate.
3) Fuel Surcharge Rate.

(b) The Authority shall provide written notice to Airline of the new Non-Signatory
RPT Rate, Non-Signatory Landing Fee Rate, and Fuel Surcharge Rates promptly after adoption
of the Annual Budget (but in any event before they become effective).

(c) If an Annual Budget for a Fiscal Year is not adopted by the Authority before
commencement of such Fiscal Year, the Non-Signatory RPT Rate, Non-Signatory Landing Fee
Rate, and Fuel Surcharge Rate in effect at the end of the preceding Fiscal Year shall remain in
effect until: (i) the new Annual Budget has been adopted by the Authority; and (i1) the Authority
has established the new Non-Signatory RPT Rate, Non-Signatory Landing Fee Rate, and Fuel
Surcharge Rate.

7.02  Adjustments.

(a) In addition to Section 7.01, each of the Non-Signatory RPT Rate, Non-Signatory
Landing Fee Rate, and Fuel Surcharge Rate shall be subject to adjustment in the sole discretion
of the Authority at any time with written notice to Airline pursuant to Section 7.02(b).
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(b) The adjusted Non-Signatory RPT Rate, Non-Signatory Landing Fee Rate, and
Fuel Surcharge Rate shall be effective as of the date specified in the adjustment notice which
shall be the first day of a calendar month which is not less than 45 days after the delivery of such
notice.

ARTICLE VIII
MAINTENANCE

8.01 Airline’s Responsibilities. Airline shall, at its sole cost and expense and in a manner
acceptable to the Authority, perform all of the following:

(a) Maintain the Premises in a neat, clean, and orderly condition free from litter,
debris, refuse, petroleum products, or grease that may result from activities of Airline or the
Airline Parties.

(b) Remove all oil and grease spillage or other damage that is attributable to Airline’s
aircraft and other equipment.

(c) Except as otherwise set forth herein, perform ordinary preventative maintenance
and ordinary upkeep of all facilities within the Exclusive Use Space, Airport personal property
used by Airline, and equipment including fixtures, doors, baggage conveyors and belts, floor
coverings, ticket counters, and baggage examination and inspection facilities and other facilities
used by Airline within the Premises; provided, however, the Authority, at its own cost and
expense, shall maintain the floor slab, the exterior portions of the walls and roof of the Premises
and all central mechanical distribution systems in good repair and condition.

(d) Promptly repair any damage occasioned by the fault or negligence of Airline
Parties.

(e) Promptly remove Airline’s damaged or disabled aircraft from any area of the
Airport (including any runways, taxiways, aprons, and gate positions) to such storage areas as
may be designated by the Authority, following approval by the National Transportation Safety
Board, the FAA, or other Agency having jurisdiction. Airline may store such damaged or
disabled aircraft only for such length of time and upon such terms and conditions as may be
established by the Authority. Should Airline fail to remove its damaged or disabled aircraft in
accordance with this Section, the Authority may cause the removal and storage of such damaged
or disabled aircraft, and Airline shall reimburse the Authority for all costs of such removal and
storage.

8.02  Authority’s Responsibilities.

(a) General. The Authority shall use reasonable efforts to keep, or make appropriate
arrangements to keep, Public Areas adequately and attractively supplied, equipped, furnished and
decorated, clean, and presentable. Except as otherwise expressly provided, the Authority shall
provide and supply in Public Areas and other areas of the Airport not otherwise subject to the
exclusive use of Airline or other airlines, adequate signage, heat, electricity, light, power, air-
conditioning, sewage, water and janitorial services (including waste removal). The Authority
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also shall provide field lighting, adequate to meet FAA standards, for all landing, taxiing, and
ramp areas and also for all vehicular parking areas.

(b) Airline Obligations. The undertakings by the Authority under this Section shall
not relieve any Airline Party or users of the Airport, including Airline, of any of their respective
obligations to maintain any property or facilities at the Airport or any such Airline Parties’ or
users’ respective obligations to use due care in using Public Areas, Common Use Space, or other
areas of the Airport.

8.03 Airline Equipment Consortium.

(a) So long as the Airline Equipment Consortium is operating and maintaining the
Equipment, Airline shall comply with the terms (including payment for use of the Equipment)
established by the Airline Equipment Consortium.

(b) Airline acknowledges that the Authority has no obligation, and incurs no liability,
for the Airline Equipment Consortium’s maintenance and operation of the Equipment.

(c) During any time that the Airline Equipment Consortium is not in operation and
the Authority instead operates and maintains the Equipment, the Authority reserves the right to
charge Airline a fee for the use of the Equipment. At the Authority’s discretion, such fee may be
either: (1) included in the rate base for calculating rent and fees under this Permit, or (i) invoiced
separately (in which case, Airline shall pay within 30 days after receipt of invoice).

8.04 Waiver. The Authority shall not be liable to any Airline Party for loss or damage
occasioned by flood, fire, earthquake, lightning, windstorm, hail, explosion, riot, riot attending a
strike, civil commotion, aircraft, vehicles, smoke, vandalism, malicious mischief, civil authority
or any other cause beyond the reasonable control of the Authority.

ARTICLE IX
ALTERATIONS AND IMPROVEMENTS

9.01 Construction.

(a) Airline shall not, without in each instance obtaining the prior written consent of
the Authority, which consent may be granted or withheld in the Authority’s sole and absolute
discretion, construct, install or make any modifications, alterations, improvement, or additions
(“Alterations”™) in, on or to the Premises. Airline shall submit a written request of the proposed
Alterations (“Tenant Improvement Request”) to the Authority. A current standard form of
Tenant Improvement Request is set forth in Exhibit E. The Authority may change such standard
at any time.

(b) Alterations to the Premises approved by the Authority (“Approved Alterations™)
shall be subject to conditions imposed by the Authority in its sole discretion. Such conditions
may include requirements as to the contractor, time, manner, method, design and construction in
which the Approved Alterations shall be done.
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(©) No Approved Alterations shall be undertaken until Airline shall have procured
and paid for all required permits, licenses, approvals and authorizations of all Agencies having
jurisdiction and the Authority’s written consent to commence work. Prior to the commencement
of any Approved Alterations, Airline shall comply with the Authority’s instructions and
requirements set forth in the Tenant Improvement Request. All plans shall be subject to the
Authority’s approval and, when required by the Airport Engineer, shall be prepared, stamped and
signed by a State-licensed architect or engineer. Engineers shall be licensed for the particular
discipline required.

(d) All work done in connection with any Approved Alterations shall be done at
Airline’s sole expense and with reasonable diligence, in a good and workmanlike manner, and in
compliance with applicable laws. In order to expedite plan review and approval and to ensure
that the proposed Approved Alterations will be compatible with the Airport uses, Airline first
shall submit to the Authority for approval a schematic or conceptual plan. The Authority shall
have the right to inspect and reject any work not done in accordance with the plans and
specifications approved by the Authority, and Airline shall immediately repair or remove such
work. Within 30 days following the completion of any Approved Alterations, Airline shall
furnish to the Authority a set of “as built” plans and specifications.

(e) Airline’s construction or installation of Approved Alterations shall not extend the
term of this Permit.

9.02 Assignment. Airline assigns to the Authority any and all warranties or guaranties of
contractors and subcontractors furnishing labor, materials, equipment, and services in connection
with the Approved Alterations, which assignment shall be effective upon the termination of this
Permit.

9.03 Payment. Airline shall pay, when due, all claims for labor, materials, equipment and
services furnished or alleged to have been furnished to or for Airline at or for use in the Premises
or any other areas of the Airport, which claims are or may be secured by any lien against the
Premises or any other areas of the Airport. In the event any such lien is filed against the
Premises or any other areas of the Airport in connection with Approved Alterations, it shall be
discharged by Airline, at Airline’s expense, within 10 business days after written notice is
delivered to Airline. The Authority shall have the right to post such notices of nonresponsibility
as are provided for in the mechanics’ lien laws of the State.

9.04  Authority’s Property. Upon the Termination Date, except for personal property and trade
fixtures not permanently affixed to the Premises, all Approved Alterations made by or on behalf
of Airline shall become the Authority’s property and shall be surrendered with the Premises,
unless the Authority shall elect otherwise as a condition of approval for the Approved Alterations
under Section 9.01(b). In the event of such election, such Approved Alterations made by or on
behalf of Airline in the Premises, as the Authority may select, shall be removed by Airline, at its
sole cost and expense prior to the Termination Date, and the Premises shall be restored and
repaired to the condition existing as of the Commencement Date, subject to reasonable wear and
tear, casualty and damage by the elements.
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ARTICLE X
ASSIGNMENT OR SUBLEASE

10.01 No Assignment or Sublease Without Authority Consent. Unless previously agreed to in
writing by the Authority, Airline shall not voluntarily assign, transfer, sublease, convey,
mortgage, grant a security interest in, hypothecate, or otherwise encumber all or any part of
Airline’s rights or interest in or to the Premises or this Permit or take any action which results in
any of the foregoing by operation of law. Any attempted assignment, sublease, transfer,
conveyance, mortgage, hypothecation, grant of a security interest in, or other encumbrance in
violation of this Section shall be void.

10.02 Prohibited Transfer. The occurrence of any of the following shall be deemed to be a
prohibited assignment, sublease, transfer, conveyance, mortgage, hypothecation, grant of a
security interest or other encumbrance under this Section.

(a) If Airline is a corporation, any assignment, transfer, conveyance, mortgage,
hypothecation, grant of a security interest or other encumbrance or other event that results, or
upon foreclosure would result, in the reduction of the interest of the present shareholders of
record (as of the execution of this Permit) to less than a majority of any class of voting stock of
Airline. For clarification, the foregoing provision do not apply to the sale and purchase of
publicly traded stocks on an open securities market

(b) If Airline is a partnership, any assignment, transfer, conveyance, mortgage,
hypothecation, grant of security interest or other encumbrance or other event that results, or upon
foreclosure would result, in the reduction of the profit and loss participation of the present
general partners (as of the execution of this Permit) to less than 51%.

(©) If Airline is a corporation, partnership, trust or other entity, any change in the
direct or indirect power to direct or cause the direction of the management and policies of such
business or entity.

ARTICLE XI
DAMAGE OR DESTRUCTION

11.01 Repairable Damage. Should the Premises be damaged by fire or other casualty not
caused by any Airline Party, and if the damage is repairable within a reasonable time from the
date of the occurrence, the space shall be repaired with due diligence by the Authority; provided,
however, the Authority will exert its reasonable effort to provide Airline with temporary
substitute space, if available, until such time as the repairs are completed.

11.02 Complete Destruction. Should the Premises be completely destroyed by fire or other
casualty, or should they be damaged to such an extent that the damage cannot, in the opinion of
the Authority, be repaired within a reasonable time after the occurrence, the Authority shall have
the option to terminate this Permit to the extent that it shall apply to the affected building, rooms
or other space. In the event that this Section shall become applicable, the Authority shall advise
Airline within 60 days after the happening of any such damage whether the Authority has elected
to continue the Permit in effect as to the space damaged or destroyed or to terminate it. If the
Authority shall fail to notify Airline of its election within such 60-day period, the Authority shall
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be deemed to have elected to terminate this Permit as to the space damaged or destroyed, and the
Permit shall automatically terminate as to such space 90 days after the occurrence of the damage.
If the Authority shall elect to continue this Permit in effect with respect to such damaged space,
it shall commence and prosecute with due diligence any work necessary to restore or repair the
space; provided, however, the Authority will exert its reasonable efforts to provide Airline with
temporary substitute space, if available.

11.03 Waiver by Airline. Airline waives the provisions of Civil Code Sections 1932, 1933, and
1941 through 1942, and of any other law that is contrary to or relieves the obligations of Airline
under this Permit, or that places upon the Authority obligations in addition to those provided for
in this Article.

ARTICLE XII
INSURANCE

12.01 Obligation to Maintain Insurance. Airline shall maintain in effect the insurance coverage
and limits of liability as provided in this Article (“Required Insurance”). In the event that Airline
fails to maintain any of the Required Insurance, the Authority shall have the right (but not the
obligation) to obtain some or all of the Required Insurance at Airline’s sole expense. In the
event the Authority elects to maintain some or all of the Required Insurance, because of Airline’s
failure to provide Required Insurance, Airline shall pay to the Authority its proportionate share
of the premiums for all Required Insurance maintained by the Authority within 10 days
following the delivery to Airline of each written statement setting forth the amount of such
premiums and the applicable premium period.

12.02 Liability and Workers’ Compensation Coverages. Airline shall maintain in effect
insurance protecting Airline and each Authority Party from and against claims arising out of,
resulting from, or relating to the conduct by Airline of its business of Air Transportation and
otherwise relating to Airline’s use of the Airport pursuant to this Permit as follows:

(a) Comprehensive Airline Liability Insurance. Comprehensive Airline liability
covering bodily injury, death, property damage and passenger liability insurance, including war
and allied perils coverage under extended coverage endorsement AVNS52D or equivalent, airport
premises and operations liability, aircraft liability, contractual liability, products and completed
operations liability and independent contractors liability, all written on an occurrence basis in an
amount not less than $300,000,000 combined single limit for bodily injury, death, property
damage and passenger liability each occurrence and each aircraft, and, with respect to products
and completed operations liability, in the annual aggregate, and, provided that Airline has
complied with the requirements of subsection (b) below, as respects the coverage provided for
bodily injury and property damage under extended coverage endorsement AVNS2E or
equivalent (war and allied perils coverage), subject to a sub-limit of $25,000,000 any one
occurrence and in the annual aggregate, as respects non-passenger third-party liability only,
within the full policy limit and not in addition thereto.

(b) FAA Insurance. So long as the FAA is issuing war risk insurance for aircraft hull,
passenger, crew, and third-party liability as representative of the United States of America under
49 U.S.C. Ch. 443, Airline shall obtain and maintain the maximum amount of coverage available
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to Airline from the FAA or other available sources. During the period that such FAA insurance
is available to Airline, the provisions of Section 13.02 shall apply.

(©) Automobile Liability Insurance. For any vehicle operations on or about the
Airport, automobile liability insurance covering all owned, non-owned, and hired vehicles
written on an occurrence basis in an amount not less than $5,000,000 combined single limit for
each occurrence for bodily injury, death and property damage.

(d) Workers’ Compensation and Employer’s Liability Insurance. = Workers’
compensation insurance written in accordance with California statutory limits and employer’s
liability insurance, in amounts not less than the following:

(1) Bodily injury by accident - $1,000,000 - each accident
(2) Bodily injury by disease - $1,000,000 - policy limit
3) Bodily injury by disease - $1,000,000 - each employee

The employer’s liability insurance shall not contain an occupational disease exclusion.

(e) War Risk Liability Coverages. All policies of liability insurance shall include war
risk liability extensions.

12.03 Property Insurance. Airline shall maintain in effect property insurance written on an all
risk of direct physical loss basis covering Airline’s fixtures, tenant improvements and
betterments, personal property, and equipment located at the Airport in an amount not less than
100% of the replacement value thereof. The proceeds of such insurance shall be used to repair or
replace the insured property. Airline shall also maintain in effect aircraft physical damage
insurance (aka hull insurance) covering all aircraft operated by Airline against “All Risks” of
loss or damage in an amount not less than 100% of the replacement value thereof.

12.04 Business Interruption Coverage. Airline shall maintain in effect business interruption
insurance, insuring against damage or economic loss caused by any interruption of Airline’s
business of Air Transportation or use of the Airport due to an insured peril in an amount at least
equal to the sum of the estimated annual Non-Signatory Rental, Non-Signatory Landing Fees,
Non-Signatory Common Use Fees, Fuel Surcharges, and PFC charges to be paid by Airline to
the Authority.

12.05 Adjustment of Required Insurance. Airline acknowledges that the types and amounts of
Required Insurance may become inadequate. Airline shall add such insurance or coverage and
increase such minimum limits of liability by such amounts as may be required at any time by the
Authority, if the Authority shall adopt a resolution or other written policy requiring such
additional insurance coverage or limits of liability from Non-Signatory Airlines.

12.06 Policy Requirements. Each policy of Required Insurance shall be obtained from an
insurance company, or pool of multiple insurance companies, each accepted in the United States
airline industry and having a rating of not less than A-X in A.M. Best’s Insurance Guide or
otherwise acceptable to the Authority. Airline’s insurance broker shall provide intent to renew
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no later than 10 days prior to expiration of policy. Thereafter, Airline shall deliver to the
Authority certificates of insurance issued by the insurance companies and evidencing that all
Required Insurance has been obtained and is being maintained by Airline, together with copies
of endorsements: (i) requiring the insurers to give to the Authority at least 30 days’ prior written
notice of the cancellation or non-renewal of any Required Insurance; (i1) with respect to the “all
risk” property insurance, naming the Authority as a loss payee; (iii) providing that all Required
Insurance is primary insurance without right of contribution of any other insurance carried by or
on behalf of any Authority Party; (iv) requiring insurers to provide a waiver of subrogation in
favor of Authority Parties; and (v) with respect to the comprehensive airline liability, automobile
liability and employer’s liability insurance, naming (A) Airline and the Airline Parties as named
insureds, and (B) except for workers’ compensation insurance, all of the Authority Parties as
“additional insureds.” The failure of Airline to provide such certificates of insurance, together
with such endorsements, or, if a notice of cancellation or non-renewal of any Required Insurance
has been delivered to Airline, the failure of Airline to replace the Required Insurance which is
the subject matter of such notice of cancellation or non-renewal prior to the effectiveness of such
cancellation or non-renewal, shall in either case constitute a Default Event. In no event shall any
Authority Party be responsible or liable for the payment of any premiums for the insurance
required to be obtained and maintained by Airline.

12.07 No Limitation of Liability. Airline acknowledges and agrees that the limits of liability
provided in the Required Insurance shall in no event be considered as limiting the liability of
Airline under this Permit.

ARTICLE XIII
INDEMNIFICATION

13.01 General. In addition to any other claim or indemnity under this Permit, or by operation of
law to which the Authority is entitled, to the fullest extent permitted by law, Airline shall defend,
indemnify, and hold harmless the Authority Parties from and against any and all Claims arising
out of, resulting from, relating to, or in connection with this Permit, the conduct of Airline’s Air
Transportation business or operations at the Airport, or use of the Premises or other areas of the
Airport by Airline or any Airline Party, including any violation of the Noise Abatement Rules,
TSA Regulations, Airport Rules and Regulations, or Disability Law or arising out of, resulting
from or relating to any Approved Alteration or other improvement, alteration or facility
constructed, installed or made by Airline on the Premises.

13.02 War Risk Indemnification. During the period that the FAA makes available to Airline
war risk insurance coverage as described in Section 12.02(b), to the fullest extent permitted by
law but not more than the limits of such insurance, Airline shall release, indemnify, defend, and
hold harmless the Authority Parties from and against any and all Claims, which in any way arise
out of or result from flight activities of Airline, the screening, ticketing, boarding, or transporting
of passengers by Airline, the use or occupancy by Airline of any space or facilities at the Airport,
or the performance of services by the Authority for the use or benefit of Airline, including injury
to or death of any person, damage to or destruction of any property, real or personal (including
property owned, leased, or under the control of Airline), and liability or obligations under or with
respect to any violation of law, but in all cases only to the extent that: (i) such Claims are not
covered by other insurance of the Authority; and (i1) coverage in the form of war risk insurance
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under the Airline’s insurance policies as required by Sections 12.02(a) and 12.02(c), including
extended coverage endorsement AVN52D and/or insurance provided by the FAA as described in
Section 12.02(b) is commercially available to Airline. Airline’s indemnification obligations in
this Section shall apply regardless of whether or not the damage, loss or injury complained of
arises out of or relates to the negligence (whether active, passive or otherwise) of, or was caused
in part by, an Authority Party. Airline’s indemnification obligations shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits paid or
payable by Airline under workers’ compensation laws, disability benefits acts or other employee
benefit laws or regulations.

13.03 Exculpation of the Authority from Liability. Airline, on behalf of itself and the Airline
Parties, waives any and all Claims against the Authority Parties, and the Authority Parties shall
not be liable for any Claim arising out of, resulting from, relating to, or in connection with any
cause whatsoever, including: (i) latent or patent defects in the construction or condition of the
Airport, including any Contamination; (ii) fire, steam, electricity, gas, water or rain which may
leak or flow from or into any part of the Airport; (iii) flood, fire, earthquake, lightning,
windstorm, hail, explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles,
smoke, vandalism, malicious mischief, civil authority or any other cause beyond the reasonable
control of the Authority; (iv) breakage, leakage, obstruction or other defects of the pipes, wires,
appliances, plumbing, heating, ventilation and air conditioning systems, or lighting fixtures of or
serving the Airport; (v) the use of the Airport by any Airline Party, whether such damage or
injury results from conditions arising upon the Airport, or from other sources; or (vi) any damage
or loss arising from any negligent acts or omissions or willful misconduct of any other tenant,
licensee, concessionaire or customer of the Airport or any other person or entity; except to the
extent any of the foregoing arises from the gross negligence or willful misconduct by the
Authority.

13.04 Survival. Airline’s indemnification obligations under this Article shall survive
termination of this Permit.

ARTICLE XIV
EMINENT DOMAIN

14.01 Entire or Substantial Taking. In the event that the Premises or any other portion of the
Airport, or so much thereof as to make the balance not reasonably adequate for the conduct of
Airline’s business of Air Transportation, shall be taken under the power of eminent domain, this
Permit automatically shall terminate as of the date of the vesting of title in such condemning
entity.

14.02 Partial Taking. In the event of any taking under the power of eminent domain that does
not result in a termination of this Permit pursuant to Section 14.01, the Authority and Airline
shall each, at its own expense, promptly modify the Premises or remaining portion of the Airport
for which they are obligated hereunder, so that it will as much as reasonably possible serve the
same function as before, and this Permit shall continue in full force and effect.

14.03 Awards. Any award for any taking of all or any part of the Premises or any other areas of
the Airport under the power of eminent domain shall be the property of the Authority, whether or
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not such award shall be made as compensation for diminution in value for the taking of the fee.
This Section shall not be deemed to preclude Airline from obtaining, or as giving the Authority
any interest in, any award to Airline for loss of or damage to Airline’s trade fixtures and
removable personal property or damages for cessation or interruption of Airline’s business. In
determining the value of Airline’s business, all goodwill attributable to the location of the
business shall belong to the Authority and Airline’s business shall be valued based solely upon
its operating results.

14.04 Condemnation by the Authority. Nothing in this Permit shall impair, limit or otherwise
affect the power of eminent domain of the Authority or the exercise of such power by the
Authority.

ARTICLE XV
DEFAULT AND REMEDIES

15.01 Default Events. Each of the following shall constitute a Default Event:

(a) (1) The voluntary or involuntary appointment of a receiver, trustee or liquidator to
take possession of all or substantially all of the assets of Airline when such appointment is not
dismissed, terminated or vacated in 60 days; or (ii) a general assignment by Airline for the
benefit or protection of creditors; or (iii) Airline’s admission of its inability to pay its debts as
they become due; or (iv) any action taken against or suffered by Airline under any statute
relating to insolvency, bankruptcy, reorganization, arrangement, composition, liquidation,
dissolution or other relief for debtors; unless, in the case of an involuntary petition filed against
Airline to have Airline adjudged a bankrupt or for reorganization or arrangement, the petition is
dismissed within 60 days.

(b) Any attachment, execution, distraint, judicial seizure, or other process of law
pursuant to which Airline’s rights or interest in the Premises or this Permit may be taken,
occupied or used by anyone other than Airline, when such attachment, execution, distraint,
judicial seizure, or other process of law is not released, dismissed or stayed within 90 days.

(©) An attempted or purported assignment, sublease, transfer, conveyance, mortgage,
grant of security interest, hypothecation or other encumbrance of all or any part of Airline’s
rights or interests under this Permit or in the Premises in violation of Article X.

(d)  Vacation or abandonment of the Premises or of possession of the Premises, except
in conjunction with the exercise by Airline of any express right of Airline to terminate this
Permit.

(e) The failure by Airline to cure a violation of the Security Requirements within 30
days of Airline’s receipt of the notice described in Section 4.12(d).

® The failure by Airline to pay any amount when due, where such failure to pay
within 10 business days following receipt of the Authority’s notice; provided, however, that after
two instances within a consecutive 12-month period notice shall not be required and such a
failure shall immediately constitute a Default Event.
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(2) Subject to notice of violation from the Authority and 10 days to cure, any
violation by Airline of a provision of Article XII.

(h) Subject to notice of violation from the Authority and 10 days to cure, the failure
by Airline to maintain in effect all licenses, permits, approvals, authorizations and registrations
required by law.

(1) The failure by Airline to comply with the Airport Rules and Regulations within
30 days of Airline’s receipt of the notice of such violation.

() Any violation by Airline of the Noise Abatement Rules; provided, however, that
Airline may cure any such default within 24 hours after written notice by the Authority to Airline
of such default, or, if the cure of such default is not in the opinion of the Authority reasonably
susceptible to cure within 24 hours, Airline may cure such default within 20 days of the delivery
of such written notice of default.

(k) Subject to notice of violation from the Authority and 10 days to cure, the failure
by Airline to notify Authority of a violation of Environmental Law by Airline or any of its agents
or employees, after Airline obtains knowledge of such violation.

) The failure by Airline to replenish the Security Deposit within 10 business days of
Airline’s receipt of the notice described in Section 23.02.

(m) (i) The occurrence of any non-curable default in the keeping or performance of
any provision of this Permit to be kept and performed by Airline other than those described in
subsections (a) through (1) of this Section, or (ii) failure to remedy any curable default in the
keeping or performance of any other provision of this Permit to be kept and performed by Airline
other than those described in subsections (a) through (1) of this Section (A) within a period of 30
days after the delivery to Airline of written notice of such default (or, in the event such curable
default is of such a nature as to reasonably require more than 30 days to cure, if Airline shall fail
to commence such cure within such time or thereafter fails diligently to prosecute the same to
completion), or (B) immediately in the event of an emergency.

(n) The occurrence and continuation of any default, breach, or non-performance by
Airline under this Permit or any other written agreement between the Authority and Airline, after
giving effect to any applicable grace period, notice requirement or opportunity to cure such
default, breach or non-performance.

15.02 Remedies. Upon the occurrence and continuance of any Default Event by Airline, the
Authority may:

(a) Terminate Airline’s right to possession of the Premises on notice to Airline, in
which case this Permit shall terminate upon the date specified in the notice and Airline shall
surrender possession of the Premises to the Authority on the date specified in the notice. In such
event, the Authority shall be entitled to recover from Airline:

(1) The unpaid amounts (including late charges and interest) payable by
Airline under this Permit which have accrued to the date of termination.
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(2) Any other amount necessary to compensate the Authority for all damages
and losses proximately caused by Airline’s failure to perform its obligations under this Permit
including the cost of recovering possession of the Premises, expenses of reletting (including
advertising), brokerage commissions and fees, costs of putting the Premises in good order,
condition and repair, including necessary renovation and alteration of the Premises, reasonable
attorneys’ fees, court costs, all costs for maintaining the Premises, all costs incurred in the
appointment of and performance by a receiver to protect the Premises or the Authority’s interest
under the Permit and any other reasonable cost.

(b) Pursue any other remedy now or hereafter available to the Authority under the
laws of the State, including the remedy provided in Civil Code Section 1951.4, to continue this
Permit in effect and enforce all rights and remedies under this Permit, including the right to
recover amounts payable by Airline hereunder as it becomes due, even though Airline has
breached this Permit and abandoned the Premises or failed to take possession of the Premises
upon tender thereof by the Authority. In the event Airline fails to take possession of the
Premises and commence payment of amounts due, the Authority shall have all of the rights and
be entitled to recover from Airline all of the damages described in this Section.

(©) If the Authority terminates this Permit pursuant to paragraph (a), unless and until
removed in accordance with Section 2.05, take exclusive possession of all of Airline’s fixtures,
furniture, equipment, improvements, additions, alterations and other personal property on the
Premises or other areas of the Airport, and to use the same, without rent or charge, until all
defaults are cured, or, at its option, to require Airline to forthwith remove to same.

15.03 Waiver. Airline waives all claims and demands against the Authority for damages or loss
arising out of or in connection with any re-entering and taking possession of the Premises
following a Default Event.

15.04 Waiver of Redemption. In the event of the lawful exercise by the Authority of any one or
more of its rights and remedies hereunder, Airline waives any and all rights of redemption or
relief from forfeiture under Code of Civil Procedure Section 1174 or 1179, or granted by or
under any present or future laws, and further releases the Authority from any and all claims,
demands and liabilities by reason of such exercise by the Authority.

15.05 Cumulative Remedies. The various rights and remedies reserved to the Authority shall
be cumulative, and, except as otherwise provided by law, the Authority may pursue any or all
such rights and remedies, whether at the same time or otherwise, and no single right shall be
deemed to be exclusive of any of the other or of any right or remedy allowed by law or in equity.
No delay or omission of the Authority to exercise any right or remedy shall be construed as a
waiver of any such right or remedy or waiver of any Default Event.

15.06 Performance of Airline’s Covenants by the Authority. In the event that Airline at any
time fails to make any payment or perform any other act under this Permit, the Authority shall
have the right, but not the obligation, immediately or at any time thereafter, without notice or
demand and without waiving any right or releasing Airline from any obligation to the Authority,
to make such payment or perform such other act for the account of Airline, to the extent the
Authority may deem desirable. In connection therewith, the Authority may pay reasonable
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expenses and employ counsel in instituting, prosecuting or defending any action or proceeding
under this Permit. All sums so paid by the Authority and all expenses incurred in connection
therewith, together with interest thereon at the annual rate specified in Section 6.07, shall be
payable to the Authority on demand.

15.07 Excuse of Performance by the Authority. The Authority shall be under no obligation to
observe or perform any covenant of this Permit on its part to be observed or performed for the
benefit of Airline, which accrues after the date of any Default Event, unless and until such
Default Event is cured by Airline or waived by the Authority.

15.08 Default by the Authority. The Authority shall not be deemed to be in default in the
performance of any obligation required to be performed by it hereunder unless and until it has
failed to perform such obligation for 30 days following the delivery by Airline to the Authority
of written notice specifying the obligation the Authority has failed to perform; provided,
however, in the event that the nature of the Authority’s obligation is such that more than 30 days
are required for its performance, the Authority shall not be deemed to be in default if it shall
commence such performance within such 30-day period and thereafter diligently prosecutes the
same to completion. In the event of the Authority’s default under this Permit, subject to the
notice and cure provisions described above in this Section, Airline’s sole remedy shall be to
terminate this Permit with no further obligation or liability by either party.

ARTICLE XVI
ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION

16.01 Hazardous Substances and Environmental Compliance.

(a) Airline shall carry no Hazardous Substances onto the Airport that are not
permitted by law to be carried by passenger aircraft except those items required to maintain
Airline’s aircratft.

(b) Airline shall comply with all Environmental Law and shall not engage in any
activity on or about the Airport that violates any Environmental Law. In conducting its
operations and maintenance on the Airport, Airline shall comply with such regulations regarding
the storage, distribution, processing, handling, and disposal, including Storm Water discharge
requirements, of Hazardous Substances (including gasoline, aviation fuel, jet fuel, diesel fuel,
lubricants and/or solvents) regardless of whether the obligation for such compliance is placed on
the owner of the land, owner of the improvements or user of the improvements.

(c) Airline shall at its own expense take all investigatory and remedial action required
or ordered by any Agency or Environmental Law for clean-up and removal of any
Contamination caused by Airline or an Airline Party.

(d) Airline shall not allow or cause the entry of any Hazardous Substances under its
control into the Airport Storm Water drainage system unless authorized by Environmental Law
and the Airport’s Storm Water discharge permit. Airline shall not allow or cause the entry of any
unauthorized Non-Storm Water Discharge that is under its control into the Storm Water drainage
system of the Airport or into the Storm Water drainage system of any of its surrounding
communities, unless such substances are first properly treated by equipment installed with the
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approval of the Authority for that purpose, and Airline complies with recommendations made by
the State and/or federal Environmental Protection Agency and the Airport’s Storm Water
discharge permit requirements. Airline shall bear all costs and any other expenses related to the
prohibited entry of such oil, fuel or other Hazardous Substances into such drainage systems
prohibited by Environmental Law.

(e) Airline shall provide all notices required pursuant to the Safe Drinking Water and
Toxic Enforcement Act of 1986 (Health and Safety Code Section 25249.5 et seq.). Airline shall
provide prompt written notice to the Authority within five days of receipt of all written notices of
violation of any Environmental Law received by Airline.

16.02 Environmental Indemnification.

(a) To the fullest extent authorized by law, the Airline shall indemnify, defend, and
hold harmless the Authority Parties from and against any and all Environmental Law Claims
arising out of any actions by the Airline, the Airline’s operations at the Airport or any action
arising from and which involve any Airline Party, including the following:

(1) Airline’s placing, disposing, allowing or releasing of Hazardous
Substances upon or within the Airport including any such claims, demands, liabilities and/or
obligations related to Airline’s release of Hazardous Substances on the Airport since the time
Airline first occupied the Airport.

(2) Airline’s release of Hazardous Substances upon or within the Airport.

3) Airline’s violation of any Environmental Law, except that Airline’s
obligations under this paragraph shall not extend to known conditions that are, as of the date of
this Permit, the subject of investigation and remediation by Lockheed or others, or remediation
conditions that arise from operations of third parties that are not affiliated with Airline. A party
shall be deemed to be affiliated with Airline if it is an employee, officer, director, agent,
subtenant, contractor or subcontractor of Airline or if it is controlled by, or under common
control with, Airline.

4) Airline’s causing or allowing any prohibited discharge into the Airport
Storm Water drainage system that is prohibited by Section 16.01.

(b) This indemnification includes reasonable attorney’s fees and other costs incurred
by the Authority in connection with any investigation of site conditions or any cleanup, remedial,
removal or restoration work required by any Agency because of any Hazardous Substances being
present in the soil or groundwater under the Airport to the extent caused by Airline or Airline
Party. However, Airline’s indemnity obligation shall not apply in the event of any Claims for
any loss, damage or expense arising from the violation of Environmental Law by, or the sole or
active negligence or willful misconduct of, the Authority or agents, servants or independent
contractors who are directly responsible to the Authority.

(©) In the event the indemnitees are named as defendants or respondents in any
lawsuit or administrative proceeding, Airline shall, at the request of the Authority, represent the
indemnitee with qualified counsel that the Authority determines, in its reasonable discretion, is
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acceptable, unless the Authority, at its sole and exclusive discretion, undertakes legal
representation, in which event the Airline shall reimburse the Authority for the reasonable costs
incurred by it in defending such lawsuit or administrative proceeding, including reasonable
attorney’s fees, expert and consultant’s fees, and investigative and court costs.

(d) In the event that a monetary judgment is awarded against the Authority and the
Airline because of the concurrent negligence of the Authority and the Airline or their respective
officers, subcontractors, or employees, an apportionment of liability to pay such judgment shall
be made by a court of competent jurisdiction. Neither party shall request a jury apportionment.

(e) The rights and obligations of the parties set forth in this Article shall survive
termination of this Permit.

16.03 Disclosure.

(a) Records. Airline shall keep sufficient records such that, within 15 days of the
Authority’s written request, Airline shall submit to the Authority the following documents:
(1) an inventory or list of all compounds or products that contain Hazardous Substances which
were used, stored or disposed of by each Airline Party on or about the Airport during the prior
year, (ii) all Material Safety Data Sheets for such compounds or products containing Hazardous
Substances, (iii) an estimate of the quantity or volume of such products or compounds used,
stored or disposed of on or about the Airport during the prior year, and (iv) copies of all
hazardous waste manifests for wastes generated on the Airport and sent offsite for treatment,
storage, disposal or recycling.

(b) Delivery of Documentation. Airline shall deliver to the Authority true and correct
copies of the following documents related to compliance with Environmental Law concurrently
with the receipt from or submission to an Agency: (i) permit applications; (ii) permits and
approvals; (iii) notices of violations of Environmental Law and Airline’s responses thereto; (iv)
environmental assessments, and (v) any other documents related to compliance with
Environmental Law that the Authority may reasonably request from time to time.

(©) Notice. If any Airline Party is required by law to give notice to any Agency about
any Contamination, Airline shall immediately give notice of such Contamination to the
Authority’s Director of Noise and Environmental Affairs or such other person as may be
designated by the Authority. Notice shall be provided immediately by telephone at (818) 840-
8840 and shall be confirmed by written notice not later than the next business day. This
obligation to notify the Authority shall also extend to any personal injuries or property damage to
third parties resulting directly or indirectly from such Contamination. If Airline becomes aware
of the presence of or use of any Hazardous Substances not authorized in accordance with the
terms of this Permit, or of any Contamination not subject to the notification provisions of the
first sentence of this Section, Airline shall immediately give written notice of such condition to
the Authority.

16.04 Annual Site Investigation. Without limiting its other rights with respect to the Premises,
the Authority shall have the right (without obligation) to conduct annually an environmental
inspection and assessment of the Airport during each year of the term of this Permit, and to
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utilize the services of an environmental consultant or consulting firm for such inspection and
assessment. Airline shall pay its share (as determined by the Authority) of the reasonable cost of
each such annual inspection of the Airport. If the environmental inspection and assessment of
the Airport discloses the existence of any Airline Contamination, Airline shall take any and all
action as provided in Section 16.01. In the event that the Authority elects not to conduct an
annual environmental inspection and assessment, or if the Authority’s environmental inspection
and assessment fails to discover or disclose any Airline’s Contamination, Airline shall not be
excused from performing its obligations or relieved from liability to the Authority under this
Article.

16.05 Air Quality Improvement Plan. Airline shall comply with the following provisions of the
Authority’s Air Quality Improvement Plan:

(a) Ground Support Equipment Emissions Policy. Airlines and other entities own
and operate GSE to support arriving, departing, and parked aircraft at the Airport. The
Authority’s GSE policy will ensure that the Authority achieves airport-wide GSE emissions
targets. Airline will use commercially available efforts to achieve an airport average composite
emissions factor for its GSE fleet which is equal to or less than 1.66 horsepower-hour of nitrogen
oxides (g/hp-h of NOx) by January 1, 2023, and 0.74 g/hp-h of NOx by January 1, 2031. Upon
achieving the 2023 and 2031 emissions targets, Airline shall be required to ensure its fleet
average continues to meet the Airport emissions targets. Airline’s obligation to meet the 2031
target shall be contingent on the installation of adequate infrastructure to support zero-emission
GSE, which is operationally feasible and commercially available. Airline’s “Burbank Airport
GSE fleet” shall be comprised solely of GSE operated at the Airport. Emissions performance of
GSE operating at the Airport cannot be averaged with emissions performance of GSE operating
at other airports to demonstrate compliance with the Airport GSE emissions targets.

(b) Clean Construction Policy. The Authority has adopted a Clean Construction
Policy, which may be accessed/found at http://hollywoodburbankairport.com/green-initiatives/.
For all Airport capital improvement projects undertaken by Airline, Airline shall comply, and
shall cause its contractors to comply, with such Clean Construction Policy, and shall otherwise
ensure its contractors follow clean construction policies to reduce emissions of NOx such as
using low-emission vehicles and equipment, recycling construction and demolition debris, and
minimizing non-essential trips through better schedule coordination.

(c) Burbank Airport Employee Ride Share Policy. The Authority has joined the
BTMO, which serves all Airport employees and all Airport tenant employers, including
employers with less than 250 employees. Airline is encouraged to also join and to actively
participate in the BTMO as an individual member.

ARTICLE XVII
NO OBLIGATION TO PROVIDE UTILITIES OR SERVICES

17.01 The Authority Not Responsible. Except to the extent provided through infrastructure for
which the Authority is responsible, Airline acknowledges that the Authority has no obligation to
provide utilities or services to the Exclusive Use Space. Airline shall comply with all rules,
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regulations and other requirements which any provider or supplier of utilities or services may
establish for the use, proper functioning and protection of any such utility or service.

17.02 Fire and Security. Except to the extent required by applicable law, the Authority is not
obligated to Airline to furnish any fire fighting services or security services for the Premises or
other areas of the Airport. Airline acknowledges that the Airport are within the municipal
service areas of the City of Burbank and the City of Los Angeles.

ARTICLE XVIII
PUBLIC AREAS

18.01 Public Areas. Airline Parties shall be entitled to use all Public Areas located in the
Replacement Passenger Terminal, including waiting rooms, restrooms and toilet facilities, in
common with the Authority and with other persons authorized by the Authority from time to
time to use such facilities.

18.02 Restrictions on Use. The Authority reserves the right, in its sole and absolute discretion,
to make changes at any time and from time to time in the size, shape, location, number and
extent of Public Areas, or any of them, and specifically further reserves the right to designate
portions of Public Areas for the exclusive or non-exclusive use of certain tenants
concessionaires, licensees, vendors and other users of the Airport.

18.03 Parking. Notwithstanding that the Authority may lease motor vehicle parking spaces to
employees of Airport tenants as such parking spaces may be available, it is expressly understood
and agreed that the Authority is not responsible or obligated to provide Airline or Airline Parties
with any motor vehicle parking spaces within the Airport or otherwise, as an appurtenance to this
Permit. Airline shall be solely responsible for arranging any and all necessary motor vehicle
parking incidental to this Permit.

ARTICLE XIX
SUBORDINATION

19.01 Subordination. This Permit is subject and subordinate to all mortgages, deeds of trust,
bond indentures, liens, encumbrances and other security interests now or hereafter affecting the
Premises or any other areas of the Airport, and to all renewals, modifications, replacements,
consolidations and extensions thereof (“Senior Lien” and the holder thereof being a “Senior
Lienholder”). Airline shall execute and deliver to the Authority or any other party requiring
confirmation of such subordination, within 10 days following receipt of a request for such
confirmation, any and all documents which may be required to effectuate such subordination.
Airline further agrees that this Permit shall be amended, modified or supplemented in accordance
with the reasonable requirements of a Senior Lienholder, so long as such amendment,
modification or supplement does not alter the rights or duties of Airline under this Permit and
that Airline’s written consent to any such amendment, modification or supplement shall not be
unreasonably withheld or delayed. Airline shall give prompt written notice to each Senior
Lienholder of which Airline has written notice, of any default of the Authority, and Airline shall
allow such Senior Lienholder a reasonable length of time (in any event, not less than 30 days
from the date of such notice) in which to cure such default.
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19.02 Attornment. Subject to the terms of any nondisturbance agreement between Airline and a
Senior Lienholder, in the event that any Senior Lien is foreclosed, Airline, with and at the
election of the purchaser or, if there is no purchaser, with and at the election of the holder of the
fee title to the Premises or any other area of the Airport, agrees to (i) enter into a new Airport
Use and Facilities Operating Permit (or similar instrument) for the remainder of the term of this
Permit with substantially the same provisions or (ii) attorn to the purchaser and recognize the
purchaser as the Authority under this Permit, provided such purchaser agrees to assume in
writing all obligations of the Authority under this Permit.

19.03 Subordination to Bond Resolution. Without limiting any of the foregoing:

(a) This Permit is made subject and subordinate to each Bond Resolution.

(b) In conflicts between this Permit and any Bond Resolution, such Bond Resolution
shall govern.

(©) So long as any Bonds secured by a Bond Resolution are outstanding, all Airport
Revenue, including interest income, shall be deposited, maintained, and paid as set forth in such
Bond Resolution.

ARTICLE XX
QUIET ENJOYMENT

Upon payment of all the amounts due hereunder and the observance and performance by
Airline of all the provisions on Airline’s part to be observed and performed pursuant to this
Permit, Airline may peaceably and quietly enjoy the Exclusive Use Space, subject to the
provisions of this Permit and to any mortgages, deeds of trust, bond indentures, security interests,
liens and other encumbrances secured by the Airport or its revenues.

ARTICLE XXI
AIRPORT RULES AND REGULATIONS

Airline shall comply with the Airport Rules and Regulations. Violations of the Airport
Rules and Regulations by Airline or its personnel shall be punishable as stated in the Airport
Rules and Regulations including by administrative fines. The Authority shall not be responsible
to Airline for the nonperformance of any other airline, tenant, occupant, licensee, concessionaire
or user of the Airport of any of the Airport Rules and Regulations. All such Airport Rules and
Regulations shall be enforced by the Authority in a non-discriminatory manner.

ARTICLE XXII
CONFIDENTIAL INFORMATION

22.01 Prohibition Against Disclosure. Each party covenants and agrees, for itself and its
employees, agents, representatives and contractors, that, except as provided in Section 22.02,
such party and its employees, agents, representatives and contractors shall maintain and keep in
strict confidence and shall not disclose to any other person or entity any Confidential Information
relating to the other party or the other party’s business or properties. Each party acknowledges
and understands that legal remedies may not be adequate in connection with a breach of the
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provisions of this Article, and, therefore, each party consents to injunctive relief in connection
with the enforcement of this Article.

22.02 Permitted Disclosures. Notwithstanding the provisions of Section 22.01, each party shall
have a right to disclose Confidential Information: (i) to such party’s officers, employees, agents,
representatives, contractors and consultants as may be necessary in connection with the
performance of this Permit and of such persons’ duties; (ii) in connection with litigation,
including in response to discovery requests; (iii) in connection with any applicable law or any
Agency, including any and all notices, plans or other documents required to be filed with any
regulatory agency; (iv) in connection with the California Public Records Act; (v) in connection
with the issuance by the Authority of Bonds; (vi) in connection with the Authority’s application
for or compliance with the requirements of any funding program, grant or other financing; (vii)
in connection with the preparation and issuance of financial statements of such party; or (viii) as
otherwise is required by law. In the case of a disclosure pursuant to the California Public
Records Act, the Authority shall first notify Airline that the information will be provided and
allow Airline an opportunity to object to such disclosure (to the extent allowed under applicable
law).

22.03 Exclusion from Definition. Notwithstanding the provisions of Section 22.01, the term
“Confidential Information” shall not include any information relating to a party to the extent that
the information: (i) was already known by the other party at the time of disclosure to the other
party; (ii) is or becomes publicly available through no fault of the other party; or (iii) is disclosed
by the other party to a third party, provided that at the time of such disclosure such third party
was lawfully in possession of such information.

22.04 Survival. The provisions of this Article shall survive termination of this Permit.

ARTICLE XXIII
SECURITY DEPOSIT

23.01 Security Deposit.

(a) To guarantee the faithful performance by Airline of its obligations under this
Permit and the payment of all rentals, fees and charges due hereunder, Airline shall deposit with
the Authority on the Commencement Date an irrevocable letter of credit, surety bond or cash
(“Security Deposit”) in the amount equal to the estimated monthly Non-Signatory Rental and
Non-Signatory Landing Fees due during the first Fiscal Year after the Commencement Date, as
determined by the Authority. The Authority may use the Security Deposit to pay delinquent
rentals, fees and other charges payable by Airline hereunder (including PFCs) in order to ensure
prompt payment thereof. Airline shall be obligated to maintain such Security Deposit during the
term of this Permit.

(b) If the Security Deposit shall be in the form of an irrevocable letter of credit or
surety bond, then such Security Deposit shall be in a form and with a company reasonably
acceptable to the Authority and licensed to do business in the State. In the event that any such
Security Deposit shall be for a period less than the full period required by this Section or if the
Security Deposit shall be canceled, Airline shall provide a renewal or replacement Security
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Deposit for the remaining required period at least 60 days prior to the date of the expiration or
cancellation of such Security Deposit and it shall contain a provision allowing for a draw on the
then Existing Security Deposit if a renewal or replacement is not provided by such date.

(c) The Authority shall not pay interest on the Security Deposit and shall not be
required to keep the Security Deposit separate from its other funds and accounts. If Airline shall
have fully performed all terms and conditions of this Permit, any cash constituting the Security
Deposit shall be paid to Airline no later than 30 days after the Termination Date, without
interest; provided, however, in the event of termination of this Permit by the Authority upon
occurrence of a Default Event, the Authority shall retain such Security Deposit.

23.02 Continuing Obligation. The obligation of Airline to provide and maintain the Security
Deposit shall be a continuing obligation in the nature of a payment obligation. In the event the
Authority is required to draw down or collect against Airline’s Security Deposit for any reason,
Airline shall, within 10 business days after the Authority’s written notice to Airline of such draw
down or collection, take such action as may be necessary to replenish the existing Security
Deposit to its original amount or to provide additional or supplemental Security Deposit from
another source so that the aggregate of all Security Deposits is equal to the required amount. The
Authority shall not be barred from drawing down or collecting against Airline’s Security Deposit
by: (i) the insolvency of Airline; (ii) the election of Airline to take the benefit of any present or
future insolvency statute; (ii1) a general assignment by Airline for the benefit of creditors; or (iv)
any action of Airline to seek a reorganization or the readjustment of its indebtedness under any
law including the filing by Airline of a voluntary petition of bankruptcy or the institution of
proceedings against Airline or the adjudication of Airline as bankrupt.

ARTICLE XXIV
MISCELLANEOUS

24.01 JPA Supermajority Vote Requirement Incorporation.  The Supermajority Vote
requirements of Section 2.3.5 of the Authority’s governing Amended and Restated Joint Exercise
of Powers Agreement, which apply to certain decisions of the Authority Commission, are
incorporated by reference.

24.02 Depreciation / Tax Credit Claim Waiver. Airline hereby makes an irrevocable election
(binding on itself and all successors in interest, if any) that it will not claim depreciation or
investment tax credits with respect to any of the property being leased hereunder.

24.03 Offset Statement.

(a) Airline shall from time to time, upon not less than 10 days’ prior written notice
from the Authority, execute, acknowledge and deliver to the Authority a statement in writing:

(1) Certifying that this Permit is unmodified and in full force and effect (or, if
modified, stating the nature of such modification and certifying that this Permit, as so modified,
is in full force and effect).
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(2) Setting forth the dates to which the Non-Signatory Rental, Non-Signatory
Common Use Fees, Non-Signatory Landing Fees, Fuel Surcharges, and other charges, if any, are
paid.

3) Acknowledging that there are not, to Airline’s knowledge, any uncured
defaults on the part of the Authority hereunder (or specifying such defaults if any are claimed).

(b) Any such statement may be relied upon by any encumbrancer of the Premises or
any other areas of the Airport. Airline’s failure to deliver such statement within such time shall
be conclusive evidence upon Airline that:

(1) This Permit is in full force and effect, without modification except as may
be represented by the Authority;

(2) There are no uncured defaults in the Authority’s performance; and

3) Not more than one month’s installment of the Non-Signatory Rental, Non-
Signatory Common Use Fees, Non-Signatory Landing Fees, or Fuel Surcharges has been paid in
advance.

24.04 Notices. Any notices, invoices, or other documents related to this Permit shall be deemed
received on: (a) the day of delivery, if delivered by hand during the receiving party’s regular
business hours or by e-mail before or during the receiving party’s regular business hours; (b) the
business day after delivery, if delivered by e-mail after the receiving party’s regular business
hours; or (¢) on the second business day following deposit in the United States mail, postage
prepaid, to the addresses listed in Section 1.01, or to such other addresses as the parties may,
from time to time, designate in writing. Any notice delivered by e-mail that concerns breach or
termination of this Permit shall concurrently be sent by deposit in the United States mail, postage
prepaid but such notice shall be deemed received on the day of e-mail delivery.

24.05 Recording. Airline shall not record this Permit without the prior written consent of the
Authority. In the event the Authority consents to recordation of this Permit or a memorandum
thereof, any documentary transfer taxes shall be paid by Airline.

24.06 Governing Law. This Permit shall be governed by and construed pursuant to the law of
the State of California.

24.07 Attorneys’ Fees. In the event of any action or proceeding (including any bankruptcy
proceeding) to enforce or construe any of the provisions of this Permit, the prevailing party in
any such action or proceeding shall be entitled to attorneys’ fees and costs.

24.08 No Waiver. No waiver of any breach or default shall be construed as a continuing waiver
of any provision or as a waiver of any other or subsequent breach of any provision contained in
this Permit. The waiver by either party of any provision of this Permit shall not be deemed to be
a waiver of any other provision hereof or of any subsequent breach of the same or any other
provision. A party’s consent to any act by the other party requiring the first party’s consent shall
not be deemed to render unnecessary the obtaining of the consent to any subsequent act by the
other party, whether or not similar to the act so consented. The subsequent acceptance by the
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Authority of any amount due from Airline hereunder shall not be deemed to be a waiver of any
preceding breach or Default Event by Airline of any provision of this Permit, other than the
failure of Airline to pay the particular amount so accepted, regardless of the Authority’s
knowledge of such preceding breach at the time of acceptance of such amount. No waiver on the
part of either party with respect to any provision of this Permit shall be effective unless such
waiver is in writing.

24.09 Nonliability of Individuals. No commissioner, director, officer, agent or employee of
either party shall be charged personally or held contractually liable by or to the other party under
any term or provision of this Permit or because of any breach thereof or because of its or their
execution or attempted execution.

24.10 Generally Accepted Accounting Principles. Whenever any report or disclosure referred
to in this Permit consists, either in whole or in part, of financial information, such report or
disclosure shall be prepared in accordance with generally accepted accounting principles.

24.11 No Representations by the Authority. Airline acknowledges that neither the Authority
nor any of the Authority Parties have made any representations, warranties or promises with
respect to the Premises or any other areas of the Airport, except as expressly set forth. Airline
acknowledges that it has not executed this Permit in reliance upon any representations,
warranties or promises of the Authority or any of the Authority Parties, with respect to the
Airport, the Premises or any other areas of the Airport, except as expressly set forth.

24.12 Relationship Between Parties. Nothing contained in this Permit shall be construed to
create the relationship of principal and agent, partnership, joint venture or any other relationship
between the parties, other than the relationship of landlord and tenant and licensor and licensee.
Neither the Authority nor Airline is the legal representatives or agents of the other party for any
purpose whatsoever and neither party shall have the power or authority to assume or create, in
writing or otherwise, any obligation or responsibility of any kind, express or implied, to transact
business, to make any warranty or otherwise to act in any manner in the name of or on behalf of
the other party. This Permit shall not be construed as constituting or creating a partnership
between the Authority and Airline or as creating any other form of legal association between the
Authority and Airline which would impose liability upon one party for the act or the failure to
act of the other party.

24.13 Trademarks. Each party acknowledges and agrees that any and all names, trademarks,
tradenames and logos (collectively, “Trademarks”) owned by the other party are proprietary to
the party owning such Trademarks, and the other party shall not, without express written
consent, use any of the Trademarks for any purpose whatsoever (provided that the delivery of
such Trademark to the other party upon request shall be deemed express consent without
additional writing or explanation). Such written consent may be revoked at any time and from
time to time.

24.14 Survival. Termination of this Permit shall not affect rights or obligations of the parties
expressly designated as surviving such termination.
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24.15 Successors and Assigns. The provisions contained in this Permit shall bind and inure to
the benefit of the Authority, Airline and, except as otherwise provided in this Permit, their
respective successors and assigns.

24.16 Executive Director. For cases where the Authority’s approval or consent is required
pursuant to this Permit, the Executive Director is authorized to give or withhold such approvals
and consents on behalf of the Authority.

24.17 Counterparts. This Permit may be executed in any number of counterparts, each of which
shall be an original, but all of which shall constitute one and the same instrument.

24.18 Incorporation of Mandatory Language. Each and every provision required by law to be
inserted in this Permit shall be deemed to be inserted and this Permit shall be read and enforced
as though such provision were included. If through mistake or otherwise any such provision is
not inserted, or is not correctly inserted, then upon request of either party this Permit shall
promptly be amended to make such insertion or correction.

24.19 Entire Agreement. This Permit (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding Airline’s use of the Airport. Subject to Section
1.04, this Permit supersedes all prior oral or written negotiations, representations and contracts
related to Airline’s use of the Airport. This Permit may not be amended, nor any provision or
breach waived, except in a writing that is signed by the parties and that expressly refers to this
Permit.

[SIGNATURES ON FOLLOWING PAGE]
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EXECUTED:

[airline name]

[use this signature block if Airline is a corporation]

0 Chairperson 0 President 0 Vice President O Secretary O Asst. Secretary
0 Chief Finance Officer o Asst. Treasurer

Date: Date:

[Pursuant to California Corporations Code Section 313, both signature lines must be executed
unless the signatory holds at least one of the offices designated on each line.]

[use this signature block if Airline is a limited liability company]

Manager Manager

Date: Date:

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be
executed unless the articles of incorporation state that the firm is managed by only one manager. ]

Burbank-Glendale-Pasadena Airport Authority

Executive Director

Date:

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A
Airport Layout Plan

See Attached Plot Plan
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EXHIBIT B
Description of Apron Area

See attached plot plan for layout of such space at Airport.

See Attached Plot Plan

B-1
Airport Use and Facilities Operating Permit (RPT) (2026)
2976289.12



) T
Faus P s L [ R . S el
- T ———— AN DODMATION M AT W TR NAT T -z_w.....m.ue.qw:.ﬂ.un U"-— - v__._.mp iy ' ‘
118 — ERETINE T E NYIHOD mecopeey POCMAIIH ’ ‘ e
— e T4 L FHE | Tanmr [+] o
TWHIND NYE SIS TAD WS

W P AL

e LTy

oaooo

E
4
4

e ey o ey oy e SRR

B-2

Airport Use and Facilities Operating Permit (RPT) (2026)

2976289.12



EXHIBIT C
Notice Abatement Rules

Authority Commission Resolution No. 471

(attached)
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EXHIBIT D
Landing Fees Report Form

(attached)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY: MONTHLY TRAFFIC SUMMARY

AIRLINE: CONTACT INFORMATION
Name:
MONTH: Phone #:
YEAR: Email:
REPORT ALL LANDINGS FOR THE MONTH BY AIRCRAFT MAKE AND MODEL, NUMBER OF LANDINGS AND STATISTICAL DATA.
NUMBER OF LANDINGS
AIRCRAFT INFORMATION NON-REVENUE | INCENTIVIZED Per 1,000 lbs.
AIRCRAFT MAKE AIRCRAFT MODEL MGLW ARRIVALS ARRIVALS ARRIVALS Total: RATE AMOUNT DUE
o
o
o
1]
1]
o
0
o
1]
o
0
o
Total: [} (1] o o
STATISTICAL DATA TOTAL LANDING FEE DUE: -
INBOUND OUTBOUND TOTAL
MNO. OF FUGHTS - Please complete and return the signed report, along with applicable supporting
PASSEMGERS - documents and payment to the Alrport Autharity en or before the 20th of the month
NO. OF NON-REVENUE for the previous month's activity to:
PASSENGERS -
NO. OF CONNECTING Burbank-Glendale-Pasadena Alrport Authority
PASSENGERS - 2627 Hollywood Way
[AIR CARGO {POLNDS) _ Burbank, CA 91505
L (PouNDS) _ Artn: Accounting/Finance Department

Additionally, please email the completed electrenic version of the report to landingfee @bur. org

| certify that the information submitted in this report is true and correct.

DATE SIGNATURE
NAME TITLE
D-2
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

m Step 1:

Enter your Airline in Cell C3 via the dropdown options. This report shall include your affiliated air carrier
activities.

m Step 2:

Enter the reporting month and year.

m Step 3:

Complete the Contact Information section.

m Step 4:

Complete the Aircraft Information section, including the Aircraft Make and Model. The manufacturer
certified Maximum Gross Landed Weight (MGLW) will be filled in automatically.

m Step 5:

Complete the Number of Landings section. Enter number of flights per aircraft using the following criteria:

ARRIVALS NON-REVENUE ARRIVALS INCENTIVIZED ARRIVALS
Includes scheduled flights, Any flight that immediately Flights from new destinations
charters, sight-seeing flights, test returns to the Airport after that currently have a 12 month
flights, ferry, courtesy flights, departure due to mechanical, landing fee waiver.
inspection flights or any other meteorclogical or other
flights. precautionary reasons.

m Step 6:

Complete the Statistical Data section.

m Step 7:

Please complete and return the signed report, along with applicable supporting docurments, and payment to the
Airport Authority on or before the 20th of the month for the previous month's activity to:

Burbank-Glendale-Pasadena Airport Authority
2627 Hollywood Way

Burbank, CA 91505

Attn: Accounting/Finance Department

Additionally, please email the completed electronic version of the report to landingfee@bur.org.
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EXHIBIT E
Tenant Improvement Request Form

(attached)
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TEMNANT IMPROVEMENT ‘ : ;gmu
REQUEST FOR APPROVAL Arpart

MUST BE SUBMITTED AND APPROVED PRIOR TO THE START OF WORK

1. GENERAL INFORMATION

Tanant Date
Point of Contact Phone #
Address Email

Proposed Improvameants®

Estimatad Costs Estimataed Start Date Estimated Complation Date

“Attached any supplemental information such as pictures, malerials or equipment specifications, localion
map, site plans, architectural plans, drawings, project schedule.

Z. CONTRACTOR INFORMATION

Company Name License#
Point of Confact Phone #

Addrass

Email

“Cantractor must submit required Certificate of Insurance, Matenal and Labor Bond. See Page 3.
3. SIGMATURE

Signatura Date
Name Company Title

4. AIRFORT DEFARTMENT AFPROVALS

Business & Property

Name Signatura Date
Pre-Construction Call Requirad (Yes__No__)

Insarted Commeants in Tl Supplement (Yas__MNa__ )®

Opearations

Mamsa Signatura Date
Pre-Construction Call Required (Yes_ No_ )

Insarted Commeants in Tl Supplement (Yes__Mo__ "

Enginearing

Mamsa Signatura Date
Pre-Caonstruction Call Required (Yes__Na )

Insarted Commeants in Tl Supplement (Yas__ MNo__)°

PAGE 1
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4. AIRFORT DEPARTMENT APPROVALS continued

Maintenance

Mame Signatura
Pre-Caonstruction Call Required (Yes_ MNa_ )
Insarted Comments in Tl Supplement (Yas__ Na_ )°

Maise & Environmental

Marma | |Signaturﬂ
Pre-Construction Call Required (Yes__MNa__)
Insarted Comments in Tl Supplement (Yas__Na__)*

Fire

Marma Signature
Pre-Caonstruction Call Required (Yes MNa )
Insarted Comments in Tl Supplement (Yas_ Na_ )°

Safety SMS
Mamea Signatura
Pre-Caonstruction Call Required (Yes__Na_ )

Insarted Comments in Tl Supplement (Yas_ Nao_ )

Security/Police

Mama Signature
Pre-Caonstruction Call Required (Yes_ MNa_ )
Insarted Comments in Tl Supplement (Yas_ MNa )"

Parking/Ground Access

Marma Signature
Pre-Construction Call Required [Yes_MNa__)
Insarted Comments in Tl Supplement (Yas_ Na_ )°

ICT

Marma Signature
Pre-Caonstruction Call Required (Yes| Mo_ )
Insarted Comments in Tl Supplement (Yas_ Na_ )°

“If marked yes, please reference the separale

5. FINAL APPROVAL

Airpart Administration
Mama Signature

Date

Date

Date

Date

Date

Date

Date

Ti Supplement docurmend for more informalion.

Date
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INESTRUCTIONS FOR COMPLETING THIE FORM

Tha following procodunes ane o ba Inlowed by all Airport Tenanis desiing o mako mprovements 1o Tweir inssohold. Close adharorca 1o e
procedures and reguiations cutined b ow will gready aid in expeding the ing ard app af each Prop Impr

1. Temanl shal complie Saction 1, 2, and 3 of this fom and subinil to- Burbank-Glendale-Pasadana Arpor Authorty, Business, Progey and
Adminisirafve Sendoes Department, 2627 Holywood Wy, Burbank, CAS1505.

2. Upon recsipl of s Reques: Form, S Frogsdty and & Sar O i will reviasy the Prapased Impeovemant amd, i
the proposal & considened 10 be basicaly accoplable, | will then be forsarded b Apon Engirsening for furthar review and evaluaton. Howseer, # the
proposal B nol considened 10 be basicaly acceplable, the Reques! Form will be relurned 2o the Tenan! accompanied by a wiinen statemant Trom Fe
Auihcrny as o ahy B redqussst (s baing denid ab this st or i acdtonal information (s recuined.

3. In addibon o the of e Terant | b For, Terani shall also provide final plans and specifications for the Proposed
Improyerent. Tha plans ard specificadons shall confom o S folowing reguinements: e (5) seis of plars and specificaions shall be submitied by
tha Tenarn with this fomm o Busiress, Propey and Adminisraive Services Deparimani for revigw by all applicable Alrpot Dopartmaents with final
e @ approwal by Adrpor Adménsialon

4. Thix Busireess, Propay and Adminisiralive Services Deparmment and Enginsssring Departmant will delemins any impacd of the Proposed

Improsement on the Arpor Masier Flan, Alrpor Facilises, Navig ] Rag is of Foderal Aviation Reguladons Part 77, andhor il
oo o the Alpord Rules ard Regulabions.
B. Prioe o Sl slairl of constnec ion and afler all rswranog and bord ney. hawe boan satisfied, an Indevrification & Deferse Agraamant has

baan submimed toihe Authorty, and Buikding permils and any other nooessary parmis ang on Tle with the Authority, & pre-Consruckon moaling muss b
Fazid in thi Authorty Adminisiradve offices. When all of these requinemants have beon satished, approval (o begin corstncton will be granied on e
Tenant Improsement Fomm and a copy relurned o the Tenani. The form will indicate whather approval has been granted, and i not granied, T reason
Tor danial.

E. &l Tenanis shal, within thirty [30) days alier o submi o Busi Proparty and A Earvioes Depariment one set of "as bull™
plares. Also, an lemized summarny of consinaclion oosls shall B forvarded o Busingss, Propery and Adminsirative Sendoes Doeparimen?. The Hemized
sumimary shall be signed by the coniracker and rotanized.

WOTES: a.)For smaller projeds mosing ks than 55,000, e Authanity may, 2 (s decmiion, wakae any of all of the abown requinemanis. b)) Alpor
approval does nol consdluie & subsSiution of appemal fom any o govammantal agercy having jurisdiction.

FLANE AND EFECIFICATIONS

Plans shall ba drawn 1o scale and dimensioned on s@andand size drawing sheats for i relerence and fle relenton, and shall be of suficdent darty
o inchcat thix nature and axtent of the wark proposed and show in detail that i o th provisions of the goveming codes, andinances, niées
and reguladons. The minimum number ol drwings normally Acceptabie with each set of plans submitied for final Feview ard approval will geranally
consist of a plol plan, foundadon plan, ioor plan, sevations, faming section and delals. Ecrical, pluming, heating ard air cordiioniog pans and
datads shal be submitted when applicable. Foundation recommandations, induding caloulations and a soiks ivsestigalion rapor shall be submitiod
whan appropriate of reguesied by Alport Engineering. Al design dooumants, quired cakc shall b d, and sigrad
by a licensad professional engineer ar archioct registered in the State of Calfomia. Enginears shal be §oensed for e specific cisciplins requined.
Crawings'speciicaiions and/or caloulalions propared by coniraciors andior fabricators will iot be acceplabie.

OTHER REQUIREMENTS INSURANCE REQUIREMENTS

Contracior shall take cut and mainiain during T panod of e Conlract $e foliowing insurancn and amounis unkess a larger amoun? is specilied on tha
Approval Requesi Form Compreherns e Genaeral Liabdity: $1,000.000 singhs limii for combired Bodly Injary and Property Damage for aach
pocurerce. §1.000,000 for Perscnal injury for each ocowmanoe. Comprehonsive Autcmobde Liabiiy: 51,000,000 singhe il or combined Bodily Injury
and Property Damage tor each oo Wnrkers' Coag : Calfornia statulnry requirements. Liabdity policies shall name The Burbank.-
Glandalke-Fasadera ANpo Authorty as an Addtioral Insured Cermilicales of Insurance on all poidas shal ba fled with Busiress, Propaty and
Adminsiraive Sendces Department. Each of said irsuranos polides shal coniain & provsion neduining T insuner o nolity the Burbank-Glendalo-
Pasadana Arport Autharty an [10) days prior 1o S cancelabion or matenial charges in B Pobo.

BOMD REQUIREMENT

Tha Tt shall requine tha contracion io obtain a material and labor bond equal o the coniract price of B work. A copy of said bond shall ba
Torwarded w Alpon Engirearing.

MDEMNIFICATION & DEFEMNESE AGREEMENT

T Terant and is Conracior agnass o and G0 haneby indemnify, defend and hold harmiess e Burbank-Glendale-Pasadena Ainport Authoriny, and is
officers, agents, emplyess and coniracion from all claims, demands, lablSes, Isses, damages, costs and expensas, of any ralune whalsoesr,
cased by or arising from, dinecily or indirecly, any act o omdssion (nduding, withod limdiaSion, negligent acts, negligent omissions, willul misoorduc
and any Wolaton of e lers of Tat cerlain Lease bteeoen Tenant and Autharity in, on o near the Bob Hopae Alrport by Conracion, of i
SUDCOMINACors, agents of ampkyess [including withoul Emiaton work dona by Contrackor for Tenani on Tenants lnasad pramises).

FREWAILING WAGES

Az pant of Terant's ohiigations undar the forms of the Lasse 1o comply with apploablo law, Tanant scknowiodges and agress that if Tenant is provides
Impezvaman s Trom e Burbank-Glendale-Pasadena Arport Authorty, o & rent credi? besed on Hmely corstruciion of improsements, fen Terant
shiall {and shall cause il coniractons o) pay prevaling wages for such impe nis and shal oomply with Calfornia Labor Code Sacions
4720 ol s0q. iRckuding all recordkeeping and reporting reguinements).
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EXHIBIT F
Description of Airline Equipment Consortium*

Pursuant to the Airport Use Agreements, the Signatory Airlines have formed a consortium
(““Airline Equipment Consortium™) to operate and maintain the Equipment (defined below),
baggage make-up areas, and the inline explosive detection system (portion of which is not
maintained by the TSA and subject to funding by the TSA to include such system in the
Replacement Passenger Terminal); operate and maintain the CUPPS, CUSS, baggage scales, and
the electrical charging system for ground equipment that serves the Replacement Passenger
Terminal; and construct, operate, and maintain the MUFIDS.

The Equipment is anticipated to include the following (provided that the list of Equipment is
subject to change based on modifications to the RPT Program):

¢ Out-bound Baggage Conveyor Systems;

¢ In-line Baggage Screening Conveyor Systems

e In-bound Baggage Conveyor Systems

e Baggage Claim Carousels

e Electric Battery Charger System for Ground Service Equipment (Airside)

e Common Use Passenger Processing System hardware (including but not limited to
desktop computers, keyboards, monitors, printers, reading devices, self-service kiosks,
flight and baggage flight information displays, ticket counter baggage scales and
telephone support systems) and software

e Aircraft Boarding Equipment

e Spare Parts Inventory

e Curbside Skycap Counter

e Pre-Conditioned Air

e 400 Hz Ground Power

e Dbaggage makeup areas and the inline explosive detection system (portion of which is not
maintained by the TSA and subject to funding by TSA to include such system in the

Replacement Passenger Terminal)

e CUPPS, CUSS, baggage scales and the electrical charging system for ground equipment
that serves the Replacement Passenger Terminal

e JATA-certified multi-use flight information display and paging system (MUFIDS)

F-1
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EXHIBIT G
Inspection Form
(Sample Only)

Bob Hope Airport — In-line EDS Baggage Inspection

Mechanical Dynamic Inspection — Node 1: ‘A’ Carriers
Sunday Page 1 of 2
Item to be Verified / Tested AC-100 N1-102 N1-103 N1-104 N1-105 N1-106 | N1-107 N1-108

Gearbox Temp

Motors Amp Draw

Belt tracking

Excessive vibration

Abnormal noises

Bearing temp

Photo eye - Aligned & Tight

OO N | ([WIN|—~

Grease

P
[e]
=
[}

Niiht Niiht Ni?ht

Item to be Verified / Tested

N1-109

N1-110

Gearbox Temp

Motors Amp Draw

Belt tracking

N1-204

N1-205

N1-201 N1-202 N1-203

N1-206

Excessive vibration

Abnormal noises

Bearing temp

Photo eye - Aligned & Tight

OO N |BD(WIN|—~

Grease

Note

_:_:I

Item to be Verified / Tested

N1-207

N1-208

N1-209 N1-210

N1-211

N1-212

N1-117

N1-118

Gearbox Temp

Motors Amp Draw

Belt tracking

Excessive vibration

Abnormal noises

Bearing temp

Photo eye - Aligned & Tight

OO |N|O(BDWIN|—

Grease

Zz
o
=
D

@

Date:

Time:

Airport Use and Facilities Operating Permit (RPT) (2026)

2976289.12

Employee:



Bob Hope Airport — In-line EDS Baggage Inspection
Mechanical Dynamic Inspection — Node 1:

‘A’ Carriers

Sunday

Page 2 of 2

Item to be Verified / Tested

AC-2

N1-400

N1-401

N1-200

N1-111

N1-112

N1-113

Gearbox Temp

N|—

Motors Amp Draw

Night
Work

Belt tracking

Excessive vibration

Abnormal noises

Bearing temp

OIN| O |W

Photo eye - Aligned & Tight

Night Work

©

Grease

Notes:

Night Work

Night
Work

Night
Work

Item to be Verified / Tested

N1-114

N1-115

N1-116

N1-303

N1-304

N1-301

N1-302

N1-213

Gearbox Temp

Motors Amp Draw

Belt tracking

Excessive vibration

Abnormal noises

Bearing temp

Photo eye - Aligned & Tight

OO N |BD(WIN|—

Grease

Notes:

Item to be Verified / Tested

N1-214

N1-215

N1-300

N1-216

N1-217

N1-218

N1-219

N1-MU1

Gearbox Temp

N |—

Motors Amp Draw

Night
Work

Night
Work

Belt tracking

Excessive vibration

Abnormal noises

Bearing temp

Photo eye - Aligned & Tight

OO N |~ (W

Grease

Notes:

Date:

Time:
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EXHIBIT H
Federal Requirements

References in this Exhibit to “Contractor” shall be deemed to refer to Airline. References in this
Exhibit to “Sponsor” shall be deemed to refer to the Authority. Consultant shall: (1) insert these
provisions in each lower tier contract; (ii) incorporate the requirements of these provisions by
reference for work done under any purchase orders, rental agreements, and other agreements for
supplies or services; and (iii) be responsible for compliance with these provisions by any
subcontractor, lower-tier subcontractor, or service provider.

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds
of race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78
stat. 252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964)
including amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, (42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et
seq.) (prohibits discrimination on the basis of age);
H-1
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6. Airport and Airway Improvement Act of 1982 (49 U.S.C. § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommodation, and certain
testing entities) as implemented by U.S. Department of Transportation regulations at 49 CFR
parts 37 and 38;

9. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C.
§ 1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by
reference and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in
the discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the contract covers any activity, project, or program set forth in
Appendix B of 49 CFR part 21 including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials,
or leases of equipment, each potential subcontractor or supplier will be notified by the Contractor
of the Contractor’s obligations under this contract and the Nondiscrimination Acts and
Authorities on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its facilities as
may be determined by the Sponsor or the Federal Aviation Administration to be pertinent to
ascertain compliance with such Nondiscrimination Acts and Authorities and instructions. Where

H-2
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any information required of a contractor is in the exclusive possession of another who fails or
refuses to furnish the information, the Contractor will so certify to the Sponsor or the Federal
Aviation Administration, as appropriate, and will set forth what efforts it has made to obtain the
information.

5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until
the Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions
including sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or
is threatened with litigation by a subcontractor, or supplier because of such direction, the
Contractor may request the Sponsor to enter into any litigation to protect the interests of the
Sponsor. In addition, the Contractor may request the United States to enter into the litigation to
protect the interests of the United States.

H-3
Airport Use and Facilities Operating Permit (RPT) (2026)
2976289.12



EXHIBIT I
Description of Common Use Space

[To be attached when available before Commencement Date]
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EXHIBIT J
Description of Exclusive Use Space

[To be attached when available, see Section 4.01(b)(1)]
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3-16-26 Commission Meeting
Item No. 5.d. Airline Support Facilities Building Lease Template

EXHIBIT A

AIRLINE SUPPORT FACILITIES BUILDING LEASE

BETWEEN

BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY

AND
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AIRLINE SUPPORT FACILITIES BUILDING LEASE

THIS AIRLINE SUPPORT FACILITIES BUILDING LEASE (“Lease”) is dated
, 20 for reference purposes, and is executed by the BURBANK-GLENDALE-
PASADENA AIRPORT AUTHORITY, a California joint powers agency (“Landlord”), and

,a (“Tenant”).
RECITALS
A. Landlord is the owner and operator of the Bob Hope Airport (commonly known as

“Hollywood Burbank Airport”) (“Airport”).

B. Landlord is constructing a new passenger terminal, expected to open in October
2026, and a new airline support facilities building (“ASF Building”) on a similar schedule.

C. Tenant desires to lease space in the ASF Building.
NOW, THEREFORE, the parties agree as follows:

1. DEFINITIONS; RULES OF INTERPRETATION.

1.1 Definitions.

As used in this Lease, unless a different meaning is clearly required, the following terms
shall have the meanings set forth below. These definitions shall apply regardless of whether the
term is capitalized.

Any amount owed to Landlord under this Lease, other than

Additional Rent Base Rent.

Bob Hope Airport (commonly known as “Hollywood

Airport Burbank Airport™).

Collectively: (i) public areas of the Airport, Airport
roadways and common-use roadways, and (i1) such other
Airport Common Use Facilities | areas as Landlord may from time to time make available or
designate as “Airport Common Use Facilities” for the
purpose of this Lease.

Person engaged by the Authority Commission to function as
the manager of the Airport. As of the execution of this
Lease, the Airport Manager is TBI Airport Management,
Inc., a Delaware corporation.

Airport Manager

July 1, 2023 Airport Rules and Regulations or any successor

Airport Rules and Regulations adopted by the Authority Commission.
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Area adjacent to the west side of the ASF Building, as

ASF Airside Common Area | jeiified in Exhibit A-2.
Airline support facilities building (under construction as of
ASF Building the execution of this Lease) in the northeast quadrant of the

Airport, as depicted in Exhibit A-1.

ASF Building Common Area

Area in the ASF Building identified in Exhibit A-2,
consisting of restrooms and adjacent corridor for common
use by ASF Building tenants.

ASF Building Restricted Area

Area in the ASF Building identified in Exhibit A-2,
consisting of Landlord’s support facilities for the ASF
Building (such as, subject to Landlord’s discretion, a fire
protection facilities room, an electrical room, a technology
support facilities room, janitorial supplies storage space).

ASF Building Support Facilities
Charge

As defined in Section 5.3.1.

ASF Common Areas

Collectively: (1) the ASF Landside Common Area; (ii) the
ASF Airside Common Area; and (iii) the ASF Building
Common Area.

ASF Landside Common Area

Area (including ramp space) adjacent to the east side of the
ASF Building, as identified in Exhibit A-2.

ASF Parking Area

Area designated for vehicle parking on the south side of the
ASF Building, as identified in Exhibit A-2.

Authority Commission

Burbank-Glendale-Pasadena Airport Authority
Commission.

Base Rent

The portion of Rent, payable monthly, as described in
Section 5.2.

Build-Out Plan

As defined in Section 4.2.1.

Demands, claims, actions, causes of action, proceedings,
judgments, awards, damages, fines, penalties, liabilities,
obligations, losses, costs, and expenses (including

Claims
attorneys’ fees) of any nature whatsoever, whether now
existing or subsequently arising, known or unknown,
foreseen or unforeseen, fixed or contingent.

Default Event As defined in Section 19.1.
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Eligible New Improvements

As defined in Section 12.1.3.

Environmental Laws

As defined in Section 25.15.1.

Executive Director

Burbank-Glendale-Pasadena Airport Authority Executive
Director (or, in the absence of the Executive Director, such
other Authority officer designated by the Authority
Commission) or such person’s designee.

Effective Date

As defined in Section 2.1

Expiration Date

As defined in Section 2.2.

FAA

Federal Aviation Administration.

Federal Requirements

FAA requirements set forth in the attached Exhibit F.

Fiscal Year

12-month period from July 1 through June 30.

GSE Ground support equipment.
HVAC Heating, ventilation, and air conditioning.
Improvements Fixtures and improvements (including equipment) affixed to

the Leased Premises.

Expiration Date

As defined in Section 2.2.

Initial Improvements

As defined in Section 4.2.1.

Landlord

Burbank-Glendale-Pasadena Airport Authority.

Landlord Construction Period

The period between the Effective Date and the Turnover
Date.

Landlord Parties

Landlord, the Airport Manager, the Cities of Burbank,
Glendale, and Pasadena, and their respective officers,
officials, directors, employees, agents, representatives,
contractors, and volunteers.

Landlord’s Approval

As defined in Section 12.1.1, as related to New
Improvements.

Leased Premises

As defined in Section 3.2.2 and described in Exhibit B.

Liabilities

As defined in Section 25.15.3, as related to matters
described in Section 25.
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Lien

As defined in Section 7.1.

Material Plan Change

As defined in Section 12.1.4.3.

New Improvements

As defined in Section 12.1.1.1.

Permitted Uses

As defined in Section 10.1.2.

Prevailing Wage Law

Labor Code Sections 1720 et seq. and associated regulations
and California Department of Industrial Relations
requirements.

Related Contract

[AS APPLICABLE:

Airport Use Agreement, dated March 4, 2024, between
Landlord and Tenant

Equipment Maintenance and Operating Agreement, dated
,202 , between Landlord and Tenant.

Non-Exclusive License Agreement to Conduct Commercial
Aviation Ground Handling and Support Services, dated
,20__, between Landlord and Tenant.

, dated ,20
between Landlord and Tenant. ]

Rent

Rent payable by Tenant under this Lease, consisting of Base
Rent and Additional Rent.

Required Insurance

As defined in Section 13.1.

Required Tenant Maintenance
Notice

As defined in Section 11.1.3.

Retained New Improvements

As defined in Section 20.2.2.1.

RPT

New passenger terminal in the northeast quadrant of the
Airport (under construction as of the execution date of this
Lease).

RPT Design-Builder

Holder, Pankow, TEC - A Joint Venture, or a successor
design-builder for the construction of the RPT as designated
by Landlord.
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Date on which the RPT will be opened to the travelling

RPT Opening Date public and serves commercial flights. The RPT Opening
Date is anticipated to be October 13, 2026.
Security Deposit As defined in Section 24.1.

Security Requirements

As defined in Section 10.10.1.

Senior Lien

As defined in Section 18.1.

Senior Lienholder

As defined in Section 18.1.

Statement of Costs

As defined in Section 12.1.11.2.

Subrents

As defined in Section 19.2.4.

Subrents Payment Notice

As defined in Section 19.2.4.

Taking Adjustment Date As defined in Section 17.2.
Taxes As defined in Sections 6.1 and 6.2.
Tenant [TENANT NAME]

Tenant Improvement Request

As defined in Section 12.1.2.

Tenant Parties

Tenant and its owners, shareholders, partners, members,
directors, officers, employees, agents, representatives,
contractors, volunteers, subtenants, successors and assigns.

Tenant’s Share

As defined in Section 5.3.

Term

As defined in Section 2.2.

Turnover Date

Date on which Landlord delivers the Leased Premises to
Tenant, as memorialized in the Turnover Date
Memorandum.

Turnover Date Memorandum

A memorandum, executed by the parties on the Turnover
Date pursuant to Section 4.1. At the time of execution of
this Lease, a form of the Turnover Date Memorandum is
attached in Exhibit D. On the Turnover Date, the executed
Turnover Date Memorandum shall replace such form as the
updated Exhibit D.

Toxic Materials

As defined in Section 25.15.

3199944.7




Unamortized Cost of Eligible As defined in Section 2.5.1.
New Improvements

Use of Toxic Materials As defined in Section 25.1.

1.2 Rules of Interpretation.

1.2.1 General. Unless otherwise indicated or apparent from the
context, the following rules of interpretation shall apply. The singular includes the plural and vice
versa. The term “shall” is mandatory and the term “may” is permissive. The term “day” means
calendar day. The term “business day” means a non-holiday weekday. The term “regular business
hours” means the period from 8:00 a.m. PST to 5:00 p.m. PST on a business day. The phrase “for
[number] days” means for [number] consecutive days. The phrase “at any time” means at any
time and from time to time. The terms “include,” “includes,” and “including” are illustrative and
non-exhaustive. The term “person” includes natural persons and firms, associations, partnerships,

trusts, corporations, public agencies, and other legal entities.

1.2.2 Cross-References. Cross-references are to sections of this Lease
unless otherwise indicated or apparent from the context.

1.2.3 Law References. References to a statutory code or legislative
bill refer to California law unless otherwise indicated or apparent from the context. References to
a statute, regulation, or ordinance shall be deemed to refer to the then-current version of such
statute, regulation, or ordinance.

1.2.4 Fair Meaning. This Lease shall be construed according to its fair
meaning, and not strictly for or against either party.

2. EFFECTIVE DATE:; TERM.

2.1 Effective Date. The Effective Date is ,20 . This Lease
shall constitute the parties’ binding agreement as of the Effective Date.

2.2 Term. The Term shall start on the Turnover Date, and shall continue until
11:59 p.m. on June 30, 2036 (“Expiration Date”).

2.3 Related Contract Termination. Notwithstanding any other provision of this
Lease, if the Related Contract is terminated for any reason, then this Lease shall terminate on the
same day.

2.4  Right to Terminate for Convenience. FEither party shall have the right to
terminate this Lease for convenience upon 30 days’ notice.

2.5 Payment of Unamortized Cost of Eligible New Improvements. If Landlord
terminates this Lease for convenience before the Expiration Date, Landlord shall pay Tenant the
“Unamortized Cost of Eligible New Improvements.” Tenant acknowledges that: (a) Tenant shall
not be entitled to reimbursement for any costs incurred in connection with the construction or

-6-
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installation of any Improvements that are not Eligible New Improvements; (b) Tenant shall not
have any right to continue the use or occupancy of any portion of the Leased Premises following
the effective date of such termination; and (¢) Tenant shall comply with Section 20 regarding the
peaceable surrender of the Leased Premises.

2.5.1 Unamortized Cost of Eligible New Improvements. The term
“Unamortized Cost of Eligible New Improvements” means the actual direct out-of-pocket cost of
all Eligible New Improvements (determined in accordance with the Statement of Costs pursuant
to Section 12.1.11.2) located within the Leased Premises, multiplied by a fraction, the numerator
of which is the number of full calendar months between the effective date of termination of this
Lease and the Expiration Date, and the denominator of which is the number of full calendar months
between the date on which the related Statement of Costs was submitted to Landlord and the
Expiration Date.

2.5.2 Payment. Landlord shall pay Tenant the Unamortized Cost of
the Eligible New Improvements in one lump sum, due no later than 60 days after the Lease
termination date. Landlord shall be entitled to offset or credit against such payment any amounts
owing by Tenant to Landlord, whether under this Lease or otherwise, and to withhold from such
payment the amount of any monetary claim then being asserted in good faith by Landlord against
Tenant.

253 Tenant Acknowledgments. Tenant acknowledges that the
provisions of this Section are reasonable, and the exercise by Landlord of its termination right
under Section 2.4 shall not be construed as a taking by Landlord of any part of the Leased Premises,
New Improvements, or of Tenant’s rights or leasehold estate under this Lease. Tenant shall not
be entitled to payment for any loss of goodwill, relocation expenses, income or other amount
measured by Tenant’s loss upon termination or reduction of its business following termination of
this Lease as to the Leased Premises or New Improvements.

3. LEASE; LICENSE OF CERTAIN OTHER FACILITIES.

3.1 ASF Building Layout.

3.1.1 Preliminary Layout. At the time of execution of this Lease,
Exhibit A-2 sets forth the contemplated layout of ASF Building with identification of: (i) the
Leased Premises; (ii) the ASF Building Common Area; (iii) the ASF Building Restricted Area;
(iv) the ASF Landside Common Area; (v) the ASF Airside Common Area; and (vi) the ASF
Parking Area. Landlord has the right, in its discretion, to modify such layout throughout the
Landlord Construction Period.

3.1.2 Update as of Turnover Date. At least 30 days before the
Turnover Date, Landlord shall either: (A) notify Tenant that there has been no change to the ASF
Building layout, or (B) furnish to Tenant a copy of the final layout, which shall become the new
Exhibit A-2 of this Lease.
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32 Leased Premises.

3.2.1 Lease. Starting on the Turnover Date, Landlord leases to
Tenant, and Tenant leases from Landlord, the Leased Premises.

322 Leased Premises. The Leased Premises shall consist of the unit
location(s) (including any improvements and modifications thereof) in the ASF Building described
in Exhibit B. No other part of the Airport shall be a part of the Leased Premises.

323 Raw Shell Delivery. Subject to exceptions (if any) set forth in
Exhibit C, Landlord shall deliver the Leased Premises to Tenant in raw shell condition. All utilities
extensions and connections to the Leased Premises shall be Tenant’s responsibility.

324 As-Is. As of the Turnover Date, Tenant accepts the Leased
Premises “as is, where is, and with all faults” and such acceptance is made with the agreement that
the Leased Premises are in a good and tenantable condition. Except as specifically provided
herein, Landlord is not obligated to make any repairs or alterations to the Leased Premises.

33 License to Certain Other Areas. As an appurtenance to Tenant’s leasehold
estate in the Leased Premises, Landlord grants to Tenant a non-exclusive license to use, subject to
the terms of this Lease: (i) the ASF Common Areas; and (ii) the Airport Common Use Facilities.

34 Civil Code Section 1938 Disclosures. Tenant acknowledges that, as of the
execution of this Lease and as of the Turnover Date, the Leased Premises, the building in which
they are located and any other areas that may be used by Tenant under this Lease (together, “subject
premises’’) have not been inspected by a Certified Access Specialist (“CASp”). Additionally, the
parties acknowledge the disclosure specified in Civil Code Section 1938(e), which states:

“A [CASp] can inspect the subject premises and determine whether
they comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not
require a CASp inspection of the subject premises, a commercial
property owner or lessor may not prohibit a lessee or tenant from
obtaining a CASp inspection of the subject premises for the
occupancy or potential occupancy of the lessee or tenant, if
requested by the lessee or tenant. The parties must mutually agree
on the arrangements for the time and manner of the CASp
inspection, the payment of the fee for the CASp inspection, and the
cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the subject
premises.”

Landlord has no obligation to obtain or pay for such an inspection report, or to make or
pay for any related repairs (all of which shall be the responsibility of Tenant).
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3.5 Title; Reservations to Landlord.

3.5.1 Existing Encumbrances. As of the Turnover Date, Tenant
accepts the Leased Premises subject to all existing easements and other encumbrances, to the
extent such easements and other encumbrances are of public record.

3.5.2 Landlord’s Reservation of Rights. Landlord reserves the right,
without obligation, to install, lay, construct, maintain, repair, and replace utilities and
appurtenances in, over, upon, through, across, under, and along the Leased Premises (including
any New Improvements) or any part thereof, and to enter the Leased Premises for any such
purpose. Landlord also reserves the right to grant licenses, easements, rights of way, and permits
in, over, upon, through, across, under, and along any and all portions of the Leased Premises. No
right reserved by Landlord in this Section shall be so exercised to interfere unreasonably with
Tenant’s use of the Leased Premises as provided in this Lease.

3.6 Landlord’s Right of Access. After the Turnover Date:

3.6.1 Right of Access. Subject to Section 3.6.2, Landlord shall have
free access to the Leased Premises during all reasonable hours, or at any time in the event of an
emergency:

(1) For the purposes of ascertaining if the Leased Premises and
the Improvements are in good repair, inspecting any work in progress, and making repairs that
Landlord may be permitted to make under this Lease.

(1)  For other purposes required by or incidental to Landlord’s
duties under this Lease or in Landlord’s capacity as owner of the Airport.

(ii1))  During the last 12 months of this Lease, or at any time
following a notice of termination under this Lease, for the purpose of exhibiting the Leased
Premises to prospective purchasers or tenants.

3.6.2 Manner of Entry. Landlord’s entry shall be made upon 72-hour
notice to Tenant and in a manner that will not unreasonably interfere with Tenant’s use of the
Leased Premises, except in case of emergency. In case of an emergency, Landlord shall give
notice as soon as practicable under the circumstances and in a manner consistent with the nature
of the emergency. In non-emergency situations, Landlord shall exercise such right of access with
reasonable frequency and shall exercise commercially reasonable efforts to be accompanied by
Tenant’s representative. If a Tenant representative is not present to open and permit entry,
Landlord may enter by means of master keys (and, in the case of emergency, may enter forcibly)
and shall incur no liability to Tenant as a result of such entry, except for any gross negligence or
willful misconduct on the part of a Landlord Party.

3.7 Qualified Commercial Tenant Status. Tenant represents and warrants that
Tenant is not a “qualified commercial tenant” within the meaning of Civil Code Section 1946.1.
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4. DELIVERY ON TURNOVER DATE:; TENANT BUILD-OUT.

4.1 Landlord Construction Period; Turnover Date.

4.1.1 Pre-Turnover Date Inspection.

4.1.1.1 Landlord’s Construction. Landlord shall construct the
ASF Building during the Landlord Construction Period.

4.1.1.2 Tenant’s Inspection. Landlord shall send Tenant a
written notice specifying a proposed Turnover Date, together with the draft Turnover
Memorandum. Such notice shall be sent not less than 30 days before the proposed Turnover Date.
The parties shall schedule a meeting no later than 14 days before the proposed Turnover Date. As
part of such meeting, Tenant shall inspect the Leased Premises, and the parties shall confirm the
Turnover Date. Tenant shall also identify any punch list item at the conclusion of such meeting.

4.1.2 Delivery of Leased Premises.

4.1.2.1 Turnover Date Memorandum. On the Turnover Date,
Tenant shall conduct a final inspection of the Leased Premises and the parties shall execute the
Turnover Date Memorandum.

4.1.2.2 Turnover Deemed Conclusive Evidence of Acceptance.
Tenant’s execution of the Turnover Date Memorandum shall conclusively evidence Tenant’s
acceptance of the Leased Premises in its “as-is, where is, and with all faults” condition, regardless
of any outstanding punch list items given earlier to Landlord.

4.1.2.3 No Warranty Regarding Timing of Turnover Date. As
of execution of this Lease, Landlord anticipates completing construction of the ASF Building, in
its shell condition, in March 2026. However, Landlord makes no warranty regarding such
completion date. At any time before the Turnover Date, if Landlord notifies Tenant of Landlord’s
decision to terminate construction of the ASF Building for any reason, this Lease shall terminate
immediately. Landlord shall not be liable to Tenant for any costs or damages, direct or indirect,
resulting from a delay of the completion of the ASF Building or abandonment of the ASF Building
construction project. Tenant shall not be entitled to any Rent reduction or other financial
accommodation in the event of a delay of the completion of the ASF Building.

4.1.24  Readiness of ASF Common Areas. Landlord makes no
warranty that construction or installation work at the ASF Common Areas or the ASF Parking
Area will be completed by the Turnover Date; provided that Tenant shall have a reasonable means
of ingress and egress to and from the Leased Premises via one or more entrances or exits from the
Airport to outside public roadways. The execution of the Turnover Memorandum shall be
conclusive evidence of Tenant’s determination that a reasonable means of ingress and egress to
and from the Leased Premises has been provided as of the Turnover Date. Landlord shall have no
liability for any costs or damages, and Tenant shall not be entitled to any Rent reduction or
financial accommodation, if any other portion of the ASF Common Areas or the ASF Parking
Area is not available for use by the Turnover Date.
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4.2 Tenant Build-Out of Leased Premises.

4.2.1 Tenant Build-Out Plan. Tenant shall develop a plan (“Build-Out
Plan”) for the installation of utilities and the construction of Improvements (collectively, “Initial
Improvements”) for the build-out of the Leased Premises after the Turnover Date. The Build-Out
Plan shall specify the anticipated time required for completion of the Initial Improvements. Tenant
shall submit a copy of the Build-Out Plan to Landlord and the RPT Design-Builder before
installing or constructing the Initial Improvements.

4.2.2 Build-Out of Initial Improvements. The construction and
installation of the Initial Improvements shall be subject to Section 12. Pursuant to Section 12.1.1.4
and Section 12.1.5, Landlord may condition its approval of the Initial Improvements on the RPT
Design-Builder’s additional approval. Tenant shall cooperate with the RPT Design-Builder with
respect to Build-Out Plan implementation and any modification that the RPT Design-Build may
reasonably request.

423 Rent Commencement Not Affected by Build-Out. No Rent shall
be reduced nor shall any due date be postponed as the result of Tenant’s failure to complete the
Initial Improvements on a timely basis.

5. RENT.

5.1 Obligation to Pay Rent. Tenant shall pay Rent to Landlord in the amounts
and at the times prescribed below. Rent consists of Base Rent and Additional Rent.

5.2  Base Rent. Base Rent shall be $ per month, payable in advance,
due on the first day of each calendar month; provided that the first installment shall be due on the
RPT Opening Date. The Base Rent for any partial calendar month shall be prorated based on the
number of days in that calendar month.

5.3 Additional Rent. Additional Rent shall consist of the following. Except as
otherwise specified in this Lease, Tenant’s payment in each case shall be due 30 days from
Tenant’s receipt of Landlord’s invoice. The term “Tenant’s Share” means: (i) a fraction, the
numerator of which is the square footage of the Leased Premises and the denominator of which is
the total square footage of the buildings for which the services are provided, or the cost is incurred,
by Landlord; or (ii) upon written notice to Tenant, such other fraction reasonably determined by
Landlord in light of prevailing circumstances.

5.3.1 ASF Building Support Facilities Charge. At Landlord’s
election, in the ASF Building Restricted Area and the ASF Common Areas, Landlord may
maintain one or more support facilities that serve the ASF Building (such as a fire protection
facilities room, an electrical room, a technology support facilities room, janitorial supplies storage
space, lavatories, edge of dock levelers at the ASF Landside Common Area). So long as Landlord
elects in its discretion to maintain such support facilities, ASF Building tenants shall reimburse
Landlord for the cost of maintaining and operating the support facilities. Such reimbursement to
Landlord shall be in equal shares among the ASF Building tenants. After the end of each month,
Landlord shall invoice Tenant for an amount (“ASF Building Support Facilities Charge”) equal
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to: (i) Landlord’s cost of maintaining and operating the support facilities for that month, divided
by (i1) the total number of ASF Building Tenants at that time.

5.3.2 Insurance Cost Reimbursement.  Landlord shall provide
insurance against loss arising out of physical damage or destruction to the structure of which the
Leased Premises are a part. Such insurance shall be written on an “All Risk Property” form for
the full replacement cost (including earthquake and flood hazards, to the extent such coverages are
commercially available at reasonable cost, as determined by Landlord) of the structures and other
improvements, including demolition costs and application of building laws coverage. Tenant shall
reimburse Landlord for: (i) the premium for such insurance allocable to the Leased Premises and
related improvements; and (ii) Tenant’s Share of all other reasonable insurance costs applicable to
or incurred by Landlord in connection with the Leased Premises. The foregoing does not limit
Tenant’s obligations to obtain Required Insurance under Section 13, or Landlord’s right to be
reimbursed for premium paid by Landlord for Required Insurance.

533 Utilities Cost. Tenant shall be responsible for the timely
payment of all charges (including service charges, usage fees, connection fees, related taxes and
assessments, and any penalty caused by Tenant’s delinquency or error), when due, for water, heat,
light, power, air conditioning, telephone, internet access, and other utilities supplied to or used in
the Leased Premises. For charges that are invoiced to Landlord by the utility provider, Tenant
shall pay Landlord pursuant to Landlord’s invoice. Landlord’s invoice shall be based on the rates
charged to Landlord by the applicable utility provider. If the utility service is used jointly by
Tenant and other Airport users and Tenant’s portion of the usage cannot be easily ascertained (e.g.,
by meter), Landlord shall invoice based on Tenant’s Share.

5.3.4 Trash Removal, Refuse Collection and Recycling Services. To
the extent that trash removal, refuse collection, or recycling services are provided by Landlord,
Tenant shall pay in accordance with Landlord’s invoice. Landlord shall calculate the invoice
amount based on Tenant’s Share of the related cost to Landlord.

5.3.5 Parking. With respect to parking privileges granted under
Section 22.3, Tenant shall pay the related monthly charges in accordance with Landlord’s invoice.

5.3.6 Other Services. If Landlord provides other services with respect
to the Leased Premises (such as janitorial, maintenance, repair) at Tenant’s written request, which
Landlord is not obligated to provide, then Tenant shall pay according to Landlord’s invoice.
Landlord shall calculate the invoice amount based on Tenant’s Share of the related cost to
Landlord.

5.3.7 Taxes and Charges Paid by Landlord. Tenant shall reimburse
Landlord for Landlord’s payment for the discharge or adjustment of Taxes and Liens pursuant to
Section 6 or Section 7.

5.3.8 Administrative Charge. For any invoice from Landlord to
Tenant under Section 5.3.1, Section 5.3.3, Section 5.3.4 and Section 5.3.6, Landlord may include
an administrative charge reasonably determined to cover Landlord’s related administrative cost.
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539 Other Amounts Owed under this Lease. In addition to the
foregoing, Additional Rent shall also include all other amounts owed to Landlord (except for Base
Rent) pursuant to this Lease.

5.4  Interest on Past Due Payments. Any amount due from Tenant to Landlord
pursuant to this Lease which is not paid within 10 days of the due date shall bear interest from the
due date until paid, at a rate equal to the lower of: (i) the primary discount rate established by the
Federal Reserve Board in effect on the due date; or (i1) the maximum rate permissible by law. The
payment of any interest pursuant to this Section shall not excuse or cure any default by Tenant
with respect to its obligations to pay any amount due from Tenant pursuant to this Lease.

5.5 Payment.

5.5.1 Payment in Lawful Money; Acceptance Without Prejudice. All
payments to Landlord shall be paid in lawful money of the United States of America. Landlord
may accept payment without prejudice to its right to recover the balance of such amount due and
to pursue any other available remedies.

5.5.2 Clear Remittance Details. Each payment shall be accompanied
with a detailed remittance advice, or clear instructions, outlining what charges are being paid.

553 Direct Deposit. If requested by Tenant, Landlord shall furnish
bank wire instructions in order for Tenant to pay by direct deposit into Landlord’s bank account.

5.5.4 Charges by Intermediary. Tenant shall be responsible for any
charges imposed by a financial institution for the transmission of a payment to Landlord.

5.5.5 Delivery Address. Unless otherwise directed by Landlord in
writing, payment (or remittance advice, if payment made via Automated Clearing House (ACH)
or Electronic Fund Transfer (EFT) or similar method) required by this Lease shall be made payable
to “Burbank-Glendale-Pasadena Airport Authority” and delivered to Landlord’s Controller at the
address set forth in Section 27.12, with an electronic copy to AR@bur.org.

5.6 NO ABATEMENT OR SETOFF. TENANT ACKNOWLEDGES AND
AGREES THAT TENANT SHALL IN NO EVENT BE ENTITLED TO ANY ABATEMENT
OR SETOFF OF, OR REDUCTION IN, RENT PAYABLE UNDER THIS LEASE.

5.7  Net Lease. Tenant shall be responsible for all costs attributable to the
Leased Premises and Tenant’s use or occupancy, except as set forth in Section 11.4. Landlord
shall receive all amounts payable by Tenant pursuant to this Lease, free and clear of any and all
other impositions, taxes, liens, charges or expense of any nature whatsoever in connection with
the ownership and operation of the Leased Premises. In addition to the amounts payable by Tenant
to Landlord pursuant to this Lease, Tenant shall pay Taxes pursuant to Section 6 and Tenant shall
pay to the parties respectively entitled thereto all other impositions, operating charges,
maintenance charges, construction costs, and any other charges, costs and expenses which arise or
may be contemplated under any provision of this Lease. Tenant shall have the right to contest the
validity, applicability or amount of any such charge, cost or expense, subject to Section 7 regarding
the prohibition of Liens.
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5.8 Financial Information. Upon Landlord’s request at any time, Tenant shall
furnish to Landlord within 15 days:

(a) Each of following (provided that they may be in the form of a copy
of Tenant’s Form 10-K as filed with the Securities and Exchange Commission if Tenant files
annual reports pursuant to the Securities Exchange Act of 1934): (i) Tenant’s ending balance sheet
and statement of profit and loss and statement of changes in financial position for such fiscal year;
and (i1) with respect to the financial statements for each fiscal year, the opinion of an independent
auditor (or, if not available, shall be certified as true, accurate and complete by the chief financial
officer).

(b) Such additional financial information concerning Tenant and any
parent or subsidiary of Tenant, or any other person, firm, or entity having both the power to control
Tenant or its operations at the Airport and a personal obligation to Landlord under this Lease as
Landlord may reasonably request, in such detail as Landlord may reasonably request.

6. TAXES, ASSESSMENT, AND CHARGES.

6.1 Prompt Payment. Subject to Sections 6.2 and 6.4, Tenant shall pay before
delinquency, and without notice or demand, all applicable use, intangible and possessory interest
tax, commercial rental tax, personal property tax, excise tax and any other taxes, assessments,
license fees, charges, and penalties related to the foregoing (collectively, “Taxes”) levied or
imposed against the Leased Premises, any New Improvements, and other personal property used
in the performance of Tenant’s business at the Airport, or that result from Tenant’s occupancy or
use of the Leased Premises or the construction of any New Improvements, or that are assessed on
any payments made by Tenant under this Lease, whether levied against Tenant or Landlord.
Tenant shall, at its sole expense, clear any lien created by virtue of such Taxes. Any such payment
shall not reduce the amount of the Rent otherwise required to be paid by Tenant to Landlord.
Tenant shall promptly pay any penalty or other charge which may be due and payable to Landlord
or any other party or government entity in connection with this Lease and all rights and privileges.
Landlord may, at any time, request Tenant to provide evidence of payment of any Tax or related
penalty that has come due. Tenant shall furnish such evidence of payment within 15 days of
Landlord’s request.

6.2  Exclusions from “Taxes”. For the purposes of this Section 6, “Taxes” shall
not include: (i) any mortgage or documentary transfer tax relating to any financing or sale of the
Airport; (ii) any tax upon or against Landlord’s income or profits; (iii) any franchise, excise, social
security, unemployment, sales, use or withholding assessments levied against Landlord; or (iv) any
assessments (or other governmental fees or charges) levied by Landlord against other tenants, the
Airport or any portion thereof (whether attributable to special assessment districts or otherwise) to
finance any development, maintenance, or improvement of facilities at the Airport.

6.3 Bills Forwarded by Landlord. Whenever Landlord forwards to Tenant a bill
or assessment notice relating to Taxes coming due for which Tenant is responsible, Tenant shall
pay such Taxes promptly before the delinquency date and concurrently notify Landlord of such
payment. In the event Tenant was unaware of the Taxes delinquency date (and the ignorance was
not due to Tenant’s negligence) and Landlord forwarded the bill or assessment notice less than 20
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days before the delinquency date, Tenant shall not be deemed delinquent for the purpose of this
Lease if Tenant pays such Taxes within 20 days from Tenant’s receipt of the bill or notice
forwarded by Landlord.

6.4  Tenant’s Contest of Taxes. If Tenant intends to contest any Tax imposed
by a government entity, then at least 10 days prior to delinquency (or within 20 days of Tenant
becoming aware of the Tax due date, if Tenant was unaware of the Tax before the due date and
the ignorance was not due to Tenant’s negligence), Tenant shall give Landlord notice of such
intention. Tenant may withhold payment of the Tax being contested if nonpayment is permitted
during the pendency of such proceedings without the imposition or foreclosure of any related lien
or the imposition of any fine or penalty. The contest shall be prosecuted to completion without
delay at Tenant’s sole expense. Within such 10-day period or the applicable time period allowed
by law after the final determination of the amount due, Tenant shall pay such amount, together
with all costs, expenses and interest.

6.5  Payment by Landlord. If Tenant fails to pay a Tax within the time periods
set forth in this Lease, Landlord may, after five days’ notice to Tenant, pay, discharge, or adjust
such Tax for Tenant’s benefit. In such event, Tenant shall reimburse Landlord, on demand, for
the full amount with interest at the rate of 1.5% per month (or the maximum rate permitted by law,
whichever is greater). Any receipt showing payment by Landlord shall be prima facie evidence
that the amount of such payment was necessary and reasonable and made by Landlord on Tenant’s
behalf.

6.6 Survival. Tenant’s obligations under this Section shall survive expiration
or termination of this Lease.

7. DISCLAIMER OF LIENS.

7.1 Creation of Liens Prohibited. The term “Lien” shall mean any mortgage,
lien, security interest, encumbrance, charge on, pledge of, conditional sale or other encumbrance.
Tenant shall not create or permit, or suffer to be created or to remain, any Lien upon the Leased
Premises or any Airport property including fixtures, improvements or appurtenances (including
New Improvements) by reason of construction, labor, services, or materials performed or furnished
at request of Tenant or any contractor or supplier employed by Tenant. Landlord shall have the
right to post and keep on the Leased Premises any notices that may be required by law or that
Landlord may deem proper for the protection of Landlord, the Airport, or the Leased Premises
from Liens.

7.2 Prompt Discharge Upon Creation. In the event any Lien has been created
by or permitted by Tenant in violation of Section 7.1, within 20 days of the filing Tenant shall
cause such Lien to be discharged by bond or as otherwise allowed by law. If Tenant fails to clear
the record of any such Lien by such deadline, Landlord may remove such Lien by paying the full
amount, by bonding, or in any other manner Landlord deems appropriate, without investigating
the validity of such Lien, and irrespective of the fact that Tenant may contest the propriety or the
amount. Tenant shall reimburse Landlord, on demand, the amount so paid with interest at the rate
of 1.5% per month or the maximum rate permitted by law, whichever is less, and reasonable
expenses incurred in connection therewith, including reasonable attorneys’ fees.
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7.3 No Consent by Landlord. Nothing contained in this Lease shall be
construed as a consent on the part of Landlord to subject the Leased Premises to any Lien or
liability under the laws of the State of California.

7.4  Survival. Tenant’s obligations under this Section shall survive expiration
or termination of this Lease.

8. UTILITIES; TRASH, REFUSE & RECYCLING; FIRE AND SECURITY.

8.1 Utilities. Landlord has no obligation to provide any utilities or services to
the Leased Premises, and has no obligation for any related repair or maintenance. Tenant, at its
sole cost, shall be responsible for any connections, upgrades or related installations (subject to
Section 12, relating to any alteration of Leased Premises). Tenant shall comply with all
requirements that any provider or supplier of utilities or services may establish for the use, proper
functioning, and protection of any such utilities or service. To the extent that any utility services
are provided by Landlord at Tenant’s request, Tenant shall pay pursuant to Landlord’s invoices
and the amounts due shall constitute Additional Rent under Section 5.3. Landlord shall not be
liable to Tenant for any destruction, damage or loss to property, injury or death of any person, or
any consequential damages, arising out of, resulting from or relating to the furnishing, failure to
furnish, interruption, cancellation or termination of any of utilities or services by the providers or
suppliers of any utilities or services, except to the extent caused by Landlord’s gross negligence or
intentional misconduct.

8.2  Trash Removal, Refuse Collection, and Recycling. Tenant shall be solely
responsible for all costs relating to trash removal, refuse collection and recycling. Tenant shall
comply with Landlord’s written instructions relating to trash removal, refuse collection and
recycling. Landlord is not obligated to provide related services. To the extent such services are
provided by Landlord, Tenant shall pay related cost as Additional Rent pursuant to Section 5.3.

8.3 Security and Fire Protection. Tenant acknowledges that Landlord is not
obligated to furnish firefighting services and security services to the Leased Premises or any other
area of the Airport. The Airport’s police and fire departments, in their judgement and sole
discretion, determine their priorities and allocation of resources with regard to any operation. The
Leased Premises and other areas of the Airport are within the municipal service area of the City of
Burbank. Tenant shall provide additional security services as may be reasonably required by
Landlord to protect the Leased Premises against fire, theft, vandalism, malicious mischief, and
unauthorized use or entry of the Leased Premises. Without limiting or modifying any obligation
of Tenant to pay Base Rent or other amounts due under this Lease, with Landlord’s prior written
approval, which shall not be unreasonably withheld, Tenant shall have the right to station its own
security personnel at the Leased Premises and to install its own security systems in the Leased
Premises.

9. COMPLIANCE WITH LAWS; LICENSES, PERMITS.

9.1 Laws. Tenant shall comply with Exhibit F (Federal Requirements) and all
laws governing Tenant’s use and occupancy of the Leased Premises, use of any other Airport
facilities, business and operations at the Airport, performance under this Lease, and any other act
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permitted under this Lease. Landlord approval or consent given under this Lease shall not be
construed as Landlord’s representation or warranty regarding the laws to which Tenant may be
subject or Tenant’s compliance therewith.

9.2  Cooperation. Tenant shall cooperate with Landlord in the implementation
and enforcement of applicable laws, whether presently existing or enacted in the future, governing
Tenant’s operations at the Airport and performance under this Lease.

9.3 Licenses and Permits. Tenant shall, at its own expense, obtain and keep
current all licenses, permits, approval, certificates, and authorizations required for its business and
operations at the Airport and its performance under this Lease.

10. USE OF LEASED PREMISES.

10.1 Use of Leased Premises.

10.1.1 Principal Use as Airport. Tenant acknowledges that the
principal use of the Airport consists of the operation of a public airport. All other businesses and
operations permitted by Landlord to be conducted on or at the Airport, including Tenant’s use of
the Leased Premises, must at all times be compatible with such principal use as a public airport,
as Landlord shall determine in its sole and absolute discretion.

10.1.2 Authorized Use of Leased Premises. Tenant shall not use nor
authorize the use of the Leased Premises, or any portion thereof, for any purpose that is not a
Permitted Use without Landlord’s prior written consent, which consent Landlord may withhold or
condition in Landlord’s sole discretion. “Permitted Uses” means the following uses:

10.1.2.1 Permitted Office Space. The portion of the Leased
Premises depicted in Exhibit B as office space shall be used for office purposes that are related to
Tenant’s operations at the Airport and for no other use.

10.1.2.2  Storage and Maintenance Space. The portion of the
Leased Premises depicted in Exhibit B as storage and maintenance space shall be used for the
storage of airline cargos or the storage of parts, equipment and supplies in support of Tenant’s
aircrafts and GSE maintenance operation, and no other use.

10.1.3 Service, Maintenance and Repair; No Fueling. No service,
maintenance, or repair of aircraft, equipment, or vehicles shall be performed within the Leased
Premises except under the following conditions: (i) such service, maintenance, and repair shall be
specifically authorized by FAA regulations and performed by duly authorized personnel or
contractors; and (ii) such service, maintenance, and repair shall be done in compliance with all
applicable fire, building and safety, environmental, and other laws. Under no circumstances shall
any fueling activities be performed or permitted inside the ASF Building.
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10.14 Storage.

10.1.4.1 Permitted Storage. Subject to Section 10.1.4.2, Tenant
may store within the Leased Premises aircraft components, and related equipment, parts, bulk
liquids, scrap lumber, metal, machinery or other materials.

10.1.4.2  Restrictions on Storage. Derelict aircraft components,
inoperative ground vehicles, unused ramp equipment, scaffolding, hoists and related items may
not be kept on any portion of the Airport unless such equipment and materials are kept within the
fully enclosed portion of the Leased Premises.

10.2  Prohibited Uses. Tenant shall neither use nor permit the use of any part of
the Leased Premises for any purpose other than as set forth in Section 10.1. Without limiting the
generality of the foregoing sentence, the following uses are specifically prohibited unless the prior
written consent of Landlord is obtained:

(1) Sales of aviation fuel or oil.

(i1) Sales of food.

(ii1)  Sales of memorabilia, any other products or sundry items.
(iv)  Sales or dispensing of alcoholic beverages.

(v) Any use prohibited by law or not related to aviation.

(vi)  Boarding, enplaning, or unloading revenue passengers,
either on a scheduled or nonscheduled basis.

10.3 Conduct of Tenant’s Activities.

10.3.1 Conduct of Employees. Tenant shall require all Tenant Party
personnel to wear clean and neat appearing clothing at the Airport, and shall take all actions to
ensure their professional, courteous and inoffensive conduct and demeanor while interacting with
Landlord Parties. In the event Landlord objects to the conduct, demeanor, or appearance of any
such person, Tenant immediately shall take all legally permissible steps to correct or to remove
the cause of the objection.

10.3.2 Airport Rules and Regulations. Tenant shall comply with the
Airport Rules and Regulations. Tenant acknowledges that the Airport Rules and Regulations are
available on Landlord’s webpage (hollywoodburbankairport.com). All provisions of this Lease
shall be subordinate to the Airport Rules and Regulations, and in the event of conflict, the Airport
Rules and Regulations shall govern. Violations of the Airport Rules and Regulations by Tenant
Parties shall be punishable as stated in the Airport Rules and Regulations including by
administrative fines.

10.3.3 Air Quality Improvement Plan. Tenant shall comply with the
following provisions of the Airport’s Air Quality Improvement Plan:
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10.3.3.1  Ground Support Equipment Emissions Policy. Airlines
and other entities own and operate GSE to support arriving, departing, and parked aircraft at the
Airport. The Airport’s GSE policy will ensure that the Airport achieves Airport-wide GSE
emissions targets. The Airport will achieve an airport average composite emissions factor for its
GSE fleet which is equal to or less than 1.66 horsepower-hour of nitrogen oxides (g/hp-h of NOx)
by January 1, 2023, and 0.74 g/hp-h of NOx by January 1, 2031. Upon achieving the 2023 and
2031 emissions targets, Tenant shall be required to ensure its fleet average continues to meet the
Airport emissions targets. Tenant’s obligation to meet the 2031 target shall be contingent on the
installation of adequate infrastructure to support zero-emission GSE, which is operationally
feasible and commercially available. Tenant’s “Burbank Airport GSE fleet” shall be comprised
solely of GSE operated at the Airport. Emissions performance of GSE operating at the Airport
cannot be averaged with emissions performance of GSE operating at other airports to demonstrate
compliance with the Airport GSE emissions targets.

10.3.3.2 Clean Construction Policy. Landlord has adopted a
Clean Construction Policy, which may be found at http://hollywoodburbankairport.com/green-
initiatives/. For all capital improvement projects undertaken by Tenant, Tenant shall comply, and
shall cause Tenant’s contractors for such projects to comply, with such Clean Construction Policy,
and shall otherwise ensure its contractors follow clean construction practices to reduce emissions
of NOx such as using low-emission vehicles and equipment, recycling construction and demolition
debris, and minimizing non- essential trips through better schedule coordination.

10.3.4 Burbank Airport Employee Ride Share Policy. Landlord has
joined the Burbank Transportation Management Organization (“BTMO”), which serves all Airport
employees and all Airport tenant employers, including employers with less than 250 employees.
Tenant is encouraged to also join and to actively participate in the BTMO as an individual member.

10.4 Manner of Use. Tenant shall not use, nor permit any Tenant Party to use,
the Leased Premises or any other areas of the Airport in any manner that:

(1) Creates or permits any waste or nuisance.

(1))  Unreasonably disturbs other tenants, users or occupants of the
Airport.

(ii1))  Invalidates, or will cause the cancellation of or conflict with any fire
or other hazard insurance policies covering the Airport.

(iv)  Increases the premiums for any fire insurance policies covering the
Leased Premises, the Airport, or any property located thereon.

(v) Constitutes an unlawful purpose, or a purpose incompatible with a
first-class airport.

10.5 No Interference with Utilities, Fire Exits and Emergency Personnel. Tenant
shall not do, nor permit any Tenant Party to do, anything that may interfere with:
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(1) The effectiveness or accessibility of the mechanical, gas, electrical,
HVAC, plumbing or sewer systems, facilities or devices or portions thereof on or servicing the
ASF Building or elsewhere on the Airport.

(1))  Free access or passage to the Leased Premises, the ASF Building or
the streets, roads, parking lots, curb areas, entryways, exits, sidewalks, ASF Common Use
Facilities, Airport Common Use Facilities or any other areas of the Airport, except for an
interference resulting from Tenant’s compliance with the Airport Rules and Regulations or the
Security Requirements.

(ii1))  Police, firefighting, or other emergency personnel in the discharge
of their duties.

(iv)  The effectiveness or accessibility of fire exits in or adjacent to the
Leased Premises, the ASF Building or elsewhere at the Airport.

10.6  Temporary Structures. Tenant shall not allow any temporary structures or
facilities on the Leased Premises without Landlord’s prior written approval (which may be granted
or withheld in Landlord’s sole discretion). If such approval is granted, it shall be revocable at any
time by Landlord in its sole discretion.

10.7  Signs.

10.7.1 Landlord’s Consent Required. Tenant shall not place, erect, or
maintain or cause to be placed, erected, or maintained on or to the roof or any exterior door, wall,
window or the roof of the Leased Premises or any New Improvement, or on or to the glass of any
window or door of the Leased Premises or any New Improvement, any sign, marquee (flashing,
moving, hanging, handwritten, or otherwise), decal, placard, awning, decoration, flashing, moving
or hanging lights, lettering, or any other advertising matter of any kind or description without
Landlord’s written consent (given at its sole discretion). No illuminated sign located in the interior
of the Leased Premises that is visible from the outside of the Leased Premises shall be permitted.

10.7.2 Landlord’s Right to Remove. If Tenant places or causes to be
placed or maintained any of the foregoing without Landlord’s consent, Landlord may remove the
same at Tenant’s sole cost and expense and without notice or liability and without such removal
constituting a breach of this Lease or entitling Tenant to claim damages.

10.7.3 Tenant’s Responsibility for Repair. Tenant shall repair, at its
sole cost and expense, any damage to the Leased Premises caused by the erection, maintenance or
removal of any sign or other attachment.

10.8 Vending Machines. Without the prior written consent of Landlord, any
vending machines or similar devices in or on the Leased Premises shall only be for sales to
Tenant’s employees and may only be installed in areas not accessible by the public (i.e., Tenant’s
employees-only area).

10.9 Tenant Acknowledgments. In connection with the ownership and use of the
Airport by Landlord, Tenant acknowledges:
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10.9.1 Maintenance of Landing Area and Public Facilities. Landlord
shall maintain its landing area and all other Airport facilities in accordance with FAA rules and
regulations. Subject to the foregoing, Landlord reserves the right, but shall not be obligated to
maintain and keep in repair the landing area and all publicly owned facilities of the Airport,
together with the right to direct and control all activities of Tenant in this regard.

10.9.2 Construction of Improvements. In the event any future structure
or building is planned for the Leased Premises, and in the event of any planned modification or
alteration of any present or future building or structure situated on the Leased Premises, Tenant
shall comply with the notification and review requirements of 14 C.F.R. Part 77.

10.9.3 Non-exclusive Rights. This Lease shall not be construed to
grant or authorize the granting of any exclusive right within the meaning of Section 308 (a) of the
Federal Aviation Act of 1958 (49 U.S.C. 1349(a)).

10.9.4 Reservation of Rights. There is reserved to Landlord, its
successors and assigns, for the use and benefit of the public, a right of flight for the passage of
aircraft in the airspace above the surface of the Leased Premises and the other areas of the Airport.
This public right of flight shall include the right to cause within such airspace any noise inherent
in the operation of any aircraft used for navigation or flight through such airspace or landing at,
taking off from or operating on the Airport.

10.9.5 Height Restrictions. Tenant shall not erect nor permit the
erection of any structure or object, nor permit the growth of any tree, on the Leased Premises in
violation of federal height restrictions and obstruction criteria or any more restrictive height
restrictions and obstruction criteria established from time to time by Landlord. In addition to all
other rights and remedies, Landlord reserves the right to enter upon the Leased Premises to remove
the offending structure or object and to cut the offending tree, all of which shall be at the expense
of Tenant.

10.9.6 Interference with Aircraft. Tenant shall not make use of the
Leased Premises nor any other areas of the Airport in any manner which might interfere with the
landing and taking off of aircraft from the Airport, or which might otherwise constitute a hazard.
In addition to all other rights and remedies, Landlord reserves the right to enter upon the Leased
Premises or any other areas of the Airport and cause the abatement of such interference, at the
expense of Tenant.

10.9.7 Agreements with United States. This Lease shall be subordinate
to the provisions and requirements of any existing or future agreement between Landlord and the
United States, or any lawful requirement of the United States, relative to the development,
operation, or maintenance of the Airport.

10.9.8 Rights of United States. This Lease shall be subject to whatever
right the United States Government now has, or in the future may have or acquire, affecting the
control, operation, regulation and taking over of the Airport, or the exclusive or non-exclusive use
of the Airport by the United States during the time of war or national emergency or otherwise.
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10.9.9 Unauthorized Access. Tenant shall use reasonable precautions
to prevent unauthorized persons from gaining access to restricted flight and aircraft operational
areas, including the precautions established pursuant to the Security Requirements.

10.9.10  Security Checks. Tenant shall comply with TSA regulations
requiring background checks, including references and prior employment history, for all persons
who have unescorted access to the airfield. Tenant shall maintain records of background checks
for all employees of Tenant and shall make such records available to the TSA and Landlord upon
request at any time.

10.10 Airport Security.

10.10.1  Security Requirements. Tenant shall adopt and implement a
security program that: (i) complies with applicable laws; (i1) is consistent with Landlord’s overall
security program for the Airport; and (iii) is acceptable to Landlord and the TSA. The provisions
of the security program (“Security Requirements”) are incorporated as part of this Lease.

10.10.2  Submission. To the extent not previously submitted, within 30
days after the Effective Date, Tenant shall submit Tenant’s written security program to Landlord
for review and approval.

10.10.3  Modification. Modifications to the security program shall be
subject to Landlord’s advance approval. Upon receipt of Landlord’s instruction, Tenant shall
amend the security program in accordance with such instruction within 30 days or such shorter
time period as Landlord may, in its sole discretion, require.

10.10.4  Airport Security Program. In connection with its operations at
the Airport, Tenant may receive, gain access to or otherwise obtain certain knowledge and
information related to Landlord’s overall Airport security program. Tenant acknowledges that all
such knowledge and information is of a highly confidential nature. No person, whether a Tenant
employee or a third party, shall be permitted or gain access to such knowledge and information,
unless such person has been approved by Landlord in advance in writing, which approval may be
granted or withheld by Landlord in its sole discretion. Subject to the foregoing, Tenant is permitted
to provide such security knowledge and information to its employees who require same to conduct
Tenant’s operations at the Airport or to comply with any law or with the Airport Rules and
Regulations.

10.10.5 Corrective Measures Upon Violation Notice.

10.10.5.1 Prompt Corrective Actions. Upon receipt of notice from
Landlord of a violation of the Security Requirements by a Tenant Party, Tenant shall engage
security personnel or undertake other necessary security procedures as requested by Landlord to
cure the violation within 30 days or such shorter time period as Landlord may, in its sole discretion,
deem appropriate in light of the violation.

10.10.5.2 Payment of Fines. Tenant shall pay any fine or penalty
imposed by the FAA or the TSA, or imposed by Landlord under the Airport Rules and Regulations
as a result of such violation.
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10.11 Quiet Enjoyment. Subject to the provisions of this Lease and applicable
law, so long as Tenant is not in default in the performance of any of its obligations under this Lease
(and if a cure period is provided under this Lease, such cure period has not elapsed), Tenant shall
lawfully and quietly hold, occupy and enjoy the Leased Premises.

11. MAINTENANCE AND REPAIRS.

11.1 Tenant’s Obligations.

11.1.1 General. Subject to Section 11.4, Tenant, at its sole expense,
shall maintain, repair, and replace the Leased Premises, including every part thereof, in good order,
condition, and repair in a neat and sanitary condition, free from waste or debris, according to
reasonable standards adopted from time to time by Landlord. Without limiting the generality of
the preceding, Tenant shall be responsible for: (a) fixtures, partition walls and interior walls and
surfaces, doors of any type (doors to enter and exit the Leased Premises and interior doors inside
the Leased Premises), locks, security entrance gates, security systems, intercom systems; (b)
ceilings, windows, window coverings, plate glass, showcases, light bulbs, skylights, other lighting
components, entrances and vestibules located within the Leased Premises; and (c) all sprinkler
systems, plumbing, sewers, drainage devices, backflows, HVAC, and electrical facilities and
equipment within the Leased Premises. This obligation applies regardless whether such part of the
Leased Premises requiring maintenance, repair or replacement, or the means of maintaining,
repairing or replacing the same, are reasonably or readily accessible to Tenant, and whether the
need for such maintenance, repair or replacement occurs as a result of Tenant’s use, any prior use,
the elements or the age of such part of the Leased Premises.

11.1.2 Walls and Windows. Tenant shall paint all interior walls and the
interior surfaces of exterior walls, and shall wash all interior and exterior windows, as often as
Landlord reasonably requires to keep the Leased Premises neat and attractive.

11.1.3 Timely Maintenance. Tenant shall perform all maintenance and
make any and all repairs and replacements required pursuant to this Section as and when the same
becomes necessary to maintain the Leased Premises in good order, condition, and repair, and shall
do so immediately in the event of an emergency. Without limiting the foregoing, if Landlord
delivers to Tenant a written notice (“Required Tenant Maintenance Notice”) specifying the
maintenance, repairs or replacements which Landlord reasonably believes must be undertaken to
comply with this Lease, Tenant shall complete such maintenance, repair or replacement within 30
days; provided that Landlord may, in its discretion: (i) provide a longer period in such notice, or
(11) specify a shorter period, if required for safety or legal reasons (as determined by Landlord). In
the Required Tenant Maintenance Notice, Landlord may include the option for Landlord to
perform the related work (at Tenant’s cost) as described in Section 11.3.

11.1.4 Maintenance-Related Alterations to Leased Premises. For
clarification, if any maintenance, repair, or replacement under this Section (including any
undertaken by Tenant under Section 11.3.2) involves installation, construction, demolition or other
alterations of Improvements, Tenant shall also comply with Section 12 in connection with such
undertaking.
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11.2 Landlord’s Standards. Landlord may establish standards pertaining to the
maintenance, repair, and replacement applicable to facilities of a similar nature to the Leased
Premises within the Airport or to tenant facilities throughout or at specified portion of the Airport,
and may modify such standards from time to time. Landlord shall inform Tenant about the
standards applicable to the Leased Premises in writing, and Tenant shall promptly comply with
such standards.

11.3  Permitted Repairs by Landlord.

11.3.1 Landlord’s FElection to Accommodate. With respect to any
maintenance, repair, or replacement for which Tenant is responsible pursuant to Section 11.1,
Landlord may elect to perform the related work as an accommodation to Tenant, at Tenant’s cost,
if: (i) the maintenance, repair, or replacement affect the other spaces of the ASF Building or ASF
Common Areas, or (ii) there are other practical reasons based on Landlord’s determination.
Landlord shall specify this election in the related Required Tenant Maintenance Notice.

11.3.2 Tenant’s Decision to Forgo Accommodation. If Tenant decides
to undertake the related maintenance, repair, or replacement in lieu of Landlord’s accommodation
pursuant to Section 11.3.1, Tenant shall notify Landlord in writing within five days of such
Required Tenant Maintenance Notice (or such shorter period as specified in the Required Tenant
Maintenance Notice, if Landlord reasonably determines that the nature of the maintenance, repair,
or replacement so warrants). Thereafter, Tenant shall diligently complete the maintenance, repair,
or replacement within the time period specified in the Required Tenant Maintenance Notice.

1133 Reimbursement to Landlord. Tenant shall reimburse Landlord
for all cost (including materials, labor and, at Landlord’s option, a reasonable administrative fee)
for work undertaken pursuant to this Section 11.3. If work is performed for the Leased Premises
and other areas of the same building, Landlord shall allocate the cost based on square-footage or
any other manner Landlord deems reasonable. Payment shall be due, on demand, upon Landlord’s
invoice.

11.4 Landlord’s Obligations to Repair. Subject to Section 15, Landlord shall, at
its expense, keep the roof, foundations, exterior walls (excluding interior painting and all windows,
doors, plate glass and showcases) of the Leased Premises in good order, condition and repair,
except for: (i) damage caused by any negligent act or omission of any Tenant Party (in which
event, Tenant shall be responsible for the repair cost); and (ii) reasonable wear and tear not
affecting structural integrity or safety. Landlord shall have no obligation to make such repairs until
after receipt of Tenant’s written notice specifying the repairs that Tenant believes must be
undertaken to comply with this Lease. Landlord shall commence such repair promptly within 40
days after receipt of such notice.

11.5 Limitation of Landlord Obligations: Tenant Waiver.

11.5.1 Limitation on Landlord’s Obligations and Liability. Landlord
shall have no obligation to maintain or make any repairs or replacement to the Leased Premises
(other than as specified in Section 11.4). Landlord shall not be liable to any Tenant Party by reason
of any destruction, damage or loss of property, injury or death of persons, or damage or injury to,
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or interference with, the business or operations of any Tenant Party, or the use or occupancy of the
Leased Premises, the ASF Common Use Facilities, the Airport Common Use Facilities or any
other areas of the Airport by any Tenant Party, arising out of, resulting from or relating to the need
for, or the performance or non-performance of any repairs or replacements.

11.5.2 Waiver. Tenant for itself and for each Tenant Party waives any
and all rights provided in Civil Code Section 1941 through 1942, inclusive, and waives, to the
extent allowed by law, any rights under any other laws now or subsequently in effect that are
contrary to the obligations of Tenant under this Lease or that place obligations upon Landlord.

11.6 Landlord Cure. In the event Tenant fails to perform its obligations under
this Section 11, in addition to any and all other rights and remedies of Landlord, Landlord may,
after 15 days’ notice to Tenant, enter upon the Leased Premises and put the same in good order,
condition, and repair and make any required replacement, and the cost thereof shall become due
and payable, upon demand, by Tenant to Landlord as Additional Rent. If Tenant commences
required maintenance, repairs and replacements within such 15-day period and diligently
prosecutes such maintenance, repairs and replacements to completion, then Tenant shall be
deemed to be fully performing Tenant’s obligations.

12. ALTERATIONS AND IMPROVEMENTS.

12.1  Approval and Construction of New Improvements.

12.1.1 Landlord’s Approval Required.

12.1.1.1  Definition of “New Improvements”. Without in each
instance obtaining the written approval of Landlord in accordance with this Section (“Landlord’s
Approval”), Tenant shall not: (i) demolish any Improvements; (ii) construct or install any
Improvements; or (ii1) make any modifications, alterations or additions to the Leased Premises or
Improvements (all such demolition, construction, installation, modifications, alterations and
additions are referred to as “New Improvements”). Tenant may, subject to Landlord’s Approval,
install or add (and subsequently modify, alter or demolish) improvements immediately adjacent
to, but outside of, the Leased Premises, and such installation, addition, modification, alteration or
demolition shall be included as “New Improvements.”

12.1.1.2  Approval at Landlord’s Discretion. No work required in
connection with any New Improvements shall commence before receiving Landlord’s Approval.
Such approval shall be granted at Landlord’s sole discretion (including wholly on aesthetic
grounds); provided, Landlord shall not unreasonably withhold consent with respect to a New
Improvement which: (i) does not affect any portion of the roof or the building structure and
(i1) does not include signage or graphic materials visible from outside the Leased Premises.

12.1.1.3 Landlord’s Right to Remove. If Tenant makes or
commences any New Improvements before complying with all the requirements under Sections
12.1.1 through 12.1.8, then Landlord shall have the right to require Tenant to remove any or all of
such New Improvements at Tenant’s sole expense.
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12.1.1.4 Landlord’s Delegation. Landlord may delegate any
Landlord’s Approval required under this Section 12.1 (including any determination of whether
New Improvements are “Eligible New Improvements”) to an outside engineer, architect, or
specialist identified by Landlord in writing. Subject to any reservation expressly communicated
to Tenant in writing, the delegatee’s approval or determination shall be deemed to be Landlord’s
Approval or the determination of Landlord under this Section. Approval or determination by any
such delegatee shall be subject to the same standards of review and time requirements as imposed
upon Landlord.

12.1.2 Compliance with Policy on Tenant Improvements. Prior to the
commencement of any New Improvements, Tenant shall submit a written request for approval of
the proposed New Improvements (“Tenant Improvement Request”) to Landlord. A current
standard form of Tenant Improvement Request is set forth in Exhibit E. Landlord may change
such standard form at any time. Tenant shall comply with the requirements set forth in the Tenant
Improvement Request form; provided that if there is any conflict between the requirements set
forth in the Tenant Improvement Request and the provisions of this Lease, the provisions of this
Lease shall apply.

12.1.3 Eligible New Improvements.

12.1.3.1 Definition. “Eligible New Improvements” shall mean,
subject to Section 12.1.3.2, New Improvements within the Leased Premises for which Landlord’s
Approval has been obtained but shall exclude: (i) any portion of New Improvements paid for with
the proceeds of insurance, condemnation awards or recoveries of damages; and (i1) any portion of
New Improvements that could have been paid with insurance proceeds in the absence of Tenant’s
failure to maintain insurance required under this Lease.

12.1.3.2 Landlord Concurrence. At the time Tenant requests
Landlord’s Approval of any New Improvements, Tenant shall specify whether the New
Improvements or some eligible portion are intended to be Eligible New Improvements (failing
which the New Improvements shall not be eligible to be Eligible New Improvements). If Landlord
disagrees with Tenant’s specification of any New Improvements as Eligible New Improvements,
Landlord shall notify Tenant in writing of its disagreement and shall state the reasons. Tenant
shall have the right to respond in writing to Landlord’s notice and statement of reasons. After
considering such Tenant response, Landlord’s determination of whether any New Improvements
are Eligible New Improvements shall be final and binding.

12.1.4 Review and Approval of Plans.

12.1.4.1 Request for Expedited Review. Tenant may request an
expedited review of a Tenant Improvement Request (which Landlord may grant or deny in its sole
discretion). Concurrently with the submittal of the request, Tenant shall provide Landlord a copy
of the conceptual plan of the proposed New Improvement and evidence that all related permits
required by the City of Burbank have been obtained. If Landlord grants the request for expedited
review, Tenant shall pay Landlord, due upon invoice, an administrative fee in the amount equal to
5% of the total estimated cost of all New Improvements, not exceeding $2,000, for reviewing
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Tenant’s plans. This administrative fee is not a guarantee for approval of the conceptual plan, and
will not be refunded in the event of plan disapproval.

12.1.4.2 Construction Plan  Approval. Notwithstanding
Landlord’s approval of the conceptual plan, all construction plans and specifications shall be
subject to Landlord’s approval and, when required, shall be prepared, stamped, and signed by a
California licensed architect or engineer. Engineers shall be licensed for the particular discipline
required.

12.1.4.3 Material Plan Change. All changes to plans and
specifications previously approved by Landlord which are required by the City of Burbank to be
submitted to the City for plan check or review in accordance with the City’s building codes
(“Material Plan Change”) shall also be concurrently submitted to Landlord for approval. Upon
Landlord’s approval, Landlord shall issue promptly a certificate of approval for each Material Plan
Change.

12.1.5 Conditions of Approval. Landlord may impose, as a condition
of its approval of any New Improvements, such reasonable requirements as to the design,
construction, installation, making or removal of the New Improvements, as Landlord determines,
in the exercise of its reasonable judgment, including requirements as to the following: (i) the
experience, qualifications, financial condition, and other factors relating to the contractor; (ii) the
time for the commencement and completion of the construction or installation of the New
Improvements; (iii) the type or quality of materials used in the construction or installation of the
New Improvements; (iv) the means or methods used in the construction or installation of the New
Improvements; (v) the design and the drawings, plans and specifications for the New
Improvements; and (vi) security for the payment and performance of the construction and
installation of the New Improvements, which may include payment and performance bonds or
letters of credit.

12.1.6 Entitlements and Permits. No New Improvements shall be
constructed until Tenant shall have procured and paid for all entitlements, permits, licenses,
approvals and authorizations relating to such New Improvements required by all laws and
government agencies.

12.1.7 Additional Requirements. Prior to the commencement of any
New Improvements, Tenant shall:

(1) Provide Landlord with a copy of the construction
contract, construction schedule, trade payment breakdown, and list of subcontractors and suppliers
for Landlord’s prior written approval.

(11) Furnish to Landlord a copy of all building permits.

(ii1))  Provide Landlord with five business days’ written
notice prior to commencing any work.

(iv)  Require the general contractor to carry a
comprehensive liability insurance policy, on a “per-occurrence basis”, in the respective amounts

_27 -
3199944.7



required by Landlord (to be determined based on the nature of proposed New Improvement) to
cover: (A) bodily injury, (B) death or injury to any one person, (C) the death or injury to multiple
persons, and (C) property damage.

12.1.8 Performance Bond and Payment Bond. Prior to commencement
of any New Improvements by Tenant, at Landlord’s request, Tenant shall furnish, at Tenant’s sole
expense, a performance bond and a payment bond issued by a surety company licensed to transact
business in the State of California and approved by Landlord, in a form approved by Landlord.
The payable amount shall not be less than 100% of the total cost of the contract or contracts for
the New Improvements, including construction, alteration, refurbishment, or repair of the Leased
Premises. The required payment bond shall guarantee the prompt payment to all persons supplying
labor, materials, provisions, supplies and equipment used directly or indirectly by any contractor
or subcontractor(s) and suppliers engaged in any New Improvements. The performance bond shall
guarantee the full construction of the New Improvements.

12.1.9 Performance of Work.

12.1.9.1 Diligence. All work done in connection with any New
Improvements shall be done at Tenant’s sole expense and with reasonable diligence, in a good and
workmanlike manner, and in compliance with all applicable laws.

12.1.9.2 Landlord’s Right to Inspect and Request Removal.
Landlord shall have the right to inspect and reject any work not done in accordance with the
approved plans and specifications, including any changes permitted under Section 12.1.4, and
Tenant shall immediately repair or remove such work in accordance with this Section.

12.1.9.3  Approval Required for Airfield Adjacent Work. Any
work in areas adjacent to active portions of the airfield, such as taxiways and runways, shall be
scheduled and performed in a manner designed to avoid interference with aircraft operations. In
the event that it becomes necessary to close or temporarily alter any part of the active areas of the
airfield to accommodate any work by Tenant or its contractors, Tenant shall not perform such work
without submitting a detailed work plan and schedule to Landlord, which Landlord shall have the
right to approve, modify or disapprove in Landlord’s sole discretion.

12.1.10  Payment for Work Performed.

12.1.10.1 Payment. Tenant shall pay, when due, all claims for
labor, materials, equipment, supplies and services furnished or alleged to have been furnished to
or for Tenant at or for use in the Leased Premises or any other areas of the Airport, including in
connection with the construction, installation or making of any Improvements, which claims are
or may be secured by any stop notice rights or by any lien against the Leased Premises or other
areas of the Airport or any interest therein.

12.1.10.2 Tenant’s Right to Contest. Tenant shall have the right to
contest the validity, applicability or amount of any such claims so long as Tenant establishes an
adequate reserve for the disputed amount. If the claimant asserts any stop notice rights or lien
against Landlord, the Leased Premises, the Improvements, or other areas of the Airport or any
interest therein, Tenant, at Tenant’s expense, within 10 days after any such stop notice or lien is
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asserted, shall provide and record a statutory bond sufficient to release any such stop notice or lien.
Landlord shall have the right to post such notices of non-responsibility as are provided for in the
mechanics’ lien laws of California.

12.1.11  As Built Plans; Statement of Cost.

12.1.11.1 As Built Plans. Within 60 days following the completion
of any New Improvements, Tenant shall furnish to Landlord a set of “as built” plans and
specifications.

12.1.11.2 Statement of Costs. If the New Improvements are
eligible to be Eligible New Improvements, within 120 days following the completion of the New
Improvements, Tenant shall furnish to Landlord a statement (“Statement of Costs”) certified as
accurate by Tenant of the actual direct out-of-pocket cost and proof of paid invoices of the New
Improvements, which may include architectural and engineering fees, permit fees, capitalized
construction period interest and loan fees, and other “soft costs” reasonably approved by Landlord,
together with any reasonable supporting documentation required by Landlord to verify such cost.
Failure to furnish the Statement of Costs within 120 days after completion shall constitute Tenant’s
irrevocable waiver of any future right to receive payment of the Unamortized Cost of Eligible New
Improvements for such New Improvements and Landlord shall have no obligation or liability to
make any payment to Tenant under Section 2.5.2. Tenant shall not include in the cost of New
Improvements any cost paid or reimbursed from the proceeds of insurance, condemnation awards
or damages recovered from any party, or any settlement related thereto.

12.2  Landlord Assumption of Approved New Improvements. If a Default Event
by Tenant occurs before completion of work for a New Improvement, Landlord shall have the
right to assume the work and to continue the contracts of Tenant with its contractors and suppliers.
A provision substantially similar to the following shall be included in all contracts between Tenant
and its contractors and suppliers in order to comply with this Section:

“The Burbank-Glendale-Pasadena Airport Authority (Authority)
shall have the right (but not the obligation) to assume Tenant’s
project under the terms of its Lease with Tenant, to continue this
contract between Tenant and contractor or supplier, upon assuming
in writing all the liabilities of Tenant under this contract between
Tenant and contractor or supplier; and the Authority shall receive
all the rights, title, interests and remedies that Tenant has under the
terms of this contract between Tenant and contractor or supplier.
The Authority shall have the right to demand and collect (including
a suit for damages and cost of litigation and reasonable attorney
fees) from Tenant all costs incurred by the Authority in assuming
the obligations of Tenant.”

12.3  No Liability of Landlord. Landlord shall not be liable for any damage, loss,
or prejudice suffered or claimed by any Tenant Party or any other person or entity on account of:
(1) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or other matters;
(i1) the construction (or, if applicable, demolition except to the extent that such demolition was
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wrongfully performed by a Landlord Party) of any New Improvements or performance of any
work, whether or not pursuant to approved plans; (iii) the improvement of or alteration or
modification to any portion of the Leased Premises (except to the extent performed by Landlord);
or (iv) the enforcement or failure to enforce any of the covenants, conditions and restrictions
contained in this Lease. Landlord’s approval of Tenant’s plans, or requirement that Tenant modify
Tenant’s plans, shall not be deemed Landlord’s express or implicit covenant or warranty that such
plans are safe or comply with any or all laws.

12.4 Removal or Alteration of Completed New Improvements. Once a New
Improvement is completed, any later removal or alteration of such New Improvement shall be
subject to Landlord’s Approval pursuant to this Section 12; except that a removal at the expiration
or earlier termination of this Lease shall be governed by Section 20.

13. INSURANCE.

13.1 Obligation to Maintain Insurance.

13.1.1 Tenant Obligation to Maintain. At its sole expense, Tenant shall
maintain in effect the insurance coverage and limits of liability as provided in this Section
(“Required Insurance”). If Tenant fails to maintain any of the Required Insurance, Landlord shall
have the right, but not the obligation, to obtain some or all of the Required Insurance at Tenant’s
expense.

13.1.2 Landlord Election to Maintain. At Landlord’s election,
exercised by delivery of notice to Tenant, Landlord shall have the right to maintain some or all of
the Required Insurance, provided that: (i) Landlord reserves the same right in all new or renewal
leases for hangar tenants at the Airport; and (ii) Landlord’s reimbursement from Tenant for such
insurance does not exceed the cost of such insurance allocable to Tenant and the Leased Premises
(relative to all the other applicable tenants).

13.1.3 Tenant Obligation to Reimburse. In the event Landlord elects to
maintain some or all of the Required Insurance, Tenant shall pay to Landlord, as Additional Rent,
its proportionate share of the premiums for all Required Insurance maintained by Landlord within
10 days following the delivery to Tenant of each written statement setting forth the amount of such
premiums and the applicable premium period.

13.2 Liability and Workers’ Compensation Coverage. Tenant shall maintain in
effect insurance protecting Tenant and, except with respect to workers’ compensation coverage,
each Landlord Party and against claims arising out of, resulting from or relating to the use or
occupancy of the Leased Premises or the conduct of Tenant’s business upon the Leased Premises,
as follows:

13.2.1 General Liability Insurance.  General liability insurance
covering airport premises and operations liability, personal injury liability, contractual liability,
and products and completed operations liability and independent contractors liability, all written
on an occurrence basis in an amount not less than $25,000,000 per occurrence for bodily injury
and property damage each occurrence and each aircraft, and, with respect to products and
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completed operations liability, in the annual aggregate, and, with respect to personal injury, not
less than $25,000,000 each occurrence and in the annual aggregate.

13.2.2 Automobile Liability Insurance. Automobile liability insurance
covering all owned vehicles, and all non-owned and hired vehicles, written on an occurrence basis
in an amount not less than $5,000,000 combined single limit for each occurrence for bodily injury,
death and property damage.

13.2.3 Workers’ Compensation Insurance. Workers’ compensation
insurance written in accordance with California statutory limits.

13.2.4 Employer’s Liability Insurance. Employer’s liability insurance
in amounts not less than the following:

(1) Bodily injury by accident - $2,000,000 - each accident
(i)  Bodily injury by disease - $2,000,000 - policy limit

(iii)  Bodily injury by disease - $2,000,000 - each employee

13.3  Property Insurance. Tenant shall maintain in effect insurance protecting
Tenant and Landlord, as their respective interests may appear, from and against claims arising out
of damage or destruction to property as follows:

13.3.1 Fixtures and Equipment. All risk of direct physical loss or
damage property insurance included within the classification “All Risk Property (Special Form)”
covering: (i) all New Improvements made by Tenant; (ii) any fixtures and equipment and other
personal property located in or on the Leased Premises in an amount not less than 100% of their
replacement value; and (iii) all plate glass located in or on the Leased Premises. Except as provided
in Section 15, the proceeds of such insurance shall be used to repair or replace the insured property
and Landlord shall be named as a loss payee with respect to all New Improvements made by
Tenant.

13.4 Business Interruption Coverage. Tenant shall maintain in effect business
interruption insurance, insuring against damage or economic loss caused by any interruption of
Tenant’s business or operations at the Leased Premises due to an insured peril, in an amount at
least equal to the then current Annual Rent.

13.5 Adjustment of Required Insurance. Tenant acknowledges that the types and
amounts of Required Insurance may become inadequate. Tenant shall add such insurance or
coverage and increase such minimum limits of liability by such amounts as may be required at any
time by Landlord, if Landlord shall adopt a resolution or other written policy requiring such
additional insurance coverage or limits of liability.

13.6 Policy Requirements.

13.6.1 Insurer Qualifications. Each policy of Required Insurance shall
be obtained from an insurance company, or pool of multiple insurance companies, each authorized
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to conduct business in California and having a rating of not less than A-X in A.M. Best’s Insurance
Guide or otherwise acceptable to Landlord.

13.6.2 Blanket Policies. Policies of Required Insurance may be blanket
policies covering multiple Tenant Parties or multiple properties owned or leased by a Tenant Party.

13.6.3 Insurance Certificates. No later than the Effective Date and
upon Landlord’s request, Tenant shall deliver to Landlord certificates of insurance issued by the
insurance companies evidencing that all Required Insurance has been obtained and is being
maintained by Tenant, together with copies of endorsements, showing that the Required Insurance
includes the following provisions:

(1) With respect to the general liability, automobile liability,
aircraft liability and employer’s liability insurance, naming (a) Tenant Parties as named insureds,
and (b) except for employer’s liability insurance, Landlord Parties as additional insureds.

(11) Requiring the insurers to give to Landlord at least 30 days’
prior written notice (or such lesser period as is customary as respects war risks writebacks) of the
cancellation or non-renewal of some or all of the Required Insurance.

(ii1)  With respect to the property insurance, naming Landlord as
a loss payee.

(iv)  With respect to the general liability insurance, a description
of the specific perils or risks that are included within the policy coverage set forth in or attached
to the certificates of insurance.

(v) With respect to the general liability insurance and the
automobile liability insurance, a severability of interest clause, so that the insurance coverage
applies as though a separate policy were issued to each insured party.

(vi)  With respect to all Required Insurance, the insurer’s waiver
of set-off or counterclaim in favor of Landlord Parties.

The failure of Tenant to provide such certificates of insurance and endorsements or, if a
notice of cancellation or non-renewal of any Required Insurance has been delivered to Tenant, the
failure of Tenant to replace the Required Insurance that is the subject matter of such notice of
cancellation or non-renewal prior to the effectiveness of such cancellation or non-renewal, shall in
either case constitute a Default Event.

13.6.4 Primary Insurance. All Required Insurance shall be primary
insurance without right of contribution of any other insurance carried by or on behalf of any
Landlord Party and all policies shall be endorsed to this effect.

13.6.5 No Landlord Party Contribution. In no event shall any Landlord
Party be responsible or liable for the payment of any premiums for the insurance required to be
obtained and maintained by Tenant pursuant to this Section.
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13.6.6 Deductibles. The deductible or self-insured retention for each
policy of Required Insurance shall not exceed $[25,000].

13.7 No Limitation of Liability. The limits of liability provided in the Required
Insurance shall in no event be considered as limiting the liability of Tenant under this Lease.

13.8 Waivers of Subrogation Rights. All policies of Required Insurance shall
include, or be endorsed to provide, a waiver by the insurers of any rights of subrogation that the
insurers may have at any time against any Landlord Party.

14. INDEMNIFICATION; EXCULPATION.

14.1 Indemnification.

14.1.1 Obligation to Defend and Hold Harmless. Tenant shall defend,
indemnify, and hold harmless each Landlord Party from and against any and all Claims arising out
of, resulting from, or relating to the following (except for any Claim that arises out of, results from,

or relates to the gross negligence, willful misconduct, or material breach of this Lease by
Landlord):

(1) The breach of this Lease by, or any negligent act or omission
or willful misconduct of, any Tenant Party with respect to: (a) the use or occupancy of the Leased
Premises, the ASF Common Use Facilities, the Airport Common Use Facilities, or any other areas
of the Airport; (b) the conduct of Tenant’s business; (¢) Improvements made by Tenant, including
any related failure to comply with the Prevailing Wage Law; or (d) any other matter relating to
this Lease or the subject matter of this Lease.

(11) Any Tenant Party violation of the Security Requirements,
any other applicable laws relating to Airport security, or security-related guidelines, policies or
procedures of the FAA or Landlord.

(ii1)) New Improvements constructed, installed or made to the
Leased Premises by Tenant (regardless whether the Claim pertains to Landlord’s review of plans
and specifications relating thereto).

(iv)  Payments (including charges, fees, taxes, assessments,
penalties) owed by any Tenant Party to any government entity (other than Landlord), utility
provider, vendor or other third party, including direct or indirect result of any contest of such
payments.

(v) Any sublease of all or a portion of the Leased Premises
(regardless of Landlord’s consent to the sublease).

14.1.2 Notice of Claim. Tenant and Landlord shall promptly provide
notice to each other of any Claims. Within seven days of receiving Landlord’s notice, Tenant shall
respond to Landlord in writing regarding Tenant’s plan of action in response to such Claim.
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14.1.3 No Settlement Without Consent. Tenant shall not settle,
compromise any Claim, or admit liability or fault on the part of a Landlord Party without first
obtaining such Landlord Party’s written consent.

14.1.4 No Effect by Insurance. Maintaining the insurance required
under this Lease shall not affect Tenant’s indemnity obligations.

14.1.5 Survival. The indemnity obligations set forth in this Lease shall
apply for the entire time that any third party can make a Claim against any Landlord Party and
shall survive the expiration or termination of this Lease.

14.2  Exculpation of Landlord from Liability. Tenant, on behalf of itself and the
Tenant Parties, waives any and all Claims against the Landlord Parties, and the Landlord Parties
shall not be liable, for any injury or death to persons or any damage or loss to any property in, on
or about the Leased Premises, arising out of, resulting from or relating to any cause whatsoever
except to the extent the Claim arises from the gross negligence, willful misconduct, or material
breach of this Lease by Landlord. Tenant waives its rights, if any, under Civil Code Section 1542
which provides:

“A general release does not extend to claims that the creditor or
releasing party does not know or suspect to exist in his or her favor
at the time of executing the release and that, if known by him or her,
would have materially affected his or her settlement with the debtor
or released party.”

Tenant Initials:

15. DAMAGE AND DESTRUCTION.

15.1 Insured Damage. In the event all or any part of the Leased Premises or any
New Improvements are destroyed or damaged and (i) the estimated cost of repair of such
destruction or damage does not exceed an amount equal to 100% of the insurance proceeds (after
payment of any deductible or self-insured retention) payable on account of the destruction or
damage pursuant to the terms of applicable insurance policies carried either by Landlord or Tenant,
and (ii) such repair can, in Landlord’s reasonable opinion, be made within one year after the
occurrence of such destruction or damage, Tenant shall promptly repair such destruction or
damage using insurance proceeds available for such restoration pursuant to Section 13.3.1 and
Tenant shall pay any deficiency in restoration costs in excess of available insurance proceeds.
Tenant’s responsibility to complete such restoration shall survive any exercise by Tenant of its
right to terminate for convenience under Section 2.4.

15.2 Long Term or Uninsured or Underinsured Damage. In the event (i) all or
any part of the Leased Premises or any New Improvements are destroyed or damaged and the
repair cannot, in Landlord’s reasonable opinion, be made within one year after the occurrence of
such damage, or (i1) the estimated cost of repair of damage exceeds an amount equal to 100% of
the insurance proceeds (after payment of any deductible or self-insured retention) payable on
account of the damage pursuant to the terms of applicable insurance policies carried either by
Landlord or Tenant, the following shall apply:
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15.2.1 Right to Terminate. Subject to Section 15.2.2, Landlord and
Tenant shall each have the right to elect to terminate this Lease effective as of the date of such
destruction or damage by delivering to the other party written notice of the election within 30 days
following the occurrence of such destruction or damage.

15.2.2 Landlord’s Option to Repair. Upon the occurrence of any
destruction or damage described in clause (ii) of the first sentence of Section 15.2 and Tenant’s
delivery of notice of Tenant’s election to terminate, Landlord shall have the right, but not the
obligation, to notify Tenant within 30 days of Tenant’s notice, of Landlord’s election to pay the
cost to repair such destruction or damage to the extent that the amount of such cost exceeds 100%
of the insurance proceeds (after payment of any deductible or self-insured retention) payable on
account of such damage under the terms of the applicable insurance policy or policies. In such
event, this Lease shall continue in full force and effect and Landlord shall repair promptly such
damage using the sum of the insurance proceeds available either to Tenant or Landlord and
Landlord’s funds.

15.23 Termination in Absence of Flection to Repair. If Tenant
delivers a termination notice pursuant to Section 15.2.1 and Landlord does not elect to pay the
excess costs as provided in Section 15.2.2, this Lease shall terminate and all insurance proceeds
payable on account of damage to Eligible New Improvements shall be paid to Tenant up to but not
exceeding the amount payable to Tenant pursuant to Section 2.5 following an early termination of
this Lease, and the balance of the insurance proceeds payable on account of damage to the Leased
Premises shall be paid to Landlord. For clarification, insurance proceeds payable on account of
damages payable to Tenant’s personal property shall be paid to Tenant.

15.3 Costs of Restoration or Repair:; Use of Insurance Proceeds.

15.3.1 Repair Cost Estimates. The good faith determination by
Landlord of the estimated cost of repair of any damage, based upon bona fide estimates received
from at least three reputable general contractors, shall be conclusive for the purposes of this Section
15.

15.3.2 Insurance Proceeds. Regardless whether this Lease terminates
or continues under Section 15.2, Tenant shall pay to Landlord all proceeds from the casualty
insurance required to be carried by Tenant pursuant to Section 13.3.1 above except: (i) proceeds
of casualty insurance for Tenant’s personal property, plate glass, and (ii) Tenant’s actual cost of
reconstructing Improvements or fixtures.

154 Waiver by Tenant. Tenant waives any right to Rent abatement in
connection with damage or destruction described in this section. Tenant waives the provisions of
Civil Code Sections 1932, 1933, and 1941 through 1942, inclusive, and of any other law now or
subsequently in effect that is contrary to the obligations of Tenant under this Section 15, or that
relieves Tenant from such obligations or that places upon Landlord obligations to repair or restore
the Leased Premises. Under no circumstances shall Landlord have any obligation to repair or
replace any damaged or destroyed portion of the Leased Premises, except as expressly provided in
this Lease.
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16. ASSIGNMENT AND ENCUMBRANCES: SUBLET.

16.1 Assignment or Encumbrance Prohibited.

16.1.1 Generally. Tenant shall not voluntarily or by operation of law
assign, transfer, or mortgage, hypothecate, grant a security interest in, or otherwise encumber all
or any part of Tenant’s rights or interest in or to this Lease, the Leased Premises, or any New
Improvements without Landlord’s prior written consent. Any attempted assignment, transfer,
mortgage, hypothecation, grant of a security interest in, or other encumbrance in violation of this
Section shall be void.

16.1.2 Change of Tenant Ownership. Without limiting the foregoing,
the following shall be deemed to be a prohibited assignment, transfer, mortgage, hypothecation,
grant of a security interest, or other encumbrance under this Section in the absence of Landlord’s
prior written consent:

(1) If Tenant is a corporation, any assignment, transfer,
mortgage, hypothecation, grant of a security interest, or other encumbrance or other event that
results, or upon foreclosure would result, in the reduction of the interest of the present shareholders
of record to less than a majority of any class of voting stock of Tenant.

(11) If Tenant is a partnership or limited liability company, any
assignment, transfer, mortgage, hypothecation, grant of a security interest, or other encumbrance
of a partnership or membership interest or interests or other event that results, or upon foreclosure
would result, in the present general partner(s) or members being removed or replaced or, if the
general partner(s) of the partnership or member(s) of the limited liability company is or are a
corporation or other entity, or that results, or upon foreclosure would result, in the reduction of the
interest of the present shareholders or other owners of record of the corporate or other entity
general partner to less than a majority of any class of voting stock or member rights of such
corporation or other entity.

(iii)  If Tenant is a corporation, partnership, limited liability
company, trust or other entity, any change in the direct or indirect ownership control, which control
has the power to direct or cause the direction of the management and policies of such business or
entity.

For clarification, the foregoing provisions of this Section 16.1 do not apply to: (a) the sale
and purchase of publicly traded stocks on an open securities market, or (b) the change of ownership
interest in Tenant as a part of corporate restructuring, the result of which is that Tenant remains
ultimately under the control of the same corporate parent.

16.2  Sublet; License to Occupy.

16.2.1 Void If Done in Violation. Any attempted sublet or grant of
license to occupy in violation of this Section shall be void.

16.2.2 No Grant of License to Occupy. Tenant shall have no right to
grant any third party a license to occupy any portion of the Leased Premises.
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16.2.3 Sublet. Any sublet by Tenant shall be subject to all of the
following:

(1) Tenant shall have given Landlord a copy of the draft
sublease at least 30 days before the proposed effective date and shall have received Landlord’s
written consent (granted at Landlord’s sole discretion) before the sublease taking effect.

(1)  The sublease shall provide that subtenant may not take any
action or inaction which, if done by Tenant, would constitute a violation under this Lease.

(iii))  Upon receipt of Landlord’s notice regarding subtenant’s
violation of the Security Requirements, or any other requirements pursuant to this Lease, Tenant
shall take prompt enforcement actions under the sublease. Upon the subtenant’s repeated or
prolonged violations, at Landlord’s request, Tenant shall institute appropriate legal proceedings to
terminate the sublease and to evict the subtenant from the Leased Premises.

(iv)  Landlord shall be a third-party beneficiary of the sublease.
If Tenant does not take prompt enforcement action pursuant to Section 16.2.3(iii), Landlord shall
have right to enforce against the subtenant for the sublease violation. Any Landlord enforcement
against the subtenant shall not diminish Landlord’s right to remedies against Tenant pursuant to
this Lease.

v) The sublease shall require all Landlord Parties and Tenant to
be included as additional insureds under all liability policies required to be maintained by the
subtenant.

17.  EMINENT DOMAIN.

17.1  Entire or Substantial Taking. Subject to Section 17.6, this Lease shall
terminate upon a condemnation of either: (i) the entire Leased Premises, or (i1) such portion of the
Leased Premises that the balance is not reasonably adequate for the Permitted Uses, as determined
by Tenant’s reasonable judgment. The termination shall take effect automatically as of the date
that title to the condemned portion of Leased Premises vests in the condemnor.

17.2  Partial Taking. For any taking under the power of eminent domain that does
not result in a termination of this Lease pursuant to Section 17.1, this Lease shall continue in full
force and effect with respect to the portion of the Leased Premises remaining after the
condemnation. “Taking Adjustment Date” shall mean the date that title to the condemned portion
of Leased Premises vests in the condemnor.

17.2.1 New Exhibits A and B. In the event of such partial taking,
Landlord shall prepare a new Exhibit A-2 and a new Exhibit B, identifying the new square footage
of the Leased Premises after the reduction resulting from such condemnation. On the Taking
Adjustment Date, such new Exhibits A and B shall become effective and replace the outdated
Exhibits A and B.

17.2.2 Leased Premises Restoration. Tenant, at Tenant’s expense with
respect to New Improvements and, Landlord, at Landlord’s expense with respect to the balance of

-37 -

3199944.7



the Leased Premises, shall promptly restore the remaining portion of the Leased Premises to the
condition existing immediately prior to such condemnation to the extent reasonably possible.

17.3  Awards. Except as provided below, any award or settlement proceeds for a
taking under the power of eminent domain of all or any part of the Leased Premises shall be the
property of Landlord, whether such award or payment is made as compensation for diminution in
value of the leasehold or for the taking of the fee. Any award or settlement proceeds for any taking
of all or any part of the New Improvements shall be the property of Tenant, up to but not exceeding
the Unamortized Cost of Eligible New Improvements that would be payable to Tenant pursuant to
Section 2.5 if Landlord had exercised its right to terminate the Lease as to the same part of the
Leased Premises that was taken by eminent domain. Nothing in this Lease, however, shall be
deemed to preclude Tenant from obtaining, or to give Landlord any interest in, any award to Tenant
for loss of or damage to Tenant’s possessory interest in the Leased Premises, trade fixtures and
removable personal property or damages for cessation or interruption of Tenant’s business or
operations at the Airport; provided, however, that in determining the value of Tenant’s business or
operations, all goodwill attributable to the location of Tenant’s business or operations at the Airport
shall belong to Landlord and any allocation of an award to Tenant representing compensation for
diminution in the value of Tenant’s business shall be based solely upon its historical operating
results and any balance shall be paid to Landlord.

17.4  Sale Under Threat of Condemnation. A sale by Landlord to any government
entity having the power of eminent domain, either under threat of condemnation or while
condemnation proceedings are pending, shall be deemed a taking under the power of eminent
domain for all purposes of this Section.

17.5 Condemnation by Landlord. Nothing in this Lease shall impair, limit or
otherwise affect Landlord’s power of eminent domain, its exercise of such power, or its obligation
to pay just compensation, should Landlord exercise its power of eminent domain with respect to
the Leased Premises or New Improvements.

17.6  Landlord’s Exercise of Right Not a Taking. The termination of this Lease
as to all or a portion of the Leased Premises by Landlord pursuant to any right of Landlord to do
so set forth in this Lease (including Landlord’s exercise of termination right under Section 2.4) or
after an uncured Default Event under Section 19) shall not be a taking under this Section 17.

18. SUBORDINATION.

18.1 Subordination. This Lease is subject and subordinate to all mortgages,
deeds of trust, bond indentures, liens, encumbrances and other security interests now or
subsequently affecting Landlord’s interest in the Leased Premises or the Airport, and to all
renewals, modifications, replacements, consolidations and extensions thereof (“Senior Lien” and
the holder thereof being a “Senior Lienholder””). Tenant shall execute and deliver to Landlord or
any other party requiring confirmation of such subordination, within 10 days following receipt of
a request, any and all documents which may be required to confirm such subordination. Tenant
further agrees that this Lease shall be amended, altered or modified in accordance with the
reasonable requirements of a Senior Lienholder, so long as such amendment, alteration or
modification does not materially alter the rights or duties or increase the obligations or liabilities
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of Tenant under this Lease, and that Tenant’s written consent to any such amendment, alteration
or modification shall not be unreasonably withheld or delayed. Tenant shall give prompt written
notice to each Senior Lienholder, of which Tenant has written notice, of any default of Landlord,
and Tenant shall allow such Senior Lienholder a reasonable length of time (in any event, not less
than 30 days from the date of such notice) in which to cure such default.

18.2  Attornment. In the event that any Senior Lien is foreclosed, Tenant, with
and at the election of the purchaser or, if there is no purchaser, with and at the election of the holder
of the fee title to the Leased Premises, shall: (i) enter into a new lease covering the Leased
Premises for the remainder of the term of this Lease, on the same provisions; or (ii) attorn to the
purchaser (or fee holder) and recognize the purchaser (or fee holder) as Landlord under this Lease,
provided such purchaser (or fee holder) agrees to assume in writing all obligations of Landlord
under this Lease.

19.  DEFAULTS AND REMEDIES.

19.1 Default Events. After the expiration of any applicable cure period, each of
the following shall constitute a “Default Event” under this Lease:

19.1.1 Insolvency and Creditor Protection. (i) The commencement by
Tenant of a voluntary case under any federal or state bankruptcy, insolvency or similar laws;
(i1) involuntary appointment of a receiver, trustee or liquidator to take possession of the Leased
Premises, New Improvements or all or substantially all of the assets of Tenant when such
appointment is not terminated or vacated and possession of the Leased Premises is not restored to
Tenant within 60 days; (iii) a general assignment by Tenant for the benefit or protection of
creditors; (iv) Tenant’s written admission of its inability to pay its debts as they become due; or
(v) any action taken against or suffered by Tenant under any statute relating to insolvency,
bankruptcy, reorganization, arrangement, composition, liquidation, dissolution or other relief for
debtors; unless, in the case of an involuntary petition filed to have Tenant adjudged a bankrupt or
for reorganization or arrangement, the petition is dismissed within 60 days.

19.1.2 Attachment, Execution or Other Levy. Any attachment,
execution, distraint, judicial seizure, or other process of law pursuant to which Tenant’s interest or
estate in the Leased Premises, the New Improvements or this Lease may be taken, occupied or
used by anyone other than Tenant, when such attachment, execution, distraint, judicial seizure or
other process of law shall not be released, dismissed or stayed within 60 days.

19.1.3 Assignment, Transfer, Sublease or Encumbrance. A purported
assignment, sublease, transfer, mortgage, grant of security interest, hypothecation or other
encumbrance of Tenant’s interest or estate in the Leased Premises, the New Improvements or this
Lease in violation of this Lease.

19.1.4 Vacation or Abandonment. The vacation or abandonment of the
Leased Premises by Tenant.

19.1.5 Non-Compliance by Subtenants. The failure by Tenant to
institute and to prosecute diligently to completion appropriate legal proceedings to terminate a
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subtenant’s sublease and to evict the subtenant from the Leased Premises as provided in Section
16.2.3(iii).

19.1.6 Violation of Security Requirements. The failure by Tenant to
cure a violation of the Security Requirements within the 30 days of Landlord’s notice (or such
shorter period specified in Landlord’s notice given under Section 10.10.5).

19.1.7 Failure to Pay. The failure by Tenant to pay any amount, where
such failure to pay continues for 10 days following Tenant’s receipt of Landlord’s notice that the
payment is past due.

19.1.8 Failure to Maintain Insurance. (i) Failure to obtain the Required
Insurance, or any cancellation or lapse of insurance policies providing Required Insurance to be
provided by Tenant pursuant to Section 13 (except with respect to any insurance maintained by
Landlord pursuant to Landlord’s election under Section 13.1.2), or (ii) failure to pay within 10
days after Landlord’s delivery of the statement under Section 13.1.3 (pertaining to insurance
premium paid by Landlord), or (iii) any other failure by Tenant to comply with the provisions of
Section 13, where such other failure to comply continues for 10 days following Tenant’s receipt
of written notice from Landlord regarding such violation.

19.1.9 Failure to Maintain Security Deposit. Failure to deliver or
restore the Security Deposit pursuant to Section 24, or failure to deliver a renewed or replacement
letter of credit within 30 days after receipt of Landlord’s demand provided under Section 24.4.

19.1.10  Other Defaults; Failure to Cure. The default, breach or non-
performance of any covenant or provision of this Lease not otherwise described above, where
Tenant fails to cure such default, breach or non-performance within 30 days after the delivery to
Tenant of written notice of such default, breach or non-performance; provided that in the event of
a curable default (as determined by Landlord) and Tenant has commenced to diligently cure the
default within such 30-days, then Landlord may, in writing, extend such cure period to a duration
determined by Landlord.

19.1.11  Defaults Under Other Agreements. The occurrence and
continuation of any default or breach by Tenant under any other written agreement between
Landlord and Tenant, after giving effect to any applicable grace period, notice requirement or
opportunity to cure such default or breach.

19.2 Remedies. Upon the occurrence of any Default Event, Landlord, at its
option and election, and without further demand or notice, shall have all of the following rights
and remedies:

19.2.1 Termination of Lease. Landlord shall have the right to declare
this Lease, including Tenant’s leasehold estate, terminated. Upon such declaration:

19.2.1.1 Ownership of New Improvements. Tenant’s ownership
of the New Improvements shall end automatically and Landlord shall succeed to ownership of the
New Improvements free and clear of any and all liens or encumbrances upon Tenant’s leasehold
estate, the Leased Premises or upon the New Improvements.
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19.2.1.2 Landlord’s Right to Re-enter. Landlord shall have the
right to re-enter the Leased Premises and the New Improvements to remove and eject all persons,
to take possession, and to use and enjoy the Leased Premises and the New Improvements. In
addition, Landlord shall have all of the rights and remedies of a landlord provided in Civil Code
Section 1951.2.

19.2.1.3 Landlord’s Damages. In computing Landlord’s damages
pursuant to Civil Code Sections 1951.2(1) and (2), the “worth at the time of award” shall be
computed by allowing interest at a rate of 10% per annum. The amount of damages that Landlord
may recover in the event of such termination shall include the worth at the time of the award of
the amount by which the unpaid amounts required to be paid by Tenant pursuant to Section 5,
including Base Rent, for the balance of the Term (without regard to any right to early termination
for convenience) after the time of award exceeds the amount of such losses that Tenant proves
could be reasonably avoided, computed in accordance with Civil Code Section 1951.2(4)(b), plus
reasonable attorneys’ fees and leasing commissions.

19.2.2 Preservation of Termination Right. If Landlord exercises its
right to reenter the Leased Premises and the New Improvements after a Default Event without
having declared this Lease terminated, Landlord shall continue to have the right at any time
thereafter to elect to terminate this Lease, as well as all of the rights and remedies in and to the
Leased Premises and the New Improvements as provided in this Section.

19.2.3 Continuation of Lease Without Termination. In lieu of
terminating this Lease, Landlord may also pursue any other remedy, including the remedy
provided in Civil Code Section 1951.4 (lessor may continue lease in effect after lessee’s breach
and abandonment and recover rent as it becomes due, if lessee has right to sublet or assign, subject
to reasonable limitations). In this regard, Landlord shall have the right to continue this Lease and
enforce all rights and remedies, after Tenant has breached this Lease. In such event, this Lease
shall continue in effect for so long as Landlord chooses not to terminate Tenant’s right of
possession and Landlord shall be entitled to enforce all of Landlord’s rights and remedies under
this Lease, including the right to collect and receive Base Rent and any and all other amounts
payable by Tenant to Landlord under this Lease as the same shall come due.

19.2.4 Collection of Subrents on Behalf of Tenant.

19.2.4.1 Grant of Right to Collect Subrents. Tenant grants to
Landlord the right to collect, receive and apply on behalf of Tenant all rents, issues, profits,
royalties, income and other monetary benefits derived by Tenant from the Leased Premises under
any lease, license, franchise, concession or other agreement entered into by Tenant now existing
or subsequently created and affecting all or any portion of the Leased Premises or the use or
occupancy thereof (the “Subrents”), which right may be exercised by Landlord upon the
occurrence of a Default Event and at any time thereafter during the continuance of the Default
Event and prior to termination of this Lease.

19.2.4.2  Subrents Payment Notice. Upon Landlord’s election to
exercise such right, Landlord shall send to each subtenant, licensee, franchisee, concessionaire or
other party from whom Subrents may be collected a notice, accompanied by a copy of this Section,
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to the effect that a Default Event has occurred and that such subtenant, licensee, franchisee,
concessionaire or other party is directed to make all payments of Subrents to Landlord or as
Landlord shall direct (the “Subrents Payment Notice™).

19.2.4.3 Landlord Collection of Subrents. From and after giving
the Subrents Payment Notice, Landlord, in the stead and on behalf of Tenant, shall collect and
receive all Subrents and shall apply the Subrents toward the cure of the Default Event and, at
Landlord’s election, exercised in Landlord’s sole discretion, toward the payment or discharge of
any other obligation, performance of any duty of Tenant under this Lease or under any other
agreement between Landlord and Tenant.

19.2.4.4 Release of Unused Subrents After Cure. If, through the
application of the Subrents or otherwise, Tenant timely cures the Default Event, and provided that
this Lease has not been terminated by Landlord, any and all unused Subrents held by Landlord
shall be paid promptly to Tenant and Landlord shall send a notice to each subtenant, licensee,
franchisee, concessionaire or other party rescinding the previous Subrents Payment Notice.

19.2.4.5 Application of Subrents After Termination. In the event
that this Lease is terminated by Landlord, either as a result of or during the continuance of a Default
Event, all Subrents held by Landlord shall be applied on behalf of Tenant by Landlord to pay any
amounts owing to or damages incurred by Landlord under this Lease and, if no such amounts are
owing or damages are known to exist or there are Subrents remaining after such application, the
balance of the Subrents shall be paid to Tenant.

19.2.4.6 No Lien Created. All amounts collected, received and
applied by Landlord pursuant this Section 19.2.4 prior to termination of this Lease shall be
construed as and are agreed to be payments made by Landlord on behalf of Tenant and the parties
do not intend, and expressly disclaim, that the provisions of this Section shall give or create in
favor of Landlord any lien upon or security interest in or constitute a pledge of the Subrents for
the performance of Tenant’s obligations under this Lease.

19.3  Waiver of Claims. Tenant waives all claims and demands against Landlord
for damages or loss arising out of or in connection with any lawful exercise by Landlord of any
one or more of its rights and remedies under this Section.

19.4 Waiver of Rights of Redemption. In the event of the lawful exercise by
Landlord of any one or more of its rights and remedies under Section 19.2, Tenant waives any and
all rights of redemption or relief from forfeiture under Code of Civil Procedure Section 1174 or
1179, or granted by or under any present or future laws, and further releases Landlord, from any
and all claims, demands and liabilities by reason of such lawful exercise by Landlord.

19.5 No Waiver by Landlord. Efforts by Landlord to mitigate the damages
caused by Tenant’s breach of this Lease shall not waive Landlord’s right to recover damages under
this Section 19.

19.6 Cumulative Remedies. The various rights, options, elections, powers and
remedies reserved to Landlord shall be cumulative. Except as otherwise provided by law,
Landlord may pursue any or all such rights and remedies, whether at the same time or otherwise,
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and no single right shall be deemed to be exclusive of any of the other or of any right or priority
allowed by law or in equity. No delay or omission of Landlord to exercise any right or remedy
shall be construed as a waiver of any such right or remedy or waiver of any Default Event. In
addition to the foregoing, Landlord may exercise any other remedy now or subsequently available
to a landlord against a defaulting tenant under the laws of the State of California.

19.7 Performance of Tenant’s Covenants by Landlord.

19.7.1 Landlord Election to Perform (at Tenant’s Cost). In the event
that Tenant at any time fails to make any payment or perform any other act under this Lease, and
such failure continues for the applicable cure period specified herein, or if no cure period is
specified herein, for at least five business days after written notice thereof is delivered to Tenant
(or immediately upon oral notice in case of an emergency) and Landlord determines that the
continuation of such failure may negatively impact Landlord or Airport operation, Landlord shall
have the right, at Tenant’s cost, but not the obligation, immediately or at any time thereafter,
without further notice or demand and without waiving any right or releasing Tenant from any
obligation to Landlord, to make such payment or perform such other act for the account of Tenant,
to the extent Landlord may deem desirable. In connection therewith, Landlord may pay reasonable
expenses and employ counsel in instituting, prosecuting or defending any action or proceeding
under this Lease.

19.7.2 Tenant Obligation to Repay. All sums so paid by Landlord and
all expenses incurred in connection with Section 19.7.1, together with interest thereon at the annual
rate specified in Section 5.4 shall be deemed Additional Rent and shall be payable to Landlord on
demand. In the event such additional amounts remain unpaid within 10 days following the delivery
to Tenant of a written demand therefor, Landlord shall have the same rights and remedies as for
the nonpayment of Rent.

19.8  Excuse of Performance by Landlord. Landlord shall be under no obligation
to observe or perform any covenant of this Lease on its part to be observed or performed for the
benefit of Tenant, which accrues after the date of any Default Event by Tenant, unless and until
such Default Event is cured by Tenant or waived by Landlord.

19.9 Default by Landlord. Landlord shall not be deemed to be in default in the
performance of any obligation unless and until it has failed to perform such obligation for 30 days
following the delivery by Tenant to Landlord of written notice specifying the obligation Landlord
has failed to perform; provided, however, in the event that the nature of Landlord’s obligation is
such that more than 30 days are required for its performance, Landlord shall not be deemed to be
in default if it shall commence such performance within such 30 day period and thereafter
diligently prosecutes the same to completion.

20. SURRENDER AT END OF TERM.

20.1 Peaceable Surrender. No notice to quit possession on the Expiration Date
or any earlier termination of this Lease shall be given by Landlord. On the Expiration Date or
earlier termination of this Lease, Tenant shall peaceably surrender possession of the Leased
Premises in good order and condition (reasonable wear and tear, acts of God, fire, and other
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casualties excepted), with all debris removed and safely capped all utilities, and Landlord shall
have the right to take possession.

20.2 Handling of New Improvements.

20.2.1 Removal Generally. Except for the Retained New
Improvements designated under Section 20.2.2, promptly upon the expiration or sooner
termination of this Lease, Tenant shall remove all Improvements constructed or installed by Tenant
during the term of this Lease.

20.2.2 Retained New Improvements.

20.2.2.1 Landlord Election to Retain. At least 30 days before the
expiration or termination of this Lease (or such shorter period as Landlord deems reasonable under
the circumstances), Landlord and Tenant shall conduct a walk-through of the Leased Premises.
Within three days after such walk-through, Landlord may, at its discretion, designate by written
notice to Tenant that some or all of the New Improvements need not be removed at Lease
expiration or termination. In such case, the New Improvements that Landlord elects to retain
(“Retained New Improvements™) shall be peaceably surrendered with the Leased Premises.
Landlord shall have the right to inspect any item on the list of Retained New Improvements and,
if Landlord determines that such item is not in good and working condition, Landlord may by
written notice remove the item from the list.

20.2.2.2 Inclusion of Eligible New Improvements. In the event
of an early termination for which Landlord shall pay Unamortized Cost of Eligible New
Improvements, all related Eligible New Improvements shall be deemed Retained New
Improvements, unless Landlord elects otherwise in writing.

20.2.2.3  Title, Warranties. As of the Expiration Date or earlier
termination of this Lease, Retained New Improvements shall be part of the Leased Premises and
ownership title shall pass to Landlord automatically, free and clear of all liens and encumbrances
without payment of any consideration. Tenant assigns to Landlord any and all warranties,
guaranties or indemnities of contractors, subcontractors and suppliers furnishing labor, materials,
equipment, and services in connection with the Retained New Improvements, which assignment
shall be effective upon the expiration or earlier termination of this Lease.

20.3 Removal of Personal Property. Tenant shall remove trade fixtures,
equipment, and other personal property installed or placed by it in, on, or about the Leased
Premises and the Airport by the Expiration Date (or any earlier termination), subject, however, to
any valid lien that Landlord may have for unpaid rents or fees.

20.4 Duty to Repair Damage; Removal and Repair Cost. Upon any removal of
any property (including any New Improvement pursuant to Section 20.2 or other property pursuant
to Section 20.3), Tenant shall promptly repair any and all damage to the Leased Premises caused
thereby. Tenant shall be responsible for the cost of all such removal and repair. Tenant shall
reimburse Landlord for Landlord’s costs and expenses in removing any such property not removed
by Tenant and repairing any such damage not repaired by Tenant.
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20.5 Waiver; Property Not Removed. Any property not removed from the
Leased Premises pursuant to Section 20.2 or 20.3 may be stored by Landlord at Tenant’s cost or
disposed of by Landlord in any manner without liability to Landlord. The exercise by Landlord
of its right shall not be construed as a taking by Landlord. Tenant waives all rights and benefits
under Civil Code Section 1993 et seq. and any similar laws governing the disposal of lost or
abandoned property.

20.6  Survival. The provisions of this Section shall survive the expiration or
termination of this Lease.

21.  HOLDOVER BY TENANT.

21.1 Month-to-Month Tenancy With Landlord Consent. In the event that Tenant
shall holdover in the Leased Premises after the expiration or termination of this Lease with the
consent of Landlord, such holdover, in the absence of a written agreement executed by both parties,
shall be deemed to have created a month-to-month tenancy with respect to the Leased Premises,
terminable on 30 days’ written notice by either party.

21.2  Rent Increase; Other Terms. Unless otherwise agreed to in writing by both
parties: (i) Tenant’s Base Rent during such holdover tenancy shall equal 150% of the Base Rent
in effect immediately before the holdover period, and (i1) such holdover tenancy shall be otherwise
subject to the same provisions as contained in this Lease, including Tenant responsibilities for
Additional Rent.

22. ASF COMMON AREAS: AIRPORT COMMON USE FACILITIES.

22.1 ASF Common Areas. As an appurtenance to Tenant’s leasehold estate in
the Leased Premises, Tenant is granted, for itself and for the benefit of its permitted subtenants
and invitees, the non-exclusive right to use the ASF Common Areas. Such rights shall be in
common with other ASF Building tenants, Landlord and other persons authorized by Landlord at
any time. Tenant’s right to use the ASF Common Areas shall be subject to the following
requirements:

22.1.1 Customary and Reasonable Use; Risk Responsibilities. Tenant
shall only use the ASF Common Areas (and facilities therein) in a customary and reasonable
manner, and in accordance with applicable laws and rules and procedures adopted by Landlord at
any time. Tenant shall not use any ASF Common Areas in a manner that: (i) obstructs other ASF
Building tenants’ access to their respective spaces or the ASF Common Areas; (ii) obstructs
Landlord’s access to the Leased Premises or the ASF Common Areas; or (iii) constitutes a fire or
safety hazard. Tenant shall bear all risks (including theft or damage of any kind) to the placement
of its property in the ASF Common Areas. Landlord shall have the right, for any reason and at
any time, to require removal of personal property from the ASF Common Areas.

22.1.2 ASF Landside Common Area. Tenant may use the ASF
Landside Common Area for loading and unloading purposes. Tenant acknowledges that the ASF
Landside Common Area is accessible to the public and shall not engage in any activity that may
affect public safety.
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22.1.3 ASF Airside Common Area. Tenant may use the ASF Airside
Common Area for staging purposes, but no vehicle, equipment or any other materials shall be
stored at the Airside Common Area longer than 24 hours. Tenant shall not permit any unauthorized
person access to the ASF Airside Common Area.

22.1.4 Recognition for Immediate Adjacent Space Priority. Use of the
ASF Common Areas shall be in a manner which recognizes each ASF Building tenant’s priority
to use the space immediately in front of such tenant’s leased space.

22.2  Airport Common Use Facilities.

22.2.1 Non-Exclusive Right to Use. As an appurtenance to Tenant’s
leasehold estate in the Leased Premises, Tenant is granted, for itself and for the benefit of its
permitted subtenants and invitees, the non-exclusive right to enter upon or make customary and
reasonable use of the Airport Common Use Facilities. Such rights shall be in common with
Landlord and with other persons authorized by Landlord at any time to use the Airport Common
Use Facilities, including members of the general public, and shall be exercised by Tenant and its
subtenants and invitees subject to the Airport Rules and Regulations, applicable laws, and to the
uniform rules and procedures adopted by Landlord at any time governing the use of the Airport
and the Airport Common Use Facilities.

22.2.2 Reservation of Right to Make Changes. Landlord reserves the
right, in its sole discretion, to make changes, at any time, in the size, shape, location, number and
extent of the Airport Common Use Facilities and specifically further reserves the right to designate
portions of the Airport Common Use Facilities for the exclusive or non-exclusive use of certain
tenants, licensees, concessionaires and other vendors or users of the Airport so long as such
designation(s) do not unreasonably interfere with Tenant’s aircraft access to and from the Leased
Premises.

22.3  Vehicle Parking.

22.3.1 ASF Parking Area Spaces. Landlord shall have the right to
install security gates at the entrance and the exit of the ASF Parking Area. To obtain badges (or
similar instrument) to access the ASF Parking Area, Tenant shall submit an application and such
additional relevant information Landlord may require. This grant of access and the number of
spaces to be made available to Tenant shall be at Landlord’s discretion. If the privilege is granted,
Tenant shall be responsible for ensuring that only authorized Tenant Parties have access to the
spaces at the ASF Parking Area. Unauthorized use of the ASF Parking Area may result in loss of
access and parking privileges.

2232 Additional Parking Spaces. Upon Tenant’s request, Landlord
has the discretion, but not the obligation, to make additional spaces available at locations in
common with employees of other Airport tenants.

22.3.3 Monthly Fee. Tenant shall pay a monthly fee for each parking
space made available (whether or not Tenant actually uses the space), based on the then-prevailing
rate charged to Airport tenants.
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22.4 Damages Caused by Tenant Party. If a Tenant Party causes damage
(beyond normal wear and tear) to any facilities in the ASF Common Areas or in other areas of the
Airport, Landlord shall be reimbursed by Tenant for the related repairs or replacements. Tenant
shall pay such reimbursement, on demand, pursuant to Landlord’s invoice.

23. TRANSFER OF LANDLORD’S INTEREST.

In the event of any transfer of Landlord’s interest in the Leased Premises, Landlord
automatically shall be relieved of any and all obligations and liabilities accruing from and after the
date of such transfer, provided that the transferee assumes all of the liabilities and obligations of
Landlord under this Lease from and after the date of such transfer. Landlord shall not be released
from any obligations or liabilities accruing prior to the date of such transfer.

24. SECURITY DEPOSIT.

24.1  Security Deposit. The sum required to be held by Landlord for security for
performance is referred to as the “Security Deposit.” Landlord shall not be required to maintain
the Security Deposit in any separate account. Tenant shall not be entitled to any interest earnings
on the Security Deposit.

24.2  Amount. As security for the full and faithful performance of each and every
provision of this Lease to be performed by Tenant, Tenant shall deposit either cash (in the form of
an electronic payment or a cashier’s check to be cashed by the Authority), or a negotiable
irrevocable and unconditional letter of credit, in an amount no less than three months of Base Rent
then in effect.

24.3  Letter of Credit. If Tenant elects to deliver a letter of credit to satisfy the
Security Deposit requirement, then any such letter of credit shall be in a form acceptable to
Landlord and shall be issued by a financial institution acceptable to Landlord. The letter of credit
shall provide that, in case of a draw, Landlord may submit the draw request by email, fax or other
telephonic or electronic means, without the need for in-person presentation at the issuing
institution’s offices.

244 Landlord Draw Upon Failure of Timely Renewal. By the business day
before the letter of credit that serves as the Security Deposit expires, if Tenant fails to deliver to
Landlord a renewed or replacement letter of credit (or letter of credit overdraft) in the requisite
amount, Landlord shall be entitled to present the existing letter of credit for payment and hold the
proceeds paid under the letter of credit as security for performance of Tenant’s obligations until
Tenant provides the renewed or replacement letter of credit or amendment (and all letters of credit
shall so provide). Thereafter, Tenant shall deliver to Landlord a renewed or replacement letter of
credit in the requisite amount within 30 days following Tenant’s receipt of a written demand from
Landlord. Upon delivery of the renewed or replacement letter of credit, Landlord shall return to
Tenant the sum previously drawn from the expired letter of credit pursuant to this Section, less any
amount used to cure default or to repair or pay for damages.

24.5 Draw Upon Default. If any amount payable to Landlord under this Lease
is 10 days past due, or if any other default on Tenant’s part has occurred and is continuing (and
Tenant has not promptly implemented an effective cure within 10 days of Landlord’s notice of
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such default), Landlord may draw on the Security Deposit for the payment of any amount in
default, to cure any default or to repair any damage to the Leased Premises or other areas of the
Airport caused by Tenant and to pay any and all damages to which Landlord is otherwise entitled
as a result of such default.

24.6  Replenishment. After any draw on the Security Deposit, Tenant shall,
immediately upon Landlord’s written demand, amend or replace the letter of credit or deposit cash
in order to restore such deposit to the then-required amount.

247 Tenant Waiver. TENANT WAIVES ANY RIGHTS IT MAY HAVE
UNDER CIVIL CODE SECTION 1950.7 WITH RESPECT TO THE SECURITY DEPOSIT. No
trust relationship is created between Landlord and Tenant with respect to the Security Deposit.

24.8 Release Upon Termination. Within 30 days following the expiration or
earlier termination of this Lease for any reason other than a Default Event, Landlord shall return
the unused portion of any cash deposit made by Tenant and surrender to Tenant any letters of credit
and amendments thereto.

25. COMPLIANCE WITH ENVIRONMENTAL LAWS.

25.1 Use of Toxic Materials Prohibited. Tenant shall not cause or permit any
“Toxic Materials” (as defined in Section 25.15) to be brought onto, stored, used, generated,
recycled, or disposed of (collectively, “Use of Toxic Materials”) in, on, under or about the Leased
Premises, the Improvements, or any other part of the Airport, by any Tenant Party; provided,
however, that Tenant shall be permitted to store and use in the ordinary course of maintaining
aircraft stored in the Leased Premises Toxic Materials so long as Tenant demonstrates to
Landlord’s reasonable satisfaction that such Toxic Materials, and the quantities thereof, are
necessary or useful to Tenant’s business and that such use of Toxic Materials is at all times subject
to and in compliance with all Environmental Laws. Landlord shall not cause any Toxic Materials
to be brought onto, stored, used generated, recycled or disposed of in, on, under or about the Leased
Premises unless requested to do so by Tenant. Tenant shall demonstrate that such Toxic Materials
are necessary or useful by submitting information to Landlord in accordance with Section 25.3.

25.2 Compliance with Environmental Laws. Tenant and Landlord shall each
comply, at their respective sole expense, with all Environmental Laws, applicable to their
respective premises and their use thereof and operation of their respective businesses at the Airport
and, with respect to any use of Toxic Materials permitted under Section 25.1; provided, unless
caused by a Tenant Party, Tenant’s obligations under this Section 25.2 shall exclude any discharge
or release migrating to the Leased Premises from other land. Tenant shall not release or dispose
of any Toxic Material in the drains, storm drains, sewers, plumbing or any other drainage facility
that will cause or contribute to a violation of any Environmental Law or any contamination of any
portion of the Airport. The off-site disposal of Toxic Materials shall be in strict compliance with
all Environmental Laws.

25.3 Disclosure. Prior to the end of January during each year this Lease is in
effect, Tenant shall submit to Landlord the following documents: (i) an inventory or list of all
compounds or products that contain Toxic Materials which were used, stored or disposed of by
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each Tenant Party on or about the Leased Premises (including the New Improvements) during the
prior year; (ii) all Material Safety Data Sheets for such compounds or products containing Toxic
Materials; (ii1) an estimate of the quantity or volume of such products or compounds used, stored
or disposed of on or about the Leased Premises during the prior year; and (iv) copies of all
hazardous waste manifests for wastes generated on the Leased Premises and sent offsite for
treatment, storage, disposal or recycling.

25.4 Business Plan. If any Tenant Party’s business conducted or to be conducted
in, on, under or about the Leased Premises requires the establishment and implementation of a
business plan pursuant to Health and Safety Code Sections 25500 et seq., Tenant shall immediately
notify Landlord that the Tenant Party’s business is subject to such requirement and that the
business is in compliance. A copy of the plan shall be delivered to Landlord with such notification.

25.5 Indemnity. Tenant shall defend, indemnify, and hold harmless each of the
Landlord Parties from and against any and all Liabilities arising out of, resulting from or caused
by the Use of Toxic Materials by any Tenant Party; provided, unless such contamination is caused
by a Tenant Party, Tenant’s obligations under this Section shall exclude any discharge or release
migrating to the Leased Premises from other land. In the event of any indemnification under this
provision, Tenant shall pay promptly upon demand all reasonable expenses incurred by Landlord
for attorneys’ fees, environmental consultants, and other amounts incurred for remediation or
otherwise because of Tenant’s violation of the terms of this Lease with respect to Toxic Materials
or failure to comply with any Environmental Laws. Tenant acknowledges that Landlord shall have
complete control (which control shall be exercised in a reasonable manner) over any litigation,
settlement discussion or regulatory compliance or remediation with respect to any indemnity claim
under this Section and that Tenant shall cooperate fully with Landlord including by executing any
instruments, affidavits or other documents necessary in the reasonable judgment of Landlord. This
indemnity shall survive expiration or termination of this Lease.

25.6  Landlord’s Representation and Warranty. Landlord represents and warrants
to Tenant that, to Landlord’s actual knowledge, except for information in reports of the Regional
Water Quality Control Board, the Leased Premises are in compliance with Environmental Laws.
Notwithstanding the foregoing, any breach of any representation or warranty of Landlord shall be
subject to the limitations of Landlord’s liability set forth in Sections 19.9 and 25.14 and other
provisions of this Lease.

25.7 Notice. If any Tenant Party is required by statute or regulation to give notice
to any governmental authority about any spilling, discharging, releasing or disposing of Toxic
Materials on, in, under or about the Leased Premises, Tenant shall immediately give Landlord’s
Director of Noise and Environmental Affairs the same notice by telephone at (818) 840-8840,
which shall be confirmed by written notice not later than the next business day. This obligation to
notify Landlord shall also extend to any personal injuries or property damage to third parties
resulting directly or indirectly from such spilling, discharging, releasing or disposing of Toxic
Materials on, in, under or about the Leased Premises. If Tenant becomes aware of the presence of
or use of any Toxic Materials not authorized in accordance with the terms of this Lease, or of any
spilling, discharging, releasing or disposing of Toxic Materials on, in, under or about the Leased
Premises not subject to the notification provisions of the first sentence of this Section, Tenant shall
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immediately give written notice of such condition to Landlord to the extent required by Health and
Safety Code Section 25359.7.

25.8  Storage and Use of Toxic Materials. Any and all Toxic Materials permitted
in, on, under or about the Leased Premises pursuant to this Lease shall be stored and used in strict
compliance with all Environmental Laws. There shall be no ponding or uncovered surface storage
whatsoever of Toxic Materials in, on or about the Leased Premises. No underground storage tanks
shall be constructed, installed or used without Landlord’s prior written consent, which consent
may be withheld by Landlord in its absolute discretion. If Tenant is not in substantial compliance
with Environmental Laws concerning underground storage tanks or has failed to take necessary
action when required to do so, Landlord shall have the right to enter the Leased Premises for the
purpose of removing any underground storage tank, if any, at Tenant’s sole expense in accordance
with a closure plan approved by regulatory agencies.

25.9 Disposal of Toxic Materials. Notwithstanding anything to the contrary
contained in this Section, Tenant shall not release or dispose of any Toxic Materials in the drains,
storm drains, sewers, plumbing, or any other drainage facility within the Leased Premises or the
Airport that will cause or contribute to a violation of Environmental Laws or contamination.

25.10 Safety. Tenant shall maintain Material Safety and Data Sheets for each and
every item or product containing any regulated amount of Toxic Material brought onto the Leased
Premises. Such information shall be kept current at all times.

25.11 Fees, Taxes and Fines. Tenant shall pay, prior to delinquency, any and all
fees, taxes (including excise taxes) and fines which are charged upon or incident to Tenant’s
activities related to Toxic Materials. Tenant shall have the right to contest the validity or amount
of any such fees, taxes or fines, so long as (i) Tenant establishes a reserve in the amount thereof
on its financial statements, and (ii) shall not allow such obligations to become a lien or charge
against the Leased Premises, the New Improvements, the Airport, or Landlord.

25.12 Delivery of Documentation. Tenant shall deliver to Landlord true and
correct copies of the following documents related to compliance with Environmental Laws
concurrently with the receipt from or submission to a regulatory agency: (i) permit applications;
(i1) permits and approvals; (iii) notices of violations of Environmental Laws and Tenant’s
responses; (iv) environmental assessments, and (v) any other documents related to compliance
with Environmental Laws that Landlord may reasonably request from time to time.

25.13 Annual Site Investigation. In addition to Landlord’s right of access to the
Leased Premises set forth in Section 3.6, Landlord shall have the right, but not the obligation, to
conduct annually an environmental inspection and assessment of the Leased Premises, either alone
or in conjunction with other areas of the Airport, and to utilize the services of an environmental
consultant or consulting firm for such inspection and assessment. Tenant shall pay, as Additional
Rent, Tenant’s Share (as defined in Section 5.3) of the cost of such environmental inspection and
assessment.

25.14 Limitation on Liability of Landlord. Without limiting any other rights or
remedies of any Landlord Party or any other obligation of Tenant pursuant to this Lease or
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applicable laws, Tenant assumes the risk of, waives, releases and forever discharges Landlord
Parties from and against, and covenants not to bring any action or proceeding against, Landlord
Parties as a result of, any delay in construction, prevention of construction, increase in the cost of
improvements, loss or adverse effects upon Tenant’s financing (if any), loss of rental income or
subtenants (if any), diminution in the value of the Leased Premises or improvements, or any and
all other Claims arising out of or resulting from the discovery or presence on, in, under or about
the Airport of any spilling, discharging, releasing, or disposing of Toxic Materials. Landlord’s sole
obligation and liability arising out of the presence of any such spilling, discharging, releasing or
disposing of Toxic Materials, irrespective of the theory of liability or the facts supporting any such
theory, shall be to take, or cause any person legally obligated to take, any and all action that any
regulatory agency lawfully requires of Landlord to be taken to investigate, clean-up, remediate or
remove such spilling, discharging, releasing or disposing of Toxic Materials.

25.15 Definitions.

25.15.1  Environmental Laws. The term “Environmental Laws” means
any and all laws, rules, regulations, judgments, orders, permits, licenses, agreements, covenants,
restrictions, requirements, policies or the like enacted now or subsequently relating to or governing
in any way the environmental condition of soil, air, water, groundwater or the presence of Toxic
Materials in or affecting all or any portion of the Leased Premises or other parts of the Airport,
including, without limitation, the statutes described in the definition of Toxic Materials.

25.15.2  Toxic Materials. The term “Toxic Materials” means any
hazardous or toxic materials, pollutants, effluents, contaminants, radioactive materials,
flammables, explosives, pesticides, chemicals known to cause cancer or reproductive toxicity,
emissions, wastes or any other chemicals, materials or substances, whose handling, storage,
release, transportation or disposal is or becomes prohibited, limited or regulated by any federal,
state, county, regional or local agency or, even if not so regulated, is or becomes known to pose a
hazard or potential threat to the health and safety of any person or to the environment. The term
“Toxic Materials” includes the following compounds: (i) asbestos; (ii) petroleum, petroleum by-
products, and petroleum degradation products; (iii) polychlorinated biphenyls; (iv) all substances
now or subsequently defined as a “hazardous substance” pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act, Section 101 (14), 42 U.S.C. Section
9601(14), including petroleum, crude oil, and any fractions thereof; (v) all substances now or
subsequently defined as “extremely hazardous substances” pursuant to the Emergency Planning
and Community Right-to-Know Act of 1986, Section 302(a), 42 U.S.C. Section 11002(a); (vi) all
substances now or subsequently defined as “hazardous waste” by Health and Safety Code Section
25117, (vii) all substances now or subsequently designated by the Governor of the State of
California as substances known to the state to cause cancer or reproductive toxicity pursuant to
Health and Safety Code Section 25249.8; (viii) all substances now or subsequently defined as an
“economic poison” pursuant to Health and Safety Code Section 12753; and (ix) all substances now
or subsequently defined as “extremely hazardous waste” pursuant to Health and Safety Code
Section 25115.

25.15.3  Liabilities. The term “Liabilities” means any and all Claims
arising out of, resulting from or caused by the release, discharge, storage, handling, use,
accumulation, transportation, generation, migration, disposal, investigation, clean-up, remediation
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or removal of any Toxic Materials caused by any Tenant Party or any of their respective licensees,
permittees or invitees, including the following: (i) diminution in value of the Airport, the Leased
Premises, or any improvements thereon; (i1) damages for the loss or restriction on use of rentable
or usable space or of any amenity of the Airport, the Leased Premises, or any improvements
thereon; (iii) damages arising from any adverse impact on marketing of space at the Airport, the
Leased Premises, or any improvements thereon; (iv) sums paid in settlement of Claims (including
attorneys’ fees, consultant fees and expert fees); (v) damages caused by the breach or
nonperformance by Tenant of any covenant or other provision of this Lease related to Toxic
Materials; (vi) costs incurred in connection with any investigation of site conditions and any
cleanup, remediation, removal or restoration work related to the violation of this Lease or any
Environmental Law, and (vii) any liabilities of Landlord under any statute, law or regulation.

26. OFFSET STATEMENT.

26.1 Delivery. Tenant, from time to time upon not less than 10 business days’
notice from Landlord, shall execute, acknowledge and deliver to Landlord a statement in writing:
(1) certifying that this Lease is unmodified and in full force and effect (or, if modified, stating the
nature of such modification and certifying that this Lease, as so modified, is in full force and
effect); (i1) setting forth the dates to which the rent, fees and other charges, if any, are paid; and
(ii1) acknowledging that there are not, to Tenant’s knowledge, any uncured defaults on the part of
Landlord hereunder (or specifying such defaults if any are claimed).

26.2 Reliance. Any such statement may be relied upon by any encumbrancer of
the Leased Premises or any Senior Lienholder or underwriter of debt financing for all or any
portion of the Airport. Tenant’s failure to deliver such statement within such time shall be
conclusive evidence upon Tenant that: (i) this Lease is in full force and effect, without
modification except as may be represented by Landlord; (ii) there are no uncured defaults in
Landlord’s performance; and (iii) not more than one month’s installment of rent has been paid in
advance.

27.  MISCELLANEOUS.

27.1 Lease Interpretation.

27.1.1 Incorporation of Prior Agreements. This Lease contains the
entire agreement between the parties, and no prior or contemporaneous agreement or
understanding shall be effective for any purpose, all of which, if any, are terminated or rescinded,
except as to provisions which are expressly stated to survive termination and any indemnity or
insurance obligations in favor of Landlord.

27.1.2 Amendments. Except as otherwise expressly provided herein,
no provision of this Lease may be amended or added to, except by an agreement in writing signed
by the parties or their respective successors in interest. Tenant shall not unreasonably refuse to
execute any amendment of or supplement to this Lease that Landlord determines is necessary or
advisable in order to comply with applicable laws or Landlord’s uniform policies reflected in
resolutions in effect; provided Tenant shall not be required to execute any amendment of or

-52-
3199944.7



supplement to this Lease that materially impairs the rights and benefits of Tenant or materially
increases the obligations and liabilities imposed on Tenant under this Lease.

27.1.3 “Leased Premises”. Nothing in this Lease shall be deemed to
imply that the term “Leased Premises” includes other than interior space and any interior
equipment, interior partition walls, windows and doors, office space, exterior equipment, interior
plumbing and ducting, and electrical lines and panels that are located within or adjacent to such
interior space.

27.1.4 No Representations by Landlord. Tenant acknowledges that no
Landlord Party has made any representations, warranties or promises with respect to the Leased
Premises or the Airport, except as expressly set forth. Tenant acknowledges that it has not
executed this Lease in reliance upon any representations, warranties or promises of any Landlord
Party with respect to the Leased Premises or the Airport.

27.1.5 Examination of Lease.  Submission of this Lease for
examination or signature by Tenant does not constitute a reservation of or option for a lease, and
it is not effective as a lease or otherwise until its execution and delivery by both Landlord and
Tenant.

27.1.6 Severability. In the event that any one or more of the provisions
contained in this Lease shall be determined to be invalid, illegal or unenforceable in any respect
for any reason, the validity, legality and enforceability of any such provision in other respect and
the remaining provisions of this Lease shall not be in any way impaired.

27.2  Further Assurances. Tenant and Landlord each agree to perform any further
acts and execute and deliver any additional documents which may be reasonably necessary to carry
out the provisions of this Lease, or which may be reasonably requested by the other party.

27.3 Contractor Warranties. Tenant shall have the non-exclusive benefit of any
third-party contractor warranties related to the Leased Premises to the extent such warranties inure
to the benefit of Landlord.

27.4  Disclaimer of Partnership or Agency. Neither Landlord nor Tenant are the
legal representatives or agents of the other party for any purpose whatsoever and neither party shall
have the power or authority to assume or create, in writing or otherwise, any obligation or
responsibility of any kind, express or implied, to transact business, to make any warranty or
otherwise to act in any manner in the name of or on behalf of the other party. This Lease shall not
be construed as constituting or creating a partnership between Landlord and Tenant or as creating
any other form of legal association between Landlord and Tenant which would impose liability
upon one party for the act or the failure to act of the other party.

27.5 Waivers. The waiver by either party of any provision of this Lease shall not
be deemed to be a waiver of any other provision hereof or of any subsequent breach of the same
or any other provision. Landlord’s consent to any act by Tenant requiring Landlord’s consent shall
not be deemed to render unnecessary the obtaining of Landlord’s consent to any subsequent act by
Tenant, whether or not similar to the act so consented. The subsequent acceptance by Landlord of
any amount due from Tenant hereunder shall not be deemed to be a waiver of any preceding breach
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or Default Event by Tenant of any provision of this Lease, other than the failure of Tenant to pay
the particular amount so accepted, regardless of Landlord’s knowledge of such preceding breach
at the time of acceptance of such amount. No waiver on the part of Landlord with respect to any
provision of this Lease shall be effective unless such waiver is in writing.

27.6  Successors and Assigns. The provisions contained in this Lease shall bind
and inure to the benefit of Landlord, Tenant and, except as otherwise provided in this Lease, their
respective successors and assigns.

27.7 No Merger. The voluntary or other surrender of this Lease by Tenant, or a
mutual cancellation thereof, shall not work as a merger, but shall, at the option of Landlord, either
terminate all or any existing subleases or subtenancies, or operate as an assignment to Landlord of
any or all such subleases or subtenancies.

27.8  Executive Director. For cases where Landlord’s approval or consent is
required pursuant to this Lease, the Executive Director is authorized to give or withhold such
approvals and consents on behalf of Landlord. The Executive Director, without additional
Authority Commission action, is also authorized to execute amendments to this Lease that do not
have a negative financial impact on Landlord.

27.9 Reasonable Exercise of Rights and Performance. Each party shall act
reasonably in the performance of its obligations and the exercise of its rights under this Lease;
provided this shall not limit a party’s right to act within its discretion, if such discretion right is
expressly stated in this Lease.

27.10 Exhibit Updates. Whenever information in an exhibit becomes outdated
because of changes pursuant to this Lease, a change in law or Airport policy changes otherwise
approved by the Authority Commission, the parties may make a substitution to update the exhibit.
Such substitution shall not require Authority Commission approval.

27.11 Waiver of Jury Trial. Landlord and Tenant hereby waive the right of trial
by jury to the maximum extent permitted by law.

27.12 Notices. Any notices, invoices, or other documents related to Lease shall
be delivered as provided in this Section and shall be deemed received on: (a) the day of delivery,
if delivered by hand during regular business hours or by e-mail before or during regular business
hours; (b) the business day after delivery, if delivered by e-mail after regular business hours; or (c)
on the second business day following deposit in the United States mail, postage prepaid, to the
addresses listed below or to such other addresses as the parties may, from time to time, designate
in writing. Any notice delivered by e-mail that concerns breach or termination of this Lease shall
concurrently be sent by deposit in the United States mail, postage prepaid but such notice shall be
deemed received on the day of e-mail delivery.
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To Landlord: Burbank-Glendale-Pasadena Airport Authority

Before RPT Opening Date:
2627 N. Hollywood Way
Burbank, CA 91505

On or after RPT Opening Date:
2827 N. Hollywood Way
Burbank, CA 91505

Attention: Executive Director

To Tenant:

Attention:

27.13 No Brokers. Each party warrants that it has not had any dealings with any
real estate broker or agent in connection with this Lease.

27.14 Recording. No copy, short form or memorandum of this Lease shall be
recorded.

27.15 Governing Law; Venue. This Lease shall be governed by and construed
pursuant to the law of the State of California applicable to contracts made and to be performed
fully within such state. The venue for litigation arising out of this Lease shall be a court of
appropriate jurisdiction in Los Angeles County, California.

27.16 Attorneys’ Fees. In the event of any action or proceeding (including,
without limitation, any bankruptcy proceeding) to enforce or construe any of the provisions of this
Lease, the prevailing party in any such action or proceeding shall be entitled to reasonable
attorneys’ fees and costs.

27.17 Force Majeure. If either party shall be delayed in or prevented from the
performance of any act required hereunder by reason of acts of God, labor troubles, inability to
procure materials, restrictive governmental laws or regulations, delays arising from environmental
remediation (except to the extent caused by the party obligated), or other causes without fault and
beyond the control of the party obligated (financial inability excepted), performance of such act
shall be excused for the period of the delay and the period for the performance of any such act
shall be extended for a period equivalent to the period of such delay; provided, however, nothing
in this Section shall delay or excuse Tenant from the prompt payment of any rent or other charge
required of Tenant.

27.18 Exhibits. Exhibits A through G are incorporated into this Lease by
reference. In the event of any material discrepancy between the express provisions of this Lease
and the provisions of Exhibit F, the provisions of Exhibit F shall prevail. In the event of any
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material discrepancy between the express provisions of this Lease and the provisions of any other
exhibit, the provisions of this Lease shall prevail.

27.19 Authority of Person Signing for Tenant. Tenant and the person executing
this Lease on behalf of Tenant hereby represent and warrant to Landlord that such person has the
legal power and authority to execute this Lease on behalf of Tenant and bind Tenant to the terms
of this Lease, and that this Lease and the execution hereof has been duly authorized by Tenant.

27.20 Electronic Signature. Each party agrees, and affirms its intent, that if it
signs this Lease using an electronic signature, such party is signing, adopting, and accepting this
Lease and that signing this Lease using an electronic signature is the legal equivalent of having
placed its handwritten signature on this Lease on paper. Each party acknowledges that it is being
provided with an electronic or paper copy of this Lease in a usable format.

27.21 Counterparts. This Lease may be executed by each party 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.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, this Lease has been executed by the undersigned as of
on the date first set forth above.

“TENANT”
[Tenant Name]
[use this signature block if Tenant is a corporation]

By: By:
Print Name: Print Name:
0 Chairperson 0 President 0 Vice President O Secretary O Asst. Secretary

0 Chief Finance Officer o Asst. Treasurer

[Pursuant to Corporations Code Section 313, both signature lines must be executed unless the
signatory holds at least one of the offices designated on each line.]

[use this signature block if Tenant is a limited liability company]

By: By:
Print Name: Print Name:
Title: Manager Title: Manager

[Pursuant to Corporations Code Section 17703.01(d), both signature lines must be executed unless
the articles of incorporation state that the firm is managed by only one manager.]

“LANDLORD”
Burbank-Glendale-Pasadena Airport Authority

By:

Print Name:

Title:

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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Exhibit A-1

ASF Building Location
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Exhibit A-2

Diagram of ASF Building and Surrounding Premises
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Exhibit B

Description and Diagram of Leased Premises

[SPECIFIC SPACE WILL BE IDENTIFIED WHEN EXECUTING LEASE]
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Exhibit C

Exceptions to Raw Shell Delivery

Except as described below, Landlord shall deliver the Leased Premises to Tenant on the Turnover
Date in raw shell condition:

[Insert description of improvements to be installed by Landlord]

Exhibit C
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Exhibit D

[Below is the form of Turnover Date Memorandum. The Parties shall replace this Exhibit with
the actual Turnover Date Memorandum, upon execution]|

TURNOVER DATE MEMORANDUM

Date:

This Memorandum is executed by the Burbank-Glendale-Pasadena Airport Authority, a
California joint powers agency (“Landlord”), and a
(“Tenant”), pursuant to Section 4.1.2 of the Airline Support Facilities Bulldmg Lease, dated
,202  (“Lease”), between the parties. Capitalized terms not defined herein shall
the meanings ascribed in the Lease.

On the date hereof, Tenant has accepted the Leased Premises in its “as is, where is, and
with all faults” condition. The parties agree that the size of the Leased Premises is
square feet.

“TENANT”
[Tenant’s Name]

By:

Print Name:

“LANDLORD”
Burbank-Glendale-Pasadena Airport Authority

By:

Print Name:

Title:
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Exhibit E

Tenant Improvement Request

(Attached.)
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TENANT IMPROVEMENT g N Hollywood
‘. Burbank
REQUEST FOR APPROVAL Aport

MUST BE SUBMITTED AND APPROVED PRIOR TO THE START OF WORK

1. GENERAL INFORMATION

Tenant Date
Point of Contact Phone #
Address Email

Proposed Improvements*

Estimated Costs Estimated Start Date Estimated Completion Date

*Attached any supplemental information such as pictures, materials or equipment specifications, location
map, site plans, architectural plans, drawings, project schedule.

2. CONTRACTOR INFORMATION

Company Name License#
Point of Contact Phone #

Address

Email

*Contractor must submit required Certificate of Insurance, Material and Labor Bond. See Page 3.
3. SIGNATURE

Signature Date
Name Company Title

4. AIRPORT DEPARTMENT APPROVALS

Business & Property

Name Signature Date
Pre-Constructicn Call Required {Yes_ No_ )

Inserted Comments in TI Supplement (Yes__No_ )*

Operations

Name Signature Date
Pre-Construction Call Required (Yes_ No__ )

Inserted Comments in T| Supplement (Yes_ No_ )*

Engineering

Name Signature Date
Pre-Construction Call Required (Yes__No__)

Inserted Comments in Tl Supplement (Yes  No  )*

PAGE 1
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4. AIRPORT DEPARTNMENT APPROVALS continued

Maintenance
Name Signature Date

Pre-Construction Call Required {(Yes_ No__ )
Inserted Comments in TI Supplement (Yes_ No_ )*

Noise & Environmental
Name Signature Date

Pre-Construction Call Required (Yes_ No_ )
Inserted Comments in T| Supplement (Yes_ No_ )

*

Fire
Name Signature Date

Pre-Construction Call Required (Yes_ No_ )

Inserted Comments in Tl Supplement (Yes_ No_ )*

Safety SMS
Name Signature Date

Pre-Construction Call Required (Yes_ No_ )
Inserted Comments in T| Supplement (Yes_ No_ )*

Security/Police
Name Signature Date

Pre-Construction Call Required (Yes_ No_ )
Inserted Comments in T Supplement (Yes_ No_ )*

Parking/Ground Access
Name Signature Date

Pre-Construction Call Required (Yes_ No )
Inserted Comments in T| Supplement (Yes_ No_ )*

ICT
Name Signature Date

Pre-Construction Call Required (Yes_ No_ )
Inserted Comments in Tl Supplement (Yes_ No__)*

*If marked yes, please reference the separate Tl Supplement document for more information.

5. FINAL APPROVAL

Airport Administration
Name Signature Date

PAGE 2
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3199944.7

INSTRUCTIONS FOR COMPLETING THIS FORM

The following procedures are to be followed by all Airport Tenants desiring to make improvements to their leasehold. Close adherence to the
procedures and regulations outlined below will greatly aid in expediting the processing and approval of each Proposed Improvement.

1. Tenant shall complete Section 1, 2, and 3 of this form and submit to: Burbank-Glendale-Pasadena Airport Authority, Business, Property and
Administrative Services Department, 2627 Hollywood Way, Burbank, CA 81505,

2. Upon receipt of this Request Form, the Business, Property and Administrative Services Department will review the Proposed Improvement and, if
the proposal is considered to be basically acceptable, it will then be forwarded to Airport Engineering for further review and evaluation. However, if the
proposal is not considered to be basically acceptable, the Request Form will be returned to the Tenant accompanied by a written statement from the
Authority as to why the request is being denied at this stage or if additional information is required.

3. In addition to the submission of the Tenant Improvement Form, Tenant shall also provide final plans and specifications for the Proposed
Improvement. The plans and specifications shall conform to the following requirements: five (5) sets of plans and specifications shall be submitted by
the Tenant with this form to Business, Property and Administrative Services Department for review by all applicable Airport Departments with final
review and approval by Airport Administration

4. The Business, Property and Administrative Services Department and Engineering Department will determine any impact of the Proposed
Improvement on the Airport Master Plan, Airport Facilities, Navigable Airspace Requirements of Federal Aviation Regulations Part 77, and/or if it
conforms to the Airport Rules and Regulations.

5. Prior to the start of construction and after all insurance and bond requirements have been satisfied, an Indemnification & Defense Agreement has
been submitted to the Authority, and Building permits and any other necessary permits are on file with the Authority, a pre-construction meeting must be
held in the Authority Administrative offices. When all of these requirements have been satisfied, approval to begin construction will be granted on the
Tenant Improvement Form and a copy returned to the Tenant. The form will indicate whether approval has been granted, and if not granted, the reason
for denial.

6. All Tenants shall, within thirty (30) days after completion, submit to Business, Property and Administrative Services Department one set of "as built"
plans. Also, an itemized summary of construction costs shall be forwarded to Business, Property and Administrative Services Department. The itemized
summary shall be signed by the contractor and notarized

NOTES: a.)For smaller projects costing less than $5,000, the Authority may, at its discretion, waive any or all of the above requirements. b.} Airport
approval does not constitute a substitution of approval from any other governmental agency having jurisdiction.

PLANS AND SPECIFICATIONS

Plans shall be drawn to scale and dimensioned on standard size drawing sheets for future reference and file retention, and shall be of sufficient clarity
to indicate the nature and extent of the work proposed and show in detail that it conforms to the provisions of the governing codes, ordinances, rules
and regulations. The minimum number of drawings normally acceptable with each set of plans submitted for final review and approval will generally
consist of a plot plan, foundation plan, floor plan, elevations, framing section and details. Electrical, plumbing, heating and air conditioning plans and
details shall be submitted when applicable. Foundation recommendations, including calculations and a soils investigation report shall be submitted
when appropriate or requested by Airport Engineering. All design documents, including required calculations, shall be prepared, stamped, and signed
by a licensed professional engineer or architect registered in the State of California. Engineers shall be licensed for the specific discipline required
Drawings/specifications and/or calculations prepared by contractors andfor fabricators will not be acceptable.

OTHER REQUIREMENTS INSURANCE REQUIREMENTS

Contractor shall take out and maintain during the period of the Contract the following insurance and amounts unless a larger amount is specified on the
Approval Request Form. Comprehensive General Liability: $1,000,000 single limit for combined Bodily Injury and Property Damage for each
occurrence. $1,000,000 for Personal Injury for each occurrence. Comprehensive Automobile Liability: $1,000,000 single limit for combined Bodily Injury
and Property Damage for each occurrence. Workers' Compensation: California statutory requirements. Liability policies shall name the Burbank-
Glendale-Pasadena Airport Authority as an Additional Insured. Certificates of Insurance on all policies shall be filed with Business, Property and
Administrative Services Department. Each of said insurance policies shall contain a provision requiring the insurer to notify the Burbank-Glendale-
Pasadena Airport Authority ten (10} days prior to the cancellation or material change in the Policy.

BOND REQUIREMENT

The Tenant shall require the contractor to obtain a material and labor bond equal to the contract price of the work. A copy of said bond shall be
farwarded to Airport Engineering

INDEMNIFICATION & DEFENSE AGREEMENT

The Tenant and its Contractor agree to and do hereby indemnify, defend and hold harmless the Burbank-Glendale-Pasadena Airport Authority, and its
officers, agents, emplayees and contractors from all claims, demands, liabilities, losses, damages, costs and expenses, of any nature whatsoever,
caused by or arising from, directly or indirectly, any act or omission {including, without limitation, negligent acts, negligent omissions, willful misconduct
and any violation of the terms of that certain Lease between Tenant and Authority in, on or near the Bob Hope Airport by Contractor, or its
subcontractors, agents or employees (including without limitation work done by Contractor for Tenant on Tenant's leased premises).

PREVAILING WAGES
As part of Tenant's obligations under the terms of the Lease to comply with applicable law, Tenant acknowledges and agrees that if Tenant is provided
improvement funds from the Burbank-Glendale-Pasadena Airport Authority, or a rent credit based on timely construction of improvements, then Tenant

shall {and shall cause its contractors to) pay prevailing wages for such improvements and shall otherwise comply with California Labor Code Sections
1720 et seq. (including all recordkeeping and reporting requirements).

PAGE 3

Exhibit E
Page- 4 of 4-



Exhibit F

FEDERAL REQUIREMENTS
1. General Civil Rights Provisions
A. In all its activities within the scope of its airport program, Tenant agrees to comply

with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race,
color, national origin, creed, sex, age, or disability be excluded from participating in any activity
conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. If Tenant transfers its obligation to another, the transferee is obligated in the same
manner as Tenant.

D. The above provision obligates Tenant for the period during which the property is
owned, used or possessed by Tenant and the airport remains obligated to the Federal Aviation
Administration.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as “Tenant”) agrees to comply with the following
non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964) including
amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof' 1970, (42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age);
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6. Airport and Airway Improvement Act of 1982 (49 U.S.C. § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and IIT of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38;

9. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. §
1681, et seq).

B. During the performance of this contract, Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as “Tenant”), agrees as follows:

1. Compliance with Regulations: Tenant (hereinafter includes consultants)
will comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they
may be amended from time to time, which are herein incorporated by reference and made a part
of this contract.

2. Nondiscrimination: Tenant, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, national origin, creed, sex, age, or
disability in the selection and retention of subcontractors, including procurements of materials and
leases of equipment. Tenant will not participate directly or indirectly in the discrimination
prohibited by the Nondiscrimination Acts and Authorities, including employment practices when
the contract covers any activity, project, or program set forth in Appendix B of 49 CFR part 21
including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by Tenant for
work to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by Tenant of Tenant’s
obligations under this contract and the Nondiscrimination Acts and Authorities on the grounds of
race, color, or national origin.

4. Information and Reports: Tenant will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will permit access
to its books, records, accounts, other sources of information, and its facilities as may be determined
by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain compliance with
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such Nondiscrimination Acts and Authorities and instructions. Where any information required
of Tenant is in the exclusive possession of another who fails or refuses to furnish the information,
Tenant will so certify to the Sponsor or the Federal Aviation Administration, as appropriate, and
will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of Tenant’s noncompliance with
the non-discrimination provisions of this contract, the Sponsor will impose such contract sanctions
as it or the Federal Aviation Administration may determine to be appropriate, including, but not
limited to:

a. Withholding payments to Tenant under the contract until Tenant
complies; and/or
b. Cancelling, terminating, or suspending a contract, in whole or in
part.
6. Incorporation of Provisions: Tenant will include the provisions of

paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
Tenant will take action with respect to any subcontract or procurement as the Sponsor or the
Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if Tenant becomes involved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, Tenant may request the Sponsor
to enter into any litigation to protect the interests of the Sponsor. In addition, Tenant may request
the United States to enter into the litigation to protect the interests of the United States.

3. Transfer of Real Property Acquired or Improved Under the Airport Improvement
Program

A. Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that:

1. In the event facilities are constructed, maintained, or otherwise operated on
the property described in this lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, Tenant will maintain and operate such facilities and services in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title
VI List of Pertinent Nondiscrimination Acts and Authorities (as may be amended) such that no
person on the grounds of race, color, or national origin, will be excluded from participation in,
denied the benefits of, or be otherwise subjected to discrimination in the use of such facilities.

B. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Lease and to enter, re-enter, and repossess such lands
and facilities thereon, and hold the same as if the Lease had never been made or issued.

Exhibit F

Page 3 of 4
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4. Construction/Use/Access to Real Property Acquired Under the Airport Improvement
Program

A. Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that:

1. In the event facilities are constructed, maintained, or otherwise operated on
the property described in this Lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, Tenant will maintain and operate such facilities and services in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title
VI List of Pertinent Nondiscrimination Acts and Authorities (as may be amended) such that no
person on the grounds of race, color, or national origin, will be excluded from participation in,
denied the benefits of, or be otherwise subjected to discrimination in the use of such facilities.

B. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Lease and to enter, re-enter, and repossess such lands
and facilities thereon, and hold the same as if the Lease had never been made or issued.

Exhibit F
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3-16-26 Commission Mtg
Iltem No. 6.a. First Amendment to Professional Services Agreement
Airport Marketing Consultant Services

PROFESSIONAL SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Anyone Collective LLC)

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is dated July 21, 2025 for
reference purposes and is executed by the Burbank-Glendale-Pasadena Airport Authority
(“Authority”), a California joint powers agency, and Anyone Collective LLC (“Consultant”), a
California limited liability company.

RECITALS

A. The Authority owns and operates the Bob Hope Airport (commonly known as Hollywood
Burbank Airport) (“Airport”) and desires to retain Consultant as an independent contractor to
provide the following professional services: FY 2026 airport marketing consulting, website
maintenance, and media purchase services.

B. Consultant represents that it is fully qualified to perform such work by virtue of the
training and experience of its personnel.

NOW, THEREFORE, the parties agree as follows:

1. Definitions. In addition to the terms defined above, the following definitions shall apply
for purposes of this Agreement:

A. “Airport Rules and Regulations™: July 1, 2023 Airport Rules and Regulations or
any successor adopted by the Authority Commission.

B. “Budget”: the FY 2026 budget set forth in the Proposal.

C. “Commencement Date”: July 21, 2025.

D. “Contract Administrator”: Nerissa Sugars or a duly authorized designee.

E. “Contract Limit”: $995,000 (inclusive of commission for media spends).

F. “Executive Director”: John T. Hatanaka or a duly authorized designee.

G. “Expiration Date”: June 30, 2026.

H. “Federal Requirements” the federal requirements set forth in the attached Exhibit

C, which requirements are applicable to projects not funded by an Airport Improvement Program
grant from the Federal Aviation Administration.

L. “Indemnitees”:  the Authority, TBI, the Cities of Burbank, Glendale and
Pasadena, and the respective officers, agents, employees and volunteers of each such entity.
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J. “Insurance Requirements”: the insurance requirements set forth in the attached
Exhibit B.

K. “Proposal”: Consultant’s June 2, 2025 proposal attached as Exhibit A.
L. “Services”: the tasks set forth in the Proposal.
M. “TBI”: TBI Airport Management, Inc.

2. Services.

A. Consultant shall perform the Services in a timely, regular basis in accordance with
the Federal Requirements and applicable laws. Time is of the essence in the performance of this
Agreement.

B. Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the Authority. Consultant shall consult the Contract
Administrator for any decisions that must be made by the Authority. Consultant shall promptly
notify the Contract Administrator of any unsafe condition that Consultant discovers at the
Airport.

L. In the event any claim is brought against the Authority relating to Consultant’s
performance of the Services, Consultant shall provide any reasonable assistance and cooperation
that the Authority might require.

3. Term.

A. This Agreement shall commence on the Commencement Date and shall expire on
the Expiration Date unless earlier terminated.

B. If Consultant breaches this Agreement and fails to cure such breach within seven
days of written notice from the Contract Administrator, then the Authority may immediately
terminate this Agreement for cause. Either party may terminate this Agreement for convenience
upon 15 days prior written notice to the other party.

4. Compensation.

A. The Authority shall compensate Consultant for performance of the Services, and
Consultant agrees to accept as full satisfaction for such work, payment as follows: (i) a blended
hourly rate of $275 for creative services, website maintenance services, and task order (including
Replacement Passenger Terminal promotion, brand identity refresh, and B2B and destination
marketing) services; and (ii) a 15% commission on the Authority’s overall media spend.
Additionally, the Authority shall reimburse Consultant’s travel costs related to the task order
services. The Authority shall have absolute discretion to determine the amount of its media
spend. In no event shall the compensation payable to Consultant under this Agreement exceed
the Contract Limit.

-2o0f5-
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B. Consultant shall submit monthly invoices to the Authority for the Services. Each
invoice shall itemize the work performed during the billing period and the amount due. Within
10 business days of receipt of each invoice, the Authority shall notify Consultant in writing of
any disputed amounts on the invoice. Within 30 calendar days of receipt of each invoice, the
Authority shall pay all undisputed amounts on the invoice. The Authority shall not withhold
applicable taxes or other authorized deductions from the payments, and Consultant shall pay all
required taxes on the payments.

5. Independent Contractor Status. Consultant is, and shall at all times remain as to the
Authority, an independent contractor. Consultant shall have no power to incur any debt,
obligation, or liability on behalf of the Authority or to act otherwise on behalf of the Authority as
an agent. Neither the Authority nor any of its officers, employees, agents or volunteers shall have
control over the conduct of Consultant except as set forth in this Agreement.

6. Airport Rules and Regulations. Consultant shall comply with the Airport Rules and
Regulations. Consultant acknowledges that the Airport Rules and Regulations are available on
the Authority’s webpage (hollywoodburbankairport.com). Violations of the Airport Rules and
Regulations by Consultant or its personnel shall be punishable as stated in the Airport Rules and
Regulations including by administrative fines.

7. Work Product Ownership. All reports, documents, or other written material developed
by Consultant in the performance of this Agreement shall be and remain the property of the
Authority without limitation upon use or dissemination by the Authority.

8. Confidentiality. Consultant shall preserve the confidentiality of all nonpublic data,
documents, discussion or other information that is developed or received by it in connection with
this Agreement. Consultant shall not disclose such information without the prior written
authorization of the Executive Director. Upon request, all Authority data shall be returned to the
Authority at expiration or termination of this Agreement. Consultant’s obligations under this
section shall survive expiration or termination of this Agreement.

9. Conflict of Interest. Consultant shall not maintain or acquire any financial interest that
may be affected by the Services. Consultant shall avoid the appearance of having any financial
interest that would conflict in any manner with the Services.

10. Indemnification.

A. Consultant shall defend, hold harmless, and indemnify the Indemnitees from and
against any actual, alleged, or threatened causes of action, claims, costs, damages, demands,
expenses (including fees of accountants, attorneys, and other professionals), judgments, liens,
losses, penalties, and proceedings of any nature whatsoever (collectively, “Liabilities™) that arise
out of the acts or omissions of Consultant or its subcontractors in connection with this
Agreement.
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B. Consultant’s obligations under this section shall survive expiration or termination
of this Agreement, and shall apply regardless of whether or not any insurance policies are
determined to be applicable to the Liabilities.

G Consultant’s obligations under this section shall apply, without limitation, to
Liabilities that partially involve active or passive negligence by the Authority. However,
Consultant’s obligations under this section shall not apply to Liabilities that arise from the sole
negligence or willful misconduct of the Authority, as determined by final arbitration or court
decision or by consensus of the parties.

11.  Insurance. Without limiting Consultant’s defense, hold harmless, and indemnification
obligations under this Agreement, Consultant shall maintain policies of insurance as specified in
the Insurance Requirements.

12. Suspension. The Contract Administrator may suspend all or any part of the Services for
the Authority’s convenience or for work stoppages beyond the control of the parties. Written
notice of a suspension shall be given to Consultant.

13. Notices. Any notices, invoices, or other documents related to this Agreement shall be
deemed received on: (a) the day of delivery, if delivered by hand during the receiving party’s
regular business hours or by e-mail before or during the receiving party’s regular business hours;
(b) the business day after delivery, if delivered by e-mail after the receiving party’s regular
business hours; or (c) on the second business day following deposit in the United States mail,
postage prepaid, to the addresses listed below, or to such other addresses as the parties may, from
time to time, designate in writing. Any notice delivered by e-mail that concerns breach or
termination of this Agreement shall concurrently be sent by deposit in the United States mail,
postage prepaid but such notice shall be deemed received based on the e-mail delivery.

Authority Consultant

Burbank-Glendale-Pasadena Airport Authority Anyone Collective

2627 Hollywood Way 99 Pasadena Avenue, Suite One

Burbank, CA 91505 South Pasadena, CA 91030

Attn: Nerissa Sugars Attn: Michael Fiore

E-mail: NSugars@bur.org E-mail: michael@weareanyone.com

14.  Assignability. Consultant shall not assign, transfer or subcontract any interest in this

Agreement or the performance of any of its obligations without the Executive Director’s prior
written consent. Any attempt by Consultant to assign, transfer or subcontract any rights, duties
or obligations in violation of this prohibition shall be void.

15.  Litigation. In the event that either party shall commence legal action to enforce or
interpret this Agreement, the prevailing party shall be entitled to recover its costs of suit
including reasonable attorneys’ fees. The venue for litigation shall be Los Angeles County,
California. The interpretation of this Agreement shall not be resolved by any rules of
construction providing for interpretation against the party who causes the uncertainty to exist or
against the party who drafted the disputed language.
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16.  Exhibits. Exhibits A through C are incorporated into this Agreement by reference. In the
event of any material discrepancy between the express provisions of this Agreement and the
provisions of Exhibits A or B, the provisions of this Agreement shall prevail. In the event of any
material discrepancy between the express provisions of this Agreement and the provisions of
Exhibit C, the provisions of Exhibit C shall prevail.

17.  Incorporation of Mandatory Language. Each and every provision required by law to
be inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read
and enforced as though such provision were included. If through mistake or otherwise any such
provision is not inserted, or is not correctly inserted, then upon request of either party this
Agreement shall promptly be amended to make such insertion or correction.

18.  Entire Agreement. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding the Services. This Agreement supersedes all
prior oral or written negotiations, representations and contracts related to the Services. This
Agreement may not be amended, nor any provision or breach waived, except in a writing that is
signed by the parties and that expressly refers to this Agreement.

TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

Anyon¢ CoMHective LLC

/ . %

. .
T =
Manage}~ \ \ Manager /

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be executed unless the
articles of incorporation state that the firm is managed by only one manager.]

Burbank-Glendale-Pasadena Airport Authority

T i

Pre den{

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A
Proposal

(attached)
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Hollywood Burbank Airport
FY 2026 Proposal (July 2025 — June 2026)

June 2, 2025
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To: JohnHatanaka, Kathy David, Nerissa Sugars
From: Anyone™ Collective

Date: June 2, 2025

SUBJECT: FY 2026 Proposal
PROPOSAL ID: 240602-GSa

Please find attached the proposal for the working relationship between Hollywood Burbank
Airport and Anyone™ Collective on the FY 2026 Advertising & Marketing Strategy. This
proposal outlines deliverables for FY 2026, as well as estimated pricing for each.

We are thrilled to have the opportunity to continue to work with Airport staff to help grow the
Airport and its business. The entire Anyone™ team is very excited, and we look forward to
continuing our journey together.

Please let us know if you have any questions or comments.

We look forward to speaking with you soon.

Anyone™ Team
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Project Summary - Scope of Work

Overview

Anyone™ Collective LLC (hereafter, “Anyone™”) will provide the Burbank-Glendale-Pasadena
Airport Authority (hereafter, “Client”) in reference to Hollywood Burbank Airport (hereafter
“Hollywood Burbank Airport”) with a Branding, Marketing, and Advertising Package to include
multiple assets necessary for the successful implementation of marketing goals for Hollywood
Burbank Airport.

Professional Services Agreement

Client hereby engages Anyone™ with a mailing address of 99 Pasadena Avenue, Suite One,
South Pasadena, CA 91030, for the purpose of performing the services necessary to execute a
Branding, Marketing, and Advertising Package (hereafter, “Services”) for Hollywood Burbank
Airport.

FY 2026: Introduction

The goal of FY 2026 (“FY26”) is to continue to expand and strengthen the branding foundation
established in prior phases to ensure continued growth for the Airport as it approaches the 2026
opening of the Replacement Passenger Terminal (“RPT”).

Our efforts in FY26 will carefully consider the projected downturn in passenger traffic for the
first half of FY26, which may be informed by ongoing federal economic and global issues.
Despite the slowdown, we will remain on trend with the current market and provide clear and
thoughtful direction to build a strategy that encourages more business for the Airport from both
a consumer and airline perspective. In FY26, we will focus on both Business to Consumer
(“B2C”) and Business to Business (“B2B”) marketing and branding efforts. Utilizing the most
current data and facts, we can ensure all branding, advertising, and marketing efforts are in line
with modern trends and technologies and continue pushing for more awareness of Hollywood
Burbank Airport.

Strategically designed, hyper-targeted, measurable campaigns will encourage greater
engagement from passengers and airlines alike. Anyone™ will explore creative ways to
connect with and speak to new and existing customers through the Airport’s brand voice.

FY26 will provide continued support to Hollywood Burbank Airport for the successful
implementation of its branding and marketing goals, which include the following:

* Increase passenger levels

* Build upon Airline Marketing, and overall marketing, advertising, and branding efforts

* Provide the Airport with a geographic identity that speaks to the local and regional
community, passengers east of the Rockies, and select region-specific targets throughout
the U.S.

* Grow and expand the current target demographics via new strategies and creative
campaign directions

(contd)



- N ’ ‘ Hollywood
‘ . Airport

e Create fresh and new campaigns, such as season-specific and audience-specific advertising to
generate a new wave of consumer awareness and deliver new information to our existing
consumer base

¢ Provide detailed analytics for every campaign to adjust and pivot whenever necessary to ensure the
highest level of performance for each deliverable

¢ Focus on new flights and routes for incumbent airlines and position Hollywood Burbank Airport as
Southern California’s number one option and number one airport

FY 2026 Includes:
1. Target Strategy Overview

In FY26, we define the prioritized target markets and consumers, including B2B, B2C, and airline
marketing. Even with the assumed reduction in passenger levels for the first half of FY26, the goal is still to
continue to build on the investment made in prior years and identify new markets and creative directions —
all in collaboration with Airport Staff. This approach will ensure we utilize critical insights from the Airport to
build creative campaigns that will bring new consumers and drive customer engagement.

Strategy Breakdown

A. Hyper-targeted and Creative and Messaging
= Leisure, business and bleisure travelers
= Event focused campaigns
= Seasonally focused campaigns
= Geographically focused campaigns

B. Calls to Action and Engagement

¢ Airport key benefits (e.g. convenience, transportation center, rental car, parking,
amenities, new airlines, new routes, key air service partnerships)

¢ Digital drivers/touch points: Engage target audiences through digital advertising and
social media channels

e Drive new engagement through incentives (e.g. targeted events, giveaways,
contests, usage of customer data through email marketing)

C. Digital Content Creation and Touch Points
= Seek the creation of co-opportunities (e.g. co-branded sponsorships and advertising)

= Content contributors will include staff, air carrier representatives, and other key
Airport stakeholders.

(cont’d)
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D. Airline Marketing Target Strategy
o Utilize targeted brand messaging to support airline marketing efforts

e Continue to grow strategies that focus on airline marketing to support B2B
development for the airport

o Work with Airport staff to create airline marketing-targeted materials, including
collateral, deck presentation templates, custom presentations, B2B-focused

web portal

e Join Airport staff at airline marketing-focused meetings with industry
executives, airlines, etc.

e Continue to create and expand upon co-branded marketing and advertising
opportunities in collaboration with Airport staff

E. Destination and Event Marketing

e Collaborate with Airport business and community partners to market and promote Airport as

the portal to city pairs and inbound (Southern California) regional sporting and special
events.

In FY26, analytics gathered from the initial campaigns combined with continued exploration in
marketing and advertising research will inform updated plans that detail targets, define
messaging, and determine the appropriate creative direction for branding materials.

2. Brand Creative Campaign

The initial creative strategy for Hollywood Burbank Airport was brand-focused, creating
awareness of the Airport’s new name and brand identity. As campaigns and brand awareness
evolved, Anyone™ diversified the strategy and reshaped messaging and campaigns around
specific benefits, locations, and types of travelers. Moving into FY26, Anyone™ will explore new
opportunities that become available with added service connections. By continuing to use
custom targeting techniques and custom messaging, engagement will continue to grow over a
large base of qualified demographics.

Anyone™ will continue to incorporate calls-to-action (CTAs) that promote direct engagement to
drive conversions. In FY26, Anyone™ will add new social/digital targets that will drive and grow
the Airport’s target audience and encourage repeat engagements.

Deliverables include individual creative campaigns for each of the established campaign targets
and their placement within the context of the new marketing plan. A minimum of two (2)
concepts per campaign will be created with supporting graphics. All concepts, regardless of
target or campaign, will continue to utilize branding elements so Hollywood Burbank Airport
continues to reinforce its cohesive look and feel. With the initial creative direction selected and
approved by Airport staff, Anyone™ will apply the creative to all the deliverables determined in
the marketing plan.

* Anyone™ will utilize analytics gathered during previous years and conduct additional
exploration of national and global markets that have opened up as a result of added
connecting cities
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Advertising will focus on three geographic areas and B2B:
* Local (Southern California)
* Regional (select out-of-state targets)
» East of the Rockies
* B2B (Airline Marketing, Destination and Event Marketing)
Anyone™ will create hero graphics that define the artwork for the deliverables.
Below are potential deliverables to be included; final assignments will be
determined after the strategy is developed:
* Magazines
* Local Ads
» Digital Advertising
* Social Media Community Management Content
Anyone™ will subcategorize travelers and target each individual subcategory with
unique campaigns via programmatic and social media advertising:
» Create three to six (3—6) campaigns per subcategory for a maximum of twenty-
four (24) total.
» Entice target consumers with a call-to-action OR a click engagement to “find out
more information” on any benefit or service being advertised.
Every campaign will last for approximately 30—45 days and will be refreshed on an
ongoing basis to reflect changes in seasonality targets as necessary.
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. Creative Deliverables

3a. Advertising Campaigns

Using the final creative campaign assets from Deliverable 2, combining research garnered in
previous years and new research, and continuing long-standing relationships with media
distributors, Anyone™ will build a multi- platform media plan that provides the highest impact
with the lowest budget. The key focus for FY26 is to create custom-targeted messaging spread
across the established target demographics, to define calls-to-action for engagement with new
potential customers, and to continue growing awareness of the Airport’s brand and location.

The goal of these deliverables is to promote the quality, friendly service, and convenience of
Hollywood Burbank Airport in an innovative and tangible way. Competitive, attention-grabbing
collateral will stand out in a saturated market, engaging customers via strategic placements in
areas that will reach target prospects.

An additional return on investment from these advertising campaigns is the generation of
“earned media” — promotion or mentions in articles that we do not pay for. The advertising
elevates Hollywood Burbank Airport’s profile within the industry and general public. This
keeps the airport top of mind when publications are looking for story ideas, or when outlets
conduct passenger surveys. The best example is the recent survey done by the Washington
Post, asking more than 2,300 passengers what they think are the best airports in America. Of
more than 450 airports in the US, readers ranked Hollywood Burbank Airport #14.

The execution of print and digital deliverables is for placement only. Media buying is estimated
separately. Anyone™ will receive an industry standard 30% commission based on Hollywood
Burbank Airport’s overall spend, which will be determined by Hollywood Burbank Airport. The
recommended spend is identified in this estimate.

3b. Brand Identity Refresh for Replacement Passenger Terminal

With the opening of the RPT set for 2026, FY 2026 creative deliverables will include an update of
the Hollywood Burbank Airport brand identity (logo) and brand guidelines to be used for the new

facility and all related collateral. The updated identity will complement the new terminal’s “lcon”
design and architecture.

Staff and Anyone Collective will also continue to create content for - and manage production and
placement of - promotional messaging for the RPT leading up to the RPT opening.
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3c. Social Media Advertising

Anyone™ will continue to design and develop the overall digital marketing and social media
strategy for Hollywood Burbank Airport in FY26. This plan will engage existing and new
customers for the Airport. In FY26, the strategy will focus on well-managed social media targeted
advertisements. Quarterly progress reports will be developed so analytics and data can help
define the KPI's (Key Performance Indicators and ROI) for each campaign. Anyone™ will
collaborate with Airport staff in the development of this plan and on all final deliverables.

Anyone™ will create new ads, featuring updated messaging and creative, to run across social
platforms including Facebook, Instagram, Google AdWords, and custom communication
platforms through co-op positioning and targeted touch points. The content campaigns will
generate interest for Hollywood Burbank Airport and gain active followers, encourage
engagement of customers, and ensure awareness of Hollywood Burbank Airport’s features and
benefits, including Airline Marketing. Content campaigns will include web and social banner
ads, social media graphics, and re-skinning of social properties. Every campaign is to last for
approximately thirty to sixty (30-60) days and will update consistently to reflect changes in
seasonality, performance, and targets as needed.

3d. Community Management—Up to 60 hours/month

With regular review by Airport Staff, Anyone™ will continue community management efforts for
the Airport throughout FY26, with a concerted focus on all travel segments (Business, Leisure
and Bleisure). We will collaborate with Airport staff to create a monthly content schedule that
defines that months goals and content.

* Monitoring: Anyone™'s social listening efforts entail monitoring all networks for
conversations concerning the Airport's brand. We will proactively set up listening
parameters for mentions, tags, and specific keywords.

+ Engaging: The goal will be to keep the Airport’s brand and personality consistent, while
adapting to social media trends and content. FY26 engagement will also include a focus
on LinkedIn engagement and creative that is geared specifically for business travel.

* Moderating: Anyone™ will work proactively with Airport staff to manage the Airport's
online reputation by keeping all social profiles clear from spam.

* Measuring: By monitoring, engaging, and moderating, we will have a better sense of
how the social community perceives the brand, identify areas for improvement, and work
to refine the Airport's presence. Anyone™ will pinpoint which channels our audiences are
most active on and where we can satisfy primary objectives—whether it's building brand
awareness, pushing traffic to the website, or simply maintaining the Airport's reputation
and integrity.

3e. Website Maintenance: Up to 10 hours/month for each — hollywoodburbankairport.com and
elevatebur.com

As the Airport’s business evolves and grows, it is important to have websites that are dynamic
and evolve as needed, inclusive of all content and functionality. Anyone™ will provide the
following website maintenance services:
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¢ Platform/CMS Maintenance

 Collaborate with Airport staff on strengthening the Airport’s security efforts to prevent
potential cyber-attacks on the Airport’s websites and overall ICT network.

Ongoing maintenance and updating all website plugins, themes, and technologies
Cloud backup of website on a weekly basis

Constant uptime monitoring to ensure site accessibility

Ensuring the site core is running on the latest security technologies, avoiding
outdated software that can contain vulnerabilities

XML sitemap monitoring to ensure crawl-ability and index-ability by all major engines
Meta description updates for consistent snippets in search engine results
Optimization of page titles and copy headlines for SEO

Regular malware monitoring and removal

Deployment of Google Analytics across all pages for accurate usage and audience
statistics

» Ensuring all SSL (secure sockets layer) certificates are up-to-date

+ Content Maintenance
» Adding, swapping, or editing new and existing photos and graphics for the websites
+ Adding, editing, or removing copy on the existing sites including articles, reports,
contact information, or service/amenity descriptions
» Expansion or deletion of links within website navigation panels

4. Media Planning & Buying

Media planning and buying involves elements of strategy, negotiations, and purchasing. For
social media purchases Anyone™ is required to pay campaign budgets in advance (this is
known as ad buys). When planning the inventory to purchase, planners must take into
consideration the product being advertised, target audience, and campaign goals.

Anyone™ will strategize, negotiate, purchase, and monitor advertising space on behalf of the
Client. Anyone™ will strive to connect with the highest number of people in the approved target
audiences at the lowest cost whenever possible.

1. Media—Digital: Budget will allow a consistent buy of programmatic digital ads to be
placed month-to-month as part as Anyone™’s continuous digital plan.

2. Media—Print: Budget will allow for smaller local print publications to be supported during
certain months, while larger distribution airline publications will be selected and ads
placed according to the allocated budget.

3. Media—Social: Budget will play a large role in connecting Anyone™'’s specific
messaging to potential travelers within all newly created subcategories.

Upon approval, Anyone™ will create a complete media budget. For the purposes of this
proposal and based on Anyone™’s media buying and planning experience, Anyone™ will
provide a budget range that includes a suggested amount for the remainder of the current fiscal
year—beginning July 1, 2025 and ending June 30, 2026.

Media buy dollars are estimated separately from the amortized payment plan hours. Anyone™
will receive an industry standard 15% commission based on Hollywood Burbank Airport’s overall
media spend, which is included in the pricing below.
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FY 2026 Marketing and Advertising SOW Ongoing Brand Support

Anyone™ will provide continued ongoing brand support as described in the pricing grid (next
page) under “Marketing and Advertising SOW (Scope of Work).” Pricing is based on a blended
rate of creative hours, account management hours, and production execution hours.

This plan will go into effect upon approval of the budget with a target start date of July 1, 2025.

Ongoing brand support hours are based on a blended, creative, and administrative hourly rate
of $275/hr.

10
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FY 2026 Proposed Budget
FY2026 Strategic Development - Creative Services

. Campaign Creation and Executions

. Content Creation Digital

. Content Creation Print

. Content Creation—Events, Presentations, Meetings

. Website Updates and Content Creation

. Messaging & Copywriting

1. Research & Development FY26 $30,000.00
2. Strategy/Plan Including Airline Marketing (B2B) $30,000.00
3. Quarterly Reporting—Progress Report and Analytics Review $20,000.00
Strategic Development Subtotal: $80,000.00

FY2026 Marketing and Advertising SOW Ongoing Brand Support - Creative Services

$365,000.00

N OO O N| =

. Social Media Content Creation All Platforms

8. Print Media Content Creation All Platforms

10. Creative Design, Art Direction, and Graphic Development

Ongoing Brand Support - 12 Months Subtotal:

FY2026 Advertising/Media Plan/Ad Buying/Promotions

$365,000.00

1. Digital Advertising—Consumer Target—Google AdWords $90,000.00
2. Print Advertising—Consumer Target $60,000.00
3. Social Media Advertising/Community Management—Consumer Target

—Facebook, Instagram $110,000.00
Advertising - 12 Month Subtotal: $260,000.00

Website Maintenance

Task Orders

Content creation, production and placement for: promotion of Replacement

Maintenance of www.hollywoodburbankairport.com $25,000.00
Maintenance of www.elevatebur.com $25,000
Website Subtotal: $50,000.00

FY 2026 Grand Total: $995,000.00

Terminal; refresh of brand identity — including logo and brand guidelines; and $240,000.00
B2B marketing collaborations with airlines for air service development and

retention program. Associated meetings and travel.

Task Orders Subtotal: $240,000.00
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NOTE: Monthly totals may vary per month depending on the campaign strategy development, in other words more budget may be allocated to a
different month making one month total budget spend higher and another month total budget spend lower. The spend will never exceed the total
allotted media buy budget.

6. Fee Schedule

Upon budget approval the Anyone™ team will provide a recommended fee schedule that will
eliminate confusion and make the billing portion of this estimate easy to consume.

7. Timeline & Milestones

Anyone™ understands the pace and project flow may vary based on the Client’'s needs. Upon
approval of this agreement, Anyone™ will be the Client’s agency of record for a twelve (12)-
month period. A complete milestone calendar will be created upon approval. Anyone™ would
recommend a budget review in 6 months for the fiscal year FY26.

Execution Milestones

1. Strategic Airline Marketing FY26 Advertising/Marketing

2. Brand Creative Campaign and Vision

3. Print & Digital Media Campaign

4. Development of Refreshed Brand Identity for RPT

5. Social Media Campaigns/Community Management

6. Website Maintenance

7. Media Planning/Buying

8. Airline, Destination and Event Marketing (B2B) Strategic Planning
9. Airline, Destination and Event Marketing (B2B) Executions

10. Analytics and Reporting

Project Management: Projects can occur simultaneously. Once approved, a digital project
management software will be implemented to assist in overall project management and
communications between appointed Client and Anyone™.,

12



EXHIBIT B
Insurance Requirements

1. Consultant shall obtain, provide, and maintain policies of insurance as specified below.

A. General Liability Insurance. Consultant shall maintain commercial general
liability insurance in an amount not less than $1,000,000 per occurrence, $2,000,000 general
aggregate, for bodily injury, personal injury, and property damage.

B. Automobile Liability Insurance. Consultant shall maintain automobile insurance
covering bodily injury and property damage for all activities of Consultant arising out of or in
connection with the Services, including coverage for any owned, hired, non-owned or rented
vehicles, in an amount not less than $1,000,000 combined single limit for each accident.

C. Professional Liability (Errors and Omissions) Insurance. Consultant shall
maintain professional liability insurance that covers the Services in the minimum amount of
$1,000,000 per claim and in the aggregate. Any policy inception date, continuity date, or
retroactive date must be before the Commencement Date and Consultant shall maintain
continuous coverage through a period of no less than three years after expiration or termination
of this Agreement.

D. Workers’ Compensation/Employer’s Liability Insurance.  Consultant shall
maintain workers’ compensation insurance (statutory limits) and employer’s liability insurance
with limits of at least $1,000,000.

2. The insurance policy or policies shall contain, or shall be endorsed to contain, the
following provisions:

A. General liability policies shall provide or be endorsed to provide: (i) that the
Indemnitees shall be additional insureds; and (ii) a waiver of subrogation in favor of additional
insureds. This provision shall also apply to any excess/umbrella liability policies.

B. A severability of interests provision must apply for all additional insureds
ensuring that Consultant’s insurance shall apply separately to each insured against whom claim
is made or suit is brought, except with respect to the insurer’s limits of liability. The policy(ies)
shall not contain any cross-liability exclusions.

C. The coverage shall contain no special limitations on the scope of protection
afforded to the Indemnitees.

D. For any claims related to this Agreement, Consultant’s insurance coverage shall
be primary insurance as respects the Indemnitees. Any insurance or self-insurance maintained
by the Indemnitees shall be excess of Consultant’s insurance and shall not contribute with it.
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E. The limits of insurance may be satisfied by a combination of primary and
umbrella or excess insurance. Any umbrella or excess insurance shall contain or be endorsed to
contain a provision that such coverage shall also apply on a primary and non-contributory basis
for the benefit of each Indemnitee before the Indemnitee’s own insurance or self-insurance shall
be called upon to protect it as a named insured.

F. Any failure to comply with reporting or other provisions of the policy, including
breaches of warranties, shall not affect coverage provided to the Indemnitees.

G. Consultant’s insurance shall apply separately to each insured against whom claim
1s made or suit is brought, except with respect to the limits of the insurer’s liability.

H. The policy shall be endorsed to state that coverage shall not be suspended, voided,
cancelled by either party, or reduced in coverage or in limits except after 30 calendar days (10
calendar days in the event of non-payment of premium) prior written notice by certified mail,
return receipt requested, has been given to the Authority.

L. Insurance is to be placed with insurers authorized to conduct business in the State
of California with a minimum current A.M. Best’s rating of no less than A:X, unless waived by
the Contract Administrator. An exception to this standard will be made for the State
Compensation Insurance Fund when not specifically rated.

J. Any deductibles or self-insured retentions must be declared to and approved by
the Contract Administrator. At the option of the Contract Administrator, either the insurer shall
reduce or eliminate such deductibles or self-insured retentions as respects the Indemnitees, or
Consultant shall provide a financial guarantee satisfactory to the Contract Administrator
guaranteeing payment of losses and related investigations, claim administration and defense
expenses.

K. The workers’ compensation insurer agrees to waive all rights of subrogation
against the Authority for injuries to employees of Consultant resulting from work for the
Authority or use of the Airport.

3. Requirements of specific coverage features or limits are not intended as a limitation on
coverage, limits, or other requirements, or as a waiver of any coverage normally provided by any
insurance. Specific reference to a given coverage feature is for clarification purposes only as it
pertains to a given issue and is not intended by any party or insured to be all inclusive, or to the
exclusion of other coverage, or a waiver of any type. If Consultant maintains higher limits than
the minimum specified above, the Authority requires and shall be entitled to coverage for the
higher limits maintained by Consultant. Any available insurance proceeds in excess of the
specified minimum limits of insurance and coverage shall be available to the Authority.

4. Consultant shall furnish to the Authority an original certificate or certificates of insurance
and amendatory endorsements showing that required policies are in effect in the required
amounts and, as to the workers’ compensation insurance, with the required waiver of
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subrogation. The certificates and endorsements must be received and approved by the Contract
Administrator prior to commencement of work. The Authority reserves the right to require
complete, certified copies of all required insurance policies at any time.

5. Consultant shall ensure that its subcontractors provide the same minimum insurance
coverage and endorsements required of Consultant. Consultant shall monitor and review all such
coverage, and Consultant assumes all responsibility for ensuring that such coverage is provided.
Upon request, Consultant shall submit all subcontractor agreements to the Authority for review.

6. In the event any policy of insurance does not comply with these requirements or is
cancelled and not replaced, the Authority has the right but not the duty to obtain the insurance it
deems necessary. Any premium paid by the Authority in such event shall be promptly
reimbursed by Consultant or the Authority shall withhold from its payments to Consultant an
amount sufficient to pay that premium.

i The Authority reserves the right at any time to change the amounts and types of required
insurance by giving Consultant 90 days notice of such change. If such change results in
substantial additional cost to Consultant, then the parties shall renegotiate Consultant’s
compensation.
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EXHIBIT C
Non-AIP Project Federal Requirements

References to “Contractor” in this Exhibit shall be deemed to refer to Consultant.

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds
of race, color, national origin (including limited English proficiency), creed, sex, age, or
disability be excluded from participating in any activity conducted with or benefiting from
Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

G The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

3. The Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

3. The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 USC § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);
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£ The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the

Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 USC §
12101, et seq) (prohibit discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommodation, and certain
testing entities) as implemented by U.S. Department of Transportation regulations at 49 CFR
parts 37 and 38;

9. The Federal Aviation Administration’s Nondiscrimination statute (49 USC
§ 47123) (prohibits discrimination on the basis of race, color, national origin, and sex);

10.  Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure compliance
with Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access
to your programs [70 Fed. Reg. 74087 (2005)];

11. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 USC §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by
reference and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin
(including limited English proficiency), creed, sex, age, or disability in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. The
Contractor will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the contract
covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials,
or leases of equipment, each potential subcontractor or supplier will be notified by the Contractor
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of the contractor’s obligations under this contract and the Nondiscrimination Acts and
Authorities on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its facilities as
may be determined by the Sponsor or the Federal Aviation Administration to be pertinent to
ascertain compliance with such Nondiscrimination Acts and Authorities and instructions. Where
any information required of a contractor is in the exclusive possession of another who fails or
refuses to furnish the information, the Contractor will so certify to the Sponsor or the Federal
Aviation Administration, as appropriate, and will set forth what efforts it has made to obtain the
information.

5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until
the Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions
including sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or
is threatened with litigation by a subcontractor, or supplier because of such direction, the
Contractor may request the Sponsor to enter into any litigation to protect the interests of the
Sponsor. In addition, the Contractor may request the United States to enter into the litigation to
protect the interests of the United States.
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3-16-26 Commission Meeting
Item No. 6.a. - First Amendment to PSA
Airport Marketing Consultant Services

AMENDMENT NO.1TO
PROFESSIONAL SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Anyone Collective LLC)

This Amendment No. 1 (“First Amendment”) to the July 21, 2025 Professional Services
Agreement (“Agreement”) executed by the Burbank-Glendale-Pasadena Airport Authority
(“Authority”), a California joint powers agency, and Anyone Collective LLC (“Consultant”), a
California limited liability company, is dated March 16, 2026 for reference purposes.

RECITALS

A. The parties executed the Agreement to provide for the Authority’s retention of Consultant
as an independent contractor to provide the following professional services: FY 2026 airport
marketing consulting, website maintenance, and media purchase services.

B. The parties desire to amend the Agreement to: (i) add Replacement Passenger Terminal
website development and ad campaign services; (ii) increase the contract limit; (iii) extend the
term; and (iv) update the federal requirements exhibit.

NOW, THEREFORE, the parties agree as follows:

1. Amendment of Section 1. Section 1 (Definitions) of the Agreement is amended by
amending Paragraphs (E), (G), and (L), and by adding a new Paragraph (N), to read as follows:

“E.  ‘Contract Limit’: $1,570,000 (inclusive of commission for media spends).
G. ‘Expiration Date’: June 30, 2027.
L« ‘Services’: the tasks set forth in the Proposal and in Supplemental Proposal No. 1.

N. ‘Supplemental Proposal No. 1’: Consultant’s March 4, 2026 proposal attached as
Exhibit A-1.”

2. Addition of Exhibit A-1. The attached Exhibit A-1 is incorporated into the Agreement by
reference.

3. Substitution of Exhibit C-1. The attached Exhibit C-1 is substituted for Exhibit C of the
Agreement. All references in the Agreement to Exhibit C shall be deemed to refer to the attached

Exhibit C-1.

4. Counterparts. This First Amendment may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.

5. Preservation of Agreement. Except as expressly modified by this First Amendment, all
of the provisions of the Agreement shall remain unaltered and in full force and effect. In the event
of a conflict between the provisions of this First Amendment and the provisions of the Agreement,
the provisions of this First Amendment shall control.
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TO EXECUTE THIS FIRST AMENDMENT, the parties have caused their duly authorized
representatives to sign below.

Anyone Collective LLC LQ ’r

Manager Manager

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be executed unless the
articles of incorporation state that the firm is managed by only one manager.]

Burbank-Glendale-Pasadena Airport Authority

Jess A. Talamantes, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A-1
Supplemental Proposal No. 1

(attached)
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2026 Hollywood Burbank Airport
New Terminal Campaign and
Website

March 4th, 2026
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To: Nerissa Sugars

From: Anyone™ Collective

Date: March 4th, 2026

SUBJECT: 2026 Hollywood Burbank Airport New Terminal Campaign and Website
PROPOSAL ID: 26030r-GSa

Hello Nerissa,

Please find attached a proposal for the 2026 Hollywood Burbank Airport New Terminal Campaign and
Website by Anyone™.

This is includes the development of the new website and a comprehensive ad campaign to promote the
new terminal with same great convenience and service.

This proposal outlines the work we will be conducting and the timelines for each.
Please let us know if you have any questions, comments, or concerns.

As always, we appreciate the opportunity to work with you and the Airport staff.
We look forward to speaking with you soon.

Kind Regards,

Team Anyone™
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ANM’ E" 260304-GSa
Project Summary—Scope of Work

Overview
ANYONE™ COLLECTIVE LLC (hereafter, “ANYONE™") will provide Hollywood Burbank Airport,
(hereafter “CLIENT”) with the 2026 Hollywood Burbank Airport New Terminal Campaign and Website.

Professional Services Agreement

CLIENT hereby engages ANYONE™, with a mailing address of 99 Pasadena Avenue, Suite One, South
Pasadena, CA 91030, for the purpose of performing the services necessary to execute the creative
services (hereafter, the “SERVICES”) aspect of marketing for the CLIENT.

1. Full Website Design and Build for Replacement Passenger Terminal-Hollywood

Burbank Airport

Following the completion of the research and wireframing phase, this proposal outlines the full design
and development of the new Hollywood Burbank Airport website. The goal of this phase is to transform
the approved strategy and wireframes into a modern, accessible, secure, and scalable digital platform
that reflects the airport’s identity while improving the passenger experience.

The new website will include:

* Provide a seamless, mobile-first passenger experience

« Create a secure and isolated hosting environment

+ Improve access to real-time flight and airport information
Meet or exceed ADA/WCAG accessibility standards

+ Improve site performance, search visibility, and usability

+  Support internal teams with flexible content management tools
Reflect the Hollywood Burbank Airport brand and community presence
Create a scalable foundation for future enhancements
Include the new APIs for parking widget/flight trackers

«  Migrate all current data to new system

»  Sunset ElevateBur.com and migrate content to new site

« Update core CMS to the latest technology for future proofing

Website Pricing: $150,000

2. Integrated Brand & Terminal Launch Ad Campaign

With the launch of the new terminal and the introduction of Hollywood Burbank Airport’s refreshed brand
identity, we have a rare and powerful moment: the opportunity to reposition the airport in the minds of
passengers, partners, and the broader Southern California community.

This campaign will strategically align the physical transformation of the airport with its new brand
expression, ensuring that the public experiences both as one cohesive story.

Rather than treating the terminal launch and brand rollout as separate initiatives, we will unify them
under one campaign platform and message architecture. The new terminal becomes proof of the new
brand. The new brand becomes the voice of the new terminal.

The objectives:

«  Drive awareness of the new terminal opening

+ Introduce and embed the new brand identity in the market

« Reinforce the airport’s value proposition: convenient, accessible, friendly

« Position Hollywood Burbank Airport as the preferred alternative to larger regional airports
«  Support airline partner alignment and direct flights

« Generate earned media and community engagement
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Campaign Strategies to include:
Campaign theme and creative platform development
Messaging hierarchy and value propositions
Tagline exploration and refinement
Media strategy and channel mix recommendations

Creative Development
+  Key visual system for the campaign
Launch announcement creative
+  Brand storytelling assets
Motion graphics and short-form video concepts
Photography direction
Terminal reveal creative concepts
Ad Campaign Pricing: $175,000

3. Media Buying and Placement Services

To support the launch of the new terminal and brand identity, we will provide comprehensive media buying
and placement services designed to maximize reach, efficiency, and measurable impact across key
Southern California audiences. Anyone Collective will purchase and place ads and promotional
messaging utilizing multiple avenues including digital media, social media, print publications, billboards,
bus stop ads, streaming television platforms, and light pole banners.

Our media buying approach combines strategic planning, negotiated value, precision targeting, and
continuous performance optimization to ensure that every dollar invested works as hard as possible. The
goal is effective, accountable reach that drives awareness, engagement, and passenger action.

Media buy dollars are estimated separately from the amortized payment plan hours. Anyone™

will receive an industry standard 15% commission based on Hollywood Burbank Airport’s overall

media spend, which is included in the pricing below

We will develop a comprehensive, data-informed media plan that includes:
Negotiate competitive rates across all channels
Secure value-added placements where possible
Coordinate contracts and insertion orders
Ensure compliance with public procurement requirements
Targeting around the Los Angeles area as well as key direct flight destinations

Performance Monitoring & Optimization
Media buying does not end at launch. We will continuously monitor performance and optimize in-flight by:
+ Adjusting budget allocations based on performance
Refining audience targeting
A/B testing creative variations
Optimizing frequency caps
Eliminating underperforming placements
Reallocating spend to high-performing channels
This ensures ongoing efficiency and measurable improvement throughout the campaign period.
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Reporting & Accountability
Regular performance reports
KPI tracking dashboards
Spend transparency and reconciliation
Impressions, reach, engagement, and conversion data
Post-campaign summary report with insights and recommendations
Media Buying Pricing $250,000

Timeline & Milestones *

Website Design Home Page and Template Pages 8 — 12 weeks

Website Coding and Development 6 — 8 weeks

Website Beta Testing Sept 15, 2026

Launch Date October (Terminal Launch Date)
Ad Campaign Development March - May 2026

Media Buying Timeline March - June 2026

Advertising Run Timeline June - December 2026

* Materials and delivery dates will vary based on CLIENT needs and may be flexible
depending on needs.

Project Pricing

1. Hollywood Burbank Airport Website Rebuild —

1. 1. Full Website Design and Build for Replacement Passenger Terminal-

Hollywood Burbank Airport $150,000
2. Integrated Brand & Terminal Launch Ad Campaign $175,000 §
3. Media Buying and Placement Services $250,000
PROJECT TOTAL: $575,000
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PRICING NOTES

ltems are not to exceed listed budget. ANYONE™ will alert CLIENT as the budget per line item is
approaching. CLIENT will decide to work within the parameters or approve overages.

Significant adjustments to scope will result in re-estimation of items.

Standard creative hours are billed at blended hourly rate of $275/hr for creative, admin, and project
management.

This proposal is valid for 90 days.

PAYMENT SCHEDULE

Payment for each individual deliverable is due on the following schedule:
50% of total contract is required to begin work.

50% balance due upon completion.

WIRE INFORMATION
Payment To:

Anyone™ Collective LLC

99 Pasadena Ave. Suite One
South Pasadena, CA 91030
626-768-0803

Bank: Bank Of America
Routing Number: 121000358
Account Number: 443669352

TERMS

Payment Terms. Payments are due no more than 30 days after receipt of each invoice.

Late Fees. A 5% late payment will be charged for any invoice that is past due after 30 days.
Late Fees. A 10% late payment will be charged for any invoice that is past due after 60 days.
Late Fees. A 20% late payment will be charged for any invoice that is past due after 90 days.

Term. This Agreement shall become effective upon the execution hereof by both parties.

Indemnification. Should cause for dispute arise, both parties agree to seek remedy through an impartial
mediator selected by both parties.

This Agreement may be terminated by either party upon thirty (30) days written notice without cause. In
the event of termination not the fault of ANYONE™, the ANYONE™ shall be compensated for services
performed prior to termination, together with the reimbursable expenses then due and any additional
expenses directly attributable to termination for which the ANYONE™ is not otherwise compensated,
including, without limitation, ANYONE™'’s standard hourly rate to complete a report on the work
performed to date.

The provisions of paragraph V shall survive the termination and expiration of this Agreement.
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No Assignment. ANYONE™ may not assign its rights or delegate its duties under this Agreement or any
interest herein without the prior written consent of CLIENT. Any such purported assignment or delegation
shall be null and void. Nothing in this Agreement, express or implied, is intended to confer upon any
party other than the parties herein or their respective successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

Representations and Warranties. Each party represents and warrants to the other party that it has the
right to enter into and fully perform this Agreement according to its terms, including the assumption and
performance of obligations, without obtaining the consent or approval of any person or entity.

No Waiver. No waiver by one party of any failure by the other party to fulfill any term hereof shall be
deemed a waiver of any preceding or succeeding breach, or of the failure to fulfill the same or any other
term hereof.

Entire Agreement. This Agreement constitutes the entire agreement of the parties relating to the subject
matter addressed in this Agreement. This Agreement supersedes all prior communications, contracts, or
agreements between the parties with respect to the subject matter addressed in this Agreement,
whether oral or written.

Sever-ability. If there is any conflict between any provision of this agreement and any present or future
statute, law, ordinance, regulation or collective bargaining agreement, the latter shall prevail, provided
that the provision hereof so affected shall be limited only to the extent necessary and no other provision
shall be affected.

Notices. All notices required or desired to be given hereunder by either party shall be given by delivering
or mailing the same to the other party at the address set forth in this paragraph, or at such other address
as may be designated in writing by such party in a notice to the other party given as aforesaid. Notices
to ANYONE™ shall be addressed to:

Anyone™ Collective LLC
99 Pasadena Avenue | Suite One South Pasadena, CA 91030

With a courtesy copy to: Dallas Innovation Law Evridicki (Vicki) Dallas
2040 Main Street, 14th Floor Irvine, CA 92614

Notices shall be sufficiently given when hand-delivered or when the same shall be deposited so
addressed, postage prepaid, in the mail and/or when the same shall have been transmitted by facsimile
or similar means and the date of said delivery or transmission, or three (3) calendar days after the date of
said mailing in the

U.S. mail or seven (7) calendar days after the date of said mailing in a foreign country’s mail (or the next
day if the 3rd or 7th calendar day, as applicable, falls on a non-business day), shall be deemed to be the
date of giving of such notice.

Choice of Law. This Agreement shall be governed by and construed in accordance with the laws of the
state of California applicable to agreements entered into and to be wholly performed in that state. The
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parties submit and consent to the exclusive jurisdiction and venue of the courts (State and Federal) in
the state of California, County of Los Angeles, in any legal proceeding brought to enforce (or otherwise
relating to or arising out of) this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement in two
counterparts, and hereby declare that they have read and do understand each and every term,
condition, and covenant contained in this agreement or in any document incorporated by reference.

AQ F—
Signature: Signature: ; aE \/l

Print Name: Print Name: Michael Fiore
Title: Title: Chief Brand Officer
Date Signed: Date Signed: ___04/4/2026

As with all quotes, this is an estimation based on your requirements and our experience. Prices and times
may fluctuate as content and functionality modifications are made. ANYONE™ Collective will provide written
proposals of additional work that is outside the scope of this agreement. Once proposals are approved we
will begin the additional work. No additional work will be performed without written approval from the
Hollywood Burbank Airport team.

Thank you for the opportunity. Please feel free to contact us if you have any questions or comments.

Team ANYONE™
Michael Fiore: michael@weareanyone.com Stephen Chavez: steve@weareanyone.com
Cell: 323.717.5136 Cell: 818.350.2346
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EXHIBIT C-1
Non-AIP Project Federal Requirements

References in this Exhibit to “Contractor” shall be deemed to refer to Consultant. References in
this Exhibit to “Sponsor” shall be deemed to refer to the Authority. Consultant shall: (i) insert
these provisions in each lower tier contract; (ii) incorporate the requirements of these provisions
by reference for work done under any purchase orders, rental agreements, and other agreements
for supplies or services; and (iii) be responsible for compliance with these provisions by any
subcontractor, lower-tier subcontractor, or service provider.

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

pA Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964) including
amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Act 0f 1970, (42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

S. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age);
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6. Airport and Airway Improvement Act of 1982 (49 U.S.C. § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and

38;

0. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor™), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activity, project, or program set forth in Appendix B of 49
CFR part 21 including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the Contractor’s obligations under this contract and the Nondiscrimination Acts and Authorities
on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
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information required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until the
Contractor complies; and/or
b. Cancelling, terminating, or suspending a contract, in whole or in
part.
6. Incorporation of Provisions: The Contractor will include the provisions of

paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or is
threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor
may request the Sponsor to enter into any litigation to protect the interests of the Sponsor. In
addition, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

-Cl-3-
322416.1



3-16-26 Commission Meeting
Item No. 6.c. First Amendment to Concession Agreement
MCS Burbank. LLC

AMENDMENT NO.1TO
CONCESSION AGREEMENT

This Amendment No. 1 (“First Amendment”) to the February 3, 2025 Concession Agreement
(“Agreement”) executed by the Burbank-Glendale-Pasadena Airport Authority (“Authority”), a
California joint powers agency, and MCS Burbank LLC (“Concessionaire”), a Nevada limited
liability company, is dated March 16, 2026 for reference purposes. Capitalized terms not otherwise
defined in this First Amendment shall have the meaning given to such terms in the Agreement.

RECITALS

A. The parties executed the Agreement to provide for Concessionaire’s operation, directly or
through a subconcessionaire, of food service concessions in the Replacement Passenger Terminal
at Hollywood Burbank Airport as an essential service for passengers and other patrons using the
Airport.

B. The parties desire to amend the Agreement to: (i) modify certain food service concepts;
(i1) modify Back of House Area size limits, minimum initial capital investment requirements, and
midterm refurbishment requirements; (iii) increase Construction Delay Damages; (iv) provide for
reimbursement of underground utilities and HVAC ductwork expenses incurred by the Authority
on Concessionaire’s behalf; and (v) update the federal requirements exhibit.

NOW, THEREFORE, the parties agree as follows:

1. Amendment of Article 4. Paragraph (a) of Section 4.4 (Back of House Area Use and
Access) of Article 4 (Leased Premises) of the Agreement is amended to read as follows:

“(a)  The table below sets forth the maximum size of the Back of House Area in each Unit
Location:

Unit Number Concept Name Max Size of Back of House Area
A01 Perry’s Joint 137 sq ft
B02 /B03 Farmtable Bistro 704 sq ft
B04 Jones Coffee 1,077 sq ft
Co1 Flavortown 893 sq ft
C07 /C08 / C09 Spring Chicken/Poquito Mas / 1,242 sq ft
West Coast Smash Burgers / Pop Up
C10 Pete’s Pub 318 sq ft
Cl1 Common Seating
C12 Diane’s Pizzeria and Marketplace
/ Massis Kabob 577 sq ft
C13 Starbucks 207 sq ft
Cl6 Border Grill 482 sq ft
C19 Storage 515sq ft
C21 Storage 1,601 sq ft
DO1 Jet Tila’s Asian Kitchen 463 sq ft”
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2. Amendment of Article 12. Paragraph (a) of Section 12.3 (Liquidated Damages Amounts)
of Article 12 (Liquidated Damages For Conformance To Standards And Other Failure To Perform)
of the Agreement is amended to read as follows:

“(a)  For each Unit Location, the Authority may assess $2,000 per day that Concessionaire fails
to complete the Initial Improvements by the Build-Out Deadline until Concessionaire has
completed the Initial Improvements (‘Construction Delay Damages’).”

3. Expense Reimbursements.

A. Concessionaire shall reimburse the Authority for expenses incurred to have HVAC
ductwork performed and underground utilities (“UGU”) installed in the Leased Premises on
Concessionaire’s behalf. The amounts of such expense reimbursements shall be as set forth in
paragraph B and C below. Payment shall be remitted on or before June 30, 2026.

B. The parties acknowledge that the maximum amount of the expense reimbursement
for the HVAC ductwork is $754,143 and that a tentative final amount shall be determined by
Jacobs Project Management Co. (“Jacobs”), the Authority’s program manager for the Airport
Terminal project, after execution of this First Amendment. The tentative final amount determined
by Jacobs shall be subject to good faith validation by each party. The expense reimbursement for
the HVAC ductwork shall be in such amount agreed upon by parties based on their separate
validation of Jacobs’ tentative final amount.

C. The parties acknowledge that the baseline amount of the expense reimbursement
for the UGU work is $1,044,080 and that a tentative final amount shall be determined by Jacobs
after execution of this First Amendment. The tentative final amount determined by Jacobs shall
be subject to good faith validation by each party. The expense reimbursement for the UGU work
shall be in such amount agreed upon by parties based on their separate validation of Jacobs’
tentative final amount. The validation process shall include the following: (i) verification and re-
measurement of the completed scope of the UGU work by Jacobs on the Authority’s behalf and
by AXE (Concessionaire’s project manager) on Concessionaire’s behalf; (ii) verification of the
installed quantiles and identification of any deviations from baseline BOQs by Jacobs and AXE;
(ii1) calculation of the updated UGU scope as a fixed lump sum cost that will be representative of
the Authority’s procurement costs; (iv) labor costs units for re-measuring will be based on the
industry standard to execute similar scope of the UGU work, using competitive bid rates for fixed
lump sum contracting data points, without requirement to acknowledge or incorporate labor
durations, team makeup, management burden, and Overhead & Profit structure of Holder, Pankow,
TEC — A Joint Venture (the Airport Terminal design-builder); and (v) labor factoring will comply
with non-union, prevailing wage, and certified payroll data.

D. The parties’ consensus on the final amounts for the expense reimbursements for
HVAC ductwork and UGU work shall be memorialized in an operating memorandum executed
by the Executive Director (which shall not require Authority Commission approval) and
Concessionaire. If the parties are unable to reach a consensus on the expense reimbursement for
the HVAC ductwork, then Concessionaire shall remit the Authority’s validated amount and
Concessionaire may undertake dispute resolution for any excess portion that it contends was not
owed to the Authority. Ifthe parties are unable to reach a consensus on the expense reimbursement
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for the UGU work, then Concessionaire shall remit the baseline amount and the Authority may
undertake dispute resolution for any excess portion that it contends is owed by Concessionaire.
Dispute resolution shall be through binding arbitration conducted in accordance with the rules of
the American Arbitration Association.

4. Amendment of Exhibit B. Exhibit B is amended by substituting the attached Unit B02,
Unit B03, and Unit B04 drawings.

5. Amendment of Exhibit C. Exhibit C is amended by: (i) eliminating the Media Capital
Diner food service concept; (ii) substituting a Border Grill food service concept for the Socalo
food service concept; (iii) substituting a Diane’s Pizzeria and Marketplace food service concept
and a Massis Kabob food service concept for the Osteria Fiorella food service concept; (iv)
substituting a Jet Tila’s Asian Kitchen food service concept for the Slanted Door food service
concept; (v) providing for a pop-up concession in the Smash Burgers food service concept
location; and (vi) substituting a Pete’s Pub food service concept for The Marquee Bar food service
concept.

6. Substitution of Exhibit F-1. The attached Exhibit F-1 is substituted for Exhibit F of the
Agreement. All references in the Agreement to Exhibit F shall be deemed to refer to the attached
Exhibit F-1.

7. Substitution of Exhibit G-1. The attached Exhibit G-1 is substituted for Exhibit G of the
Agreement. All references in the Agreement to Exhibit G shall be deemed to refer to the attached
Exhibit G-1.

8. Substitution of Exhibit K-1. The attached Exhibit K-1 is substituted for Exhibit K of the
Agreement. All references in the Agreement to Exhibit K shall be deemed to refer to the attached
Exhibit K-1.

9. Counterparts. This First Amendment may be executed in one or more counterparts, each
of which shall be deemed an original and all of which shall be taken together deemed to be one
instrument.

10. Preservation of Agreement. Except as expressly modified by this First Amendment, all
of the provisions of the Agreement shall remain unaltered and in full force and effect. In the event
of a conflict between the provisions of this First Amendment and the provisions of the Agreement,
the provisions of this First Amendment shall control.

[SIGNATURES ON FOLLOWING PAGE]
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TO EXECUTE THIS FIRST AMENDMENT, the parties have caused their authorized
representatives to sign below.

MCS BURBANK L1L.C
s Ubrmans. Clows e

/
Print Name: 1amara Mora Print Name: Steven Mora
Title: Chief Executive Officer Title: President

Burbank-Glendale-Pasadena Airport Authority

Jess A. Talamantes, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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Exhibit B: Lease Premises/Unit Locations
B2. B3, B4 Substitute Layouts

(attached)
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Exhibit C: Descriptions of Services and Goods, Menus, Franchises, Licenses, and Concepts
(or Support Use) at Each Unit Location

Border Grill Food Concept Substitution for Socalo Food Concept; Diane’s Pizzeria and
Marketplace, Massis Kabob Concept Substitution for Osteria Fiorella Concept; Jet Tila’s
Asian Kitchen Concept Substitution for Slanted Door Concept; Pop-Up Concession
Inclusion in Smash Burgers Location; Pete’s Pub Concept Substitution for The Marquee
Bar

(attached)
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EXHIBIT F-1: Minimum Initial Capital Investment

(UPDATE WITH AUDITED AMOUNTS BASED ON AS-BUILTS)

Initial Capital
. Minimum Initial Investment Amount
Unit Number Concept Name Capital Investment Audited by
Authority*
A0l Perry’s Joint $561,000
B02 / B03 Farmtable Bistro $3,212,800
Col Flavortown $4,308,800
C07 Spring Chicken $1,058,200
C08 Poquito Mas $971,300
C09 West Coast Smash $1,051,600
Burgers/Pop up
C10 Pete’s Pub $660,000
Cl1 Common Seating $1,145,100
C12 Diane’s Pizzeria and $2,164,400
Marketplace / Massis
Kabob
C13 Starbucks $1,069,200
Cl6 Border Grill $1,796,400
DO1 Jet Tila’s Asian $1,779,700
Kitchen

3208405.9
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EXHIBIT G-1: Midterm Refurbishment Schedule

(UPDATE WITH AUDITED AMOUNTS BASED ON AS-BUILTS)

A minimum of 15% of the Initial Investment Amount shall be invested in the Leased Premises as
the Midterm Reinvestment as follows:

Between the sixth and seventh full Fiscal Years after the Date of Beneficial Occupancy.

Such reinvestment shall be completed in accordance with the Concession Tenant Design and
Construction Manual and include all refinishing, repairing, redecorating, repainting, and re-
carpeting necessary to keep the Leased Premises in a condition acceptable to the Authority. At the
request of the Authority, such reinvestment may be used for re-concepting.

Concessionaire shall submit plans and a schedule for the Midterm Reinvestment to the Authority
for review and approval a minimum of 120 days prior to the midpoint of the sixth Fiscal Year after
the Date of Beneficial Occupancy.

. Midterm
Unit Number Concept Name Refurbishment
A0l Perry’s Joint $84,150
B02 / B03 Farmtable Bistro $481,920
Co1 Flavortown $646,320
C07 Spring Chicken $158,730
CO08 Poquito Mas $145,695
C09 West Coast Smash $157,740
Burgers/Pop Up
C10 Pete’s Pub $99,000
Cl1 Common Seating $171,765
Cl12 Diane’s Pizzeria and $324,660
Marketplace / Massis
Kabob
C13 Starbucks $160,380
Cl6 Border Grill $269,460
DO1 Jet Tila’s Asian $266,955
Kitchen
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EXHIBIT K-1: Federal Requirements

For purposes of this Exhibit, references to “Contractor” shall be deemed to refer to Concessionaire.

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964) including
amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof 1970, (42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 U.S.C. § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
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Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38;

9. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activity, project, or program set forth in Appendix B of 49
CFR part 21 including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the Contractor’s obligations under this contract and the Nondiscrimination Acts and Authorities
on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.
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5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until the
Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or is
threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor
may request the Sponsor to enter into any litigation to protect the interests of the Sponsor. In
addition, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

3. ACDBE Regulations

A. This agreement is subject to the requirements of the U.S. Department of
Transportation’s regulations, 49 CFR part 23. The concessionaire or contractor agrees that it will
not discriminate against any business owner because of the owner’s race, color, national origin, or
sex in connection with the award or performance of any concession agreement, management
contract, or subcontract, purchase or lease agreement, or other agreement covered by 49 CFR part
23.

B. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR part 23, that it enters and cause
those businesses to similarly include the statements in further agreements.
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3-16-26 Commission Meeting
Item No. 7.a.

Hollywood Burbank Airport
Replacement Passenger Terminal
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r C Hollywood Burbank Airport Replacement Passenger Terminal
HOLDER — February 2026 Construction Update
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HOLDER r= C

HOLDER / PANKOW / TEC

Hollywood Burbank Airport Replacement Passenger Terminal
February 2026 Construction Update

Safety

Work Craft Hours to Date — 2,435,085 Hours
Safety Orientations to Date — 3,598
Daily Average Workers Onsite — 855

Current Construction Activities

Terminal
Ongoing Ceiling Install
Ongoing Interior Buildout
Ongoing Mechanical, Electrical and Plumbing Install
Ongoing Exterior Skin Install

Garage
Completed Vertical Construction

Ongoing Elevator Shaft Construction
Ongoing Overhead Mechanical, Electrical and Plumbing Install
Continued In-Wall Mechanical, Electrical and Plumbing Install

. Continued Electrical Ductbank Install
Confinued Airside Paving
. Continued Landside Utility Install
Continued Panhandle Fine Grading for Roadways
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BUR Replacement Passenger Terminal
(RPT)

Celebrating Women in Construction Week

March 1 to March 7, 2026
March 3, 2026 On-Site Luncheon




BUR RPT Women in Construction

Over 200 women have worked on the BUR RPT Project. The RPT Project continues to support women from different disciplines,
including ironworkers, electricians, carpenters, plumbers, laborers, welders, heavy equipment operators, designers,
administration, and management.

On Tuesday, March 3rd, HPTJV & PDA hosted a Women In Construction luncheon for all women that work on the project.
All speeches were very profound, powerful, and answered with great applause and appreciation.

The speakers included:

Design Team

Reyna Renteria - Architect and Associate Vice President with CannonDesign

- Contributions of trailblazing women in architecture, construction, and engineering dating back to the seventeenth century
- Shared how they paved the way for women to be accepted and thrive in these fields

- Message of encouragement to train, support, and empower women to succeed in these industries

HPTJV

Fawn Sheffield - Senior Project Manager and ORAT Lead with TEC

- Shared a very personal story of the resilience required to overcome being a young single mother

- Navigated several roles in the construction and architecture industry from field engineering to operational readiness
- "Never let others define the limits of your potential, exceed them."

Trades
Three female craft professionals from IBEW Local 11 shared stories of determination and transformation.
- Journeywoman with G2.0 Electrical
= Balanced her career while raising three children
= Her 3rd child was born while on this project
= Emphasized how the trades provided stability, pride, and opportunity
+ Journeywoman with Rosendin Electric, Inc
» Reflected on a personal journey of sobriety and second chances, finding structure, mentorship, and purpose in her
new career
- Apprentice with CSI (Electrical)
= Described leaving the legal profession and waiting 2 years to enter the trade
» Affirmed that patience and commitment were worth it for long-term growth and meaningful work
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Celebrating the contributions and leadership of women acrossthe construction industry.
Thank you to all the professional women that are building the Airport's new home, building for
women in constiuction!
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	Item No. 5.c. Airline Use and Facilities Operating Permit Template.pdf
	ARTICLE I  INTRODUCTORY MATTERS
	1.01 Contact Information.
	1.02 Definitions.  The following definitions shall apply for purposes of this Permit unless the context otherwise requires:
	1.03 Rules of Construction.
	1.04 Relationship to Prior Permit.  Except as expressly provided herein (including delivery of and access to Exclusive Use Space under Section 3.01), until the Commencement Date, Airline’s use of the Airport shall be pursuant to the Prior Permit.  Upo...
	1.05 Operating Memoranda.
	1.06 Exhibit List.

	ARTICLE II  EFFECTIVE DATE, AIRPORT USE PERIOD, AND TERMINATION
	2.01 Effective Date.  This Permit shall be effective and binding on the parties upon execution.
	2.02 Airport Use Period.
	2.03 Termination by Airline.  Airline may terminate this Permit for convenience at any time on 30-day written notice to the Authority.  Such notice shall not preclude the Authority from sooner terminating this Permit for cause if a Default Event occur...
	2.04 Termination by Authority.  The Authority may terminate this Permit for convenience at any time on 30-day written notice to Airline.  The Authority may also terminate this Permit pursuant to Section 15.02 upon the occurrence of a Default Event.
	2.05 Surrender of the Premises.  No notice to quit possession on the Termination Date shall be given by the Authority.  Upon the Termination Date, Airline shall peaceably surrender possession of the Premises in good condition (reasonable wear and tear...
	2.06 Holdover by Airline.  Airline has no right to possess or occupy the Premises after the Termination Date without written authorization from the Executive Director.  Any possession or occupancy of any of the Premises by Airline after the Terminatio...

	ARTICLE III  GRANT OF RIGHTS TO USE AIRPORT
	3.01 Grant of Rights to Use.
	3.02 Common Use.

	ARTICLE IV  PERMISSIBLE USES
	4.01 Use of Airport and Facilities.
	(A) The repairing, maintaining, conditioning, servicing, testing, parking, or storage of aircraft or other equipment operated by Airline or the United States Government; provided, however, such right shall not be construed as authorizing the conduct o...
	(B) The ground training of personnel in the service or employ of, or to be employed by, Airline or the United States Government; provided, however, such right shall not be construed as authorizing the conduct of a separate business by Airline but shal...
	(C) The sale, lease, transfer, disposal, or exchange of Airline’s aircraft, engines, accessories, and other equipment or supplies; provided, however, such right shall not be construed as authorizing the conduct of a separate business by Airline but sh...
	(D) The servicing by Airline, or by the Authority or the Authority’s designee, of aircraft and other equipment operated by Airline on the Apron Area with aviation fuel, propellants, lubricants, or any other materials or supplies required by Airline.
	(E) The landing, take-off, flying, taxiing, towing, loading, and unloading of aircraft or other equipment used by Airline in its conduct of Air Transportation.
	(F) The installation and operation of advertising signs representing Airline’s business, which signs shall be substantially uniform in size, type, and location with those of other airlines using the Replacement Passenger Terminal.  The number, type, s...
	(G) The installation, maintenance, and operation, by Airline alone or in conjunction with other airlines using the Replacement Passenger Terminal, or through a designee, of air-to-ground communications and communications systems between suitable locat...
	(H) Customary fueling and servicing of Airline’s aircraft at its aircraft parking positions preparatory to loading and take-off or immediately following landing and unloading, or any maintenance of aircraft, vehicles, or equipment at places and in acc...

	4.02 Conduct of Airline’s Business.
	4.03 Compliance with Laws.  Airline shall comply with all applicable laws in the conduct of its business of Air Transportation at the Airport.
	4.04 Federal Requirements.  Airline shall comply with the Federal Requirements in the conduct of its business of Air Transportation at the Airport.  In the event of a conflict between the Federal Requirements and the provisions of this Permit, the Fed...
	4.05 Maintenance, Development or Improvement of Landing Area.  The Authority reserves the right to maintain and further develop or improve the landing area of the Airport as it sees fit, regardless of the desires or views of Airline, and without inter...
	4.06 Agreements with and Rights of United States.  This Permit shall be subordinate to the provisions and requirements of any existing or future agreement between the Authority and the United States Government, or any lawful requirement of the United ...
	4.07 Reservation of Rights.  There is reserved to the Authority, for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of the Premises and all other areas of the Airport.  This public ri...
	4.08 Height Restrictions.  Airline shall not erect or permit the erection by any Airline Party of any structure or object, nor permit the growth of any tree, on the Premises or elsewhere at the Airport in violation of federal height restrictions and o...
	4.09 Interference with Aircraft.  Airline shall not make use of the Premises or any other areas at the Airport in any manner that might interfere with the landing or taking off of aircraft from the Airport, or which might otherwise constitute a hazard...
	4.10 Construction of Alterations.  In the event Airline plans any future structure or building for the Premises or in the event of any Airline-planned modification or alteration of any present or future building or structure situated on the Premises, ...
	4.11 Non-Exclusive Rights.  This Permit does not grant Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 40103(e) with respect to any activity on the Airport; provided, however, Airline shall have the right to exclusive ...
	4.12 Airport Security.
	4.13 Special Lift Equipment Requirements.
	4.14 Commercial Ground Handling and Support.  Any affiliate, subsidiary company, or third party that provides ground handling and support services to Airline shall be required to execute the Authority’s Non-Exclusive License Agreement to Conduct Comme...
	4.15 Airline Contractors.  Acts or omissions at or around the Airport by Airline’s contractors shall be deemed to be acts or omissions of Airline.  In the event that such an act or omission by a contractor of Airline violates this Agreement, the Autho...

	ARTICLE V  AUTHORITY IMPROVEMENTS TO PREMISES
	5.01 Alteration to Premises.  The Authority shall have the right to make any additions, improvements, alterations, equipping or furnishing of or to the Premises it deems appropriate.  The Authority shall take such steps as it deems appropriate to miti...
	5.02 Notice to Airline.  The Authority shall give Airline 30-day advance written notice of any additions, improvements, alterations, equipping, or furnishing of or to the Premises that may adversely affect Airline’s operations at the Airport; provided...

	ARTICLE VI  RENTAL, CHARGES, AND FEES
	6.01 Non-Signatory Rental.
	6.02 Non-Signatory Common Use Fees.
	6.03 Non-Signatory Landing Fees.
	6.04 Passenger Facility Charge.  Airline agrees to the Authority’s imposition of a PFC at the Airport.  Airline shall collect from its passengers the funds required by the Authority’s PFC program and shall remit the same to the Authority in accordance...
	6.05 Fuel Surcharge.
	6.06 Late Charge.  Any payment not received from Airline on or before the due date shall be assessed a late charge at the rate of 1.5% per month, in addition to all other remedies available to the Authority with respect to such failure, including the ...
	6.07 Interest on Past Due Payments.  Any amount due from Airline that is not paid within 10 days of the due date shall bear interest from the due date until paid at a rate equal to 5% in excess of the prevailing prime rate established by banks located...
	6.08 Maintenance of Books and Records.  Airline shall keep and preserve, during the term of this Permit and for a period of 24 months following termination, full, true and accurate books of account and records of all Airline’s aircraft landings at the...
	6.09 Acceptance of Payments.  The acceptance by the Authority of any payment made by Airline shall not preclude the Authority from verifying the accuracy of Airline’s reports or from recovering any additional payment actually due from Airline.
	6.10 Furnishing Information.  Airline shall, upon request and to the greatest extent possible, furnish the Authority information regarding Airline’s current or future operations (including forecasts) at the Airport.  Except for consolidated statistics...
	6.11 Changes in Scheduling.  Airline shall, at the earliest date possible, but no later than 15 days prior to any change in schedule, discuss with the Authority its consideration of any changes to its schedule of operations or the type and series of a...
	6.12 Inspection and Audit.  The Authority shall have the right from time to time to inspect and audit the books, records, and other data of the Airline relating to this Permit.  Audits shall be performed during business hours on reasonable notice and ...
	6.13 Additional Rental.  The Authority, after reasonable notice to Airline, may cure any default of Airline.  Airline shall reimburse all amounts paid or costs incurred by the Authority to cure any such default.  Any amounts levied or assessed by the ...
	6.14 Payments.  All reports and payments required to be delivered or paid by Airline to the Authority pursuant to this Permit shall be delivered to the Authority as set forth in Section 1.01, or to such other place as may be designated by the Authority.
	6.15 Taxes.
	6.16 Survival.  Airline’s obligation pertaining to any due but unpaid amount owing under this Permit shall survive the termination of this Permit.

	ARTICLE VII  ADJUSTMENT OF RATES AND FEES
	7.01 Establishment of Fiscal Year Initial Rates.
	7.02 Adjustments.

	ARTICLE VIII  MAINTENANCE
	8.01 Airline’s Responsibilities.  Airline shall, at its sole cost and expense and in a manner acceptable to the Authority, perform all of the following:
	8.02 Authority’s Responsibilities.
	8.03 Airline Equipment Consortium.
	8.04 Waiver.  The Authority shall not be liable to any Airline Party for loss or damage occasioned by flood, fire, earthquake, lightning, windstorm, hail, explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles, smoke, vandalism,...

	ARTICLE IX  ALTERATIONS AND IMPROVEMENTS
	9.01 Construction.
	9.02 Assignment.  Airline assigns to the Authority any and all warranties or guaranties of contractors and subcontractors furnishing labor, materials, equipment, and services in connection with the Approved Alterations, which assignment shall be effec...
	9.03 Payment.  Airline shall pay, when due, all claims for labor, materials, equipment and services furnished or alleged to have been furnished to or for Airline at or for use in the Premises or any other areas of the Airport, which claims are or may ...
	9.04 Authority’s Property.  Upon the Termination Date, except for personal property and trade fixtures not permanently affixed to the Premises, all Approved Alterations made by or on behalf of Airline shall become the Authority’s property and shall be...

	ARTICLE X  ASSIGNMENT OR SUBLEASE
	10.01 No Assignment or Sublease Without Authority Consent.  Unless previously agreed to in writing by the Authority, Airline shall not voluntarily assign, transfer, sublease, convey, mortgage, grant a security interest in, hypothecate, or otherwise en...
	10.02 Prohibited Transfer.  The occurrence of any of the following shall be deemed to be a prohibited assignment, sublease, transfer, conveyance, mortgage, hypothecation, grant of a security interest or other encumbrance under this Section.

	ARTICLE XI  DAMAGE OR DESTRUCTION
	11.01 Repairable Damage.  Should the Premises be damaged by fire or other casualty not caused by any Airline Party, and if the damage is repairable within a reasonable time from the date of the occurrence, the space shall be repaired with due diligenc...
	11.02 Complete Destruction.  Should the Premises be completely destroyed by fire or other casualty, or should they be damaged to such an extent that the damage cannot, in the opinion of the Authority, be repaired within a reasonable time after the occ...
	11.03 Waiver by Airline.  Airline waives the provisions of Civil Code Sections 1932, 1933, and 1941 through 1942, and of any other law that is contrary to or relieves the obligations of Airline under this Permit, or that places upon the Authority obli...

	ARTICLE XII  INSURANCE
	12.01 Obligation to Maintain Insurance.  Airline shall maintain in effect the insurance coverage and limits of liability as provided in this Article (“Required Insurance”).  In the event that Airline fails to maintain any of the Required Insurance, th...
	12.02 Liability and Workers’ Compensation Coverages.  Airline shall maintain in effect insurance protecting Airline and each Authority Party from and against claims arising out of, resulting from, or relating to the conduct by Airline of its business ...
	12.03 Property Insurance.  Airline shall maintain in effect property insurance written on an all risk of direct physical loss basis covering Airline’s fixtures, tenant improvements and betterments, personal property, and equipment located at the Airpo...
	12.04 Business Interruption Coverage.  Airline shall maintain in effect business interruption insurance, insuring against damage or economic loss caused by any interruption of Airline’s business of Air Transportation or use of the Airport due to an in...
	12.05 Adjustment of Required Insurance.  Airline acknowledges that the types and amounts of Required Insurance may become inadequate.  Airline shall add such insurance or coverage and increase such minimum limits of liability by such amounts as may be...
	12.06 Policy Requirements.  Each policy of Required Insurance shall be obtained from an insurance company, or pool of multiple insurance companies, each accepted in the United States airline industry and having a rating of not less than A-X in A.M. Be...
	12.07 No Limitation of Liability.  Airline acknowledges and agrees that the limits of liability provided in the Required Insurance shall in no event be considered as limiting the liability of Airline under this Permit.

	ARTICLE XIII  INDEMNIFICATION
	13.01 General.  In addition to any other claim or indemnity under this Permit, or by operation of law to which the Authority is entitled, to the fullest extent permitted by law, Airline shall defend, indemnify, and hold harmless the Authority Parties ...
	13.02 War Risk Indemnification.  During the period that the FAA makes available to Airline war risk insurance coverage as described in Section 12.02(b), to the fullest extent permitted by law but not more than the limits of such insurance, Airline sha...
	13.03 Exculpation of the Authority from Liability.  Airline, on behalf of itself and the Airline Parties, waives any and all Claims against the Authority Parties, and the Authority Parties shall not be liable for any Claim arising out of, resulting fr...
	13.04 Survival.  Airline’s indemnification obligations under this Article shall survive termination of this Permit.

	ARTICLE XIV  EMINENT DOMAIN
	14.01 Entire or Substantial Taking.  In the event that the Premises or any other portion of the Airport, or so much thereof as to make the balance not reasonably adequate for the conduct of Airline’s business of Air Transportation, shall be taken unde...
	14.02 Partial Taking.  In the event of any taking under the power of eminent domain that does not result in a termination of this Permit pursuant to Section 14.01, the Authority and Airline shall each, at its own expense, promptly modify the Premises ...
	14.03 Awards.  Any award for any taking of all or any part of the Premises or any other areas of the Airport under the power of eminent domain shall be the property of the Authority, whether or not such award shall be made as compensation for diminuti...
	14.04 Condemnation by the Authority.  Nothing in this Permit shall impair, limit or otherwise affect the power of eminent domain of the Authority or the exercise of such power by the Authority.

	ARTICLE XV  DEFAULT AND REMEDIES
	15.01 Default Events.  Each of the following shall constitute a Default Event:
	15.02 Remedies.  Upon the occurrence and continuance of any Default Event by Airline, the Authority may:
	15.03 Waiver.  Airline waives all claims and demands against the Authority for damages or loss arising out of or in connection with any re-entering and taking possession of the Premises following a Default Event.
	15.04 Waiver of Redemption.  In the event of the lawful exercise by the Authority of any one or more of its rights and remedies hereunder, Airline waives any and all rights of redemption or relief from forfeiture under Code of Civil Procedure Section ...
	15.05 Cumulative Remedies.  The various rights and remedies reserved to the Authority shall be cumulative, and, except as otherwise provided by law, the Authority may pursue any or all such rights and remedies, whether at the same time or otherwise, a...
	15.06 Performance of Airline’s Covenants by the Authority.  In the event that Airline at any time fails to make any payment or perform any other act under this Permit, the Authority shall have the right, but not the obligation, immediately or at any t...
	15.07 Excuse of Performance by the Authority.  The Authority shall be under no obligation to observe or perform any covenant of this Permit on its part to be observed or performed for the benefit of Airline, which accrues after the date of any Default...
	15.08 Default by the Authority.  The Authority shall not be deemed to be in default in the performance of any obligation required to be performed by it hereunder unless and until it has failed to perform such obligation for 30 days following the deliv...

	ARTICLE XVI  ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION
	16.01 Hazardous Substances and Environmental Compliance.
	16.02 Environmental Indemnification.
	16.03 Disclosure.
	16.04 Annual Site Investigation.  Without limiting its other rights with respect to the Premises, the Authority shall have the right (without obligation) to conduct annually an environmental inspection and assessment of the Airport during each year of...
	16.05 Air Quality Improvement Plan.  Airline shall comply with the following provisions of the Authority’s Air Quality Improvement Plan:

	ARTICLE XVII  NO OBLIGATION TO PROVIDE UTILITIES OR SERVICES
	17.01 The Authority Not Responsible.  Except to the extent provided through infrastructure for which the Authority is responsible, Airline acknowledges that the Authority has no obligation to provide utilities or services to the Exclusive Use Space.  ...
	17.02 Fire and Security.  Except to the extent required by applicable law, the Authority is not obligated to Airline to furnish any fire fighting services or security services for the Premises or other areas of the Airport.  Airline acknowledges that ...

	ARTICLE XVIII  PUBLIC AREAS
	18.01 Public Areas.  Airline Parties shall be entitled to use all Public Areas located in the Replacement Passenger Terminal, including waiting rooms, restrooms and toilet facilities, in common with the Authority and with other persons authorized by t...
	18.02 Restrictions on Use.  The Authority reserves the right, in its sole and absolute discretion, to make changes at any time and from time to time in the size, shape, location, number and extent of Public Areas, or any of them, and specifically furt...
	18.03 Parking.  Notwithstanding that the Authority may lease motor vehicle parking spaces to employees of Airport tenants as such parking spaces may be available, it is expressly understood and agreed that the Authority is not responsible or obligated...

	ARTICLE XIX  SUBORDINATION
	19.01 Subordination.  This Permit is subject and subordinate to all mortgages, deeds of trust, bond indentures, liens, encumbrances and other security interests now or hereafter affecting the Premises or any other areas of the Airport, and to all rene...
	19.02 Attornment.  Subject to the terms of any nondisturbance agreement between Airline and a Senior Lienholder, in the event that any Senior Lien is foreclosed, Airline, with and at the election of the purchaser or, if there is no purchaser, with and...
	19.03 Subordination to Bond Resolution.  Without limiting any of the foregoing:

	ARTICLE XX  QUIET ENJOYMENT
	ARTICLE XXI  AIRPORT RULES AND REGULATIONS
	ARTICLE XXII  CONFIDENTIAL INFORMATION
	22.01 Prohibition Against Disclosure.  Each party covenants and agrees, for itself and its employees, agents, representatives and contractors, that, except as provided in Section 22.02, such party and its employees, agents, representatives and contrac...
	22.02 Permitted Disclosures.  Notwithstanding the provisions of Section 22.01, each party shall have a right to disclose Confidential Information: (i) to such party’s officers, employees, agents, representatives, contractors and consultants as may be ...
	22.03 Exclusion from Definition.  Notwithstanding the provisions of Section 22.01, the term “Confidential Information” shall not include any information relating to a party to the extent that the information:  (i) was already known by the other party ...
	22.04 Survival.  The provisions of this Article shall survive termination of this Permit.

	ARTICLE XXIII  SECURITY DEPOSIT
	23.01 Security Deposit.
	23.02 Continuing Obligation.  The obligation of Airline to provide and maintain the Security Deposit shall be a continuing obligation in the nature of a payment obligation.  In the event the Authority is required to draw down or collect against Airlin...

	ARTICLE XXIV  MISCELLANEOUS
	24.01 JPA Supermajority Vote Requirement Incorporation.  The Supermajority Vote requirements of Section 2.3.5 of the Authority’s governing Amended and Restated Joint Exercise of Powers Agreement, which apply to certain decisions of the Authority Commi...
	24.02 Depreciation / Tax Credit Claim Waiver.  Airline hereby makes an irrevocable election (binding on itself and all successors in interest, if any) that it will not claim depreciation or investment tax credits with respect to any of the property be...
	24.03 Offset Statement.
	24.04 Notices.  Any notices, invoices, or other documents related to this Permit shall be deemed received on:  (a) the day of delivery, if delivered by hand during the receiving party’s regular business hours or by e-mail before or during the receivin...
	24.05 Recording.  Airline shall not record this Permit without the prior written consent of the Authority.  In the event the Authority consents to recordation of this Permit or a memorandum thereof, any documentary transfer taxes shall be paid by Airl...
	24.06 Governing Law.  This Permit shall be governed by and construed pursuant to the law of the State of California.
	24.07 Attorneys’ Fees.  In the event of any action or proceeding (including any bankruptcy proceeding) to enforce or construe any of the provisions of this Permit, the prevailing party in any such action or proceeding shall be entitled to attorneys’ f...
	24.08 No Waiver.  No waiver of any breach or default shall be construed as a continuing waiver of any provision or as a waiver of any other or subsequent breach of any provision contained in this Permit.  The waiver by either party of any provision of...
	24.09 Nonliability of Individuals.  No commissioner, director, officer, agent or employee of either party shall be charged personally or held contractually liable by or to the other party under any term or provision of this Permit or because of any br...
	24.10 Generally Accepted Accounting Principles.  Whenever any report or disclosure referred to in this Permit consists, either in whole or in part, of financial information, such report or disclosure shall be prepared in accordance with generally acce...
	24.11 No Representations by the Authority.  Airline acknowledges that neither the Authority nor any of the Authority Parties have made any representations, warranties or promises with respect to the Premises or any other areas of the Airport, except a...
	24.12 Relationship Between Parties.  Nothing contained in this Permit shall be construed to create the relationship of principal and agent, partnership, joint venture or any other relationship between the parties, other than the relationship of landlo...
	24.13 Trademarks.  Each party acknowledges and agrees that any and all names, trademarks, tradenames and logos (collectively, “Trademarks”) owned by the other party are proprietary to the party owning such Trademarks, and the other party shall not, wi...
	24.14 Survival.  Termination of this Permit shall not affect rights or obligations of the parties expressly designated as surviving such termination.
	24.15 Successors and Assigns.  The provisions contained in this Permit shall bind and inure to the benefit of the Authority, Airline and, except as otherwise provided in this Permit, their respective successors and assigns.
	24.16 Executive Director.  For cases where the Authority’s approval or consent is required pursuant to this Permit, the Executive Director is authorized to give or withhold such approvals and consents on behalf of the Authority.
	24.17 Counterparts.  This Permit may be executed in any number of counterparts, each of which shall be an original, but all of which shall constitute one and the same instrument.
	24.18 Incorporation of Mandatory Language.  Each and every provision required by law to be inserted in this Permit shall be deemed to be inserted and this Permit shall be read and enforced as though such provision were included.  If through mistake or...
	24.19 Entire Agreement.  This Permit (and the attached Exhibits) represents the entire and integrated contract between the parties regarding Airline’s use of the Airport.  Subject to Section 1.04, this Permit supersedes all prior oral or written negot...
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	Item No. 5.d. Airline Support Facilities Lease Template.pdf
	1. DEFINITIONS; RULES OF INTERPRETATION.
	1.1 Definitions.
	1.2 Rules of Interpretation.
	1.2.1 General.  Unless otherwise indicated or apparent from the context, the following rules of interpretation shall apply.  The singular includes the plural and vice versa. The term “shall” is mandatory and the term “may” is permissive.  The term “da...
	1.2.2 Cross-References.  Cross-references are to sections of this Lease unless otherwise indicated or apparent from the context.
	1.2.3 Law References.  References to a statutory code or legislative bill refer to California law unless otherwise indicated or apparent from the context.  References to a statute, regulation, or ordinance shall be deemed to refer to the then-current ...
	1.2.4 Fair Meaning.  This Lease shall be construed according to its fair meaning, and not strictly for or against either party.


	2. EFFECTIVE DATE; TERM.
	2.1 Effective Date.  The Effective Date is _____________, 20__.  This Lease shall constitute the parties’ binding agreement as of the Effective Date.
	2.2 Term.  The Term shall start on the Turnover Date, and shall continue until 11:59 p.m. on June 30, 2036 (“Expiration Date”).
	2.3 Related Contract Termination.  Notwithstanding any other provision of this Lease, if the Related Contract is terminated for any reason, then this Lease shall terminate on the same day.
	2.4 Right to Terminate for Convenience.  Either party shall have the right to terminate this Lease for convenience upon 30 days’ notice.
	2.5 Payment of Unamortized Cost of Eligible New Improvements.  If Landlord terminates this Lease for convenience before the Expiration Date, Landlord shall pay Tenant the “Unamortized Cost of Eligible New Improvements.”  Tenant acknowledges that:  (a)...
	2.5.1 Unamortized Cost of Eligible New Improvements.  The term “Unamortized Cost of Eligible New Improvements” means the actual direct out-of-pocket cost of all Eligible New Improvements (determined in accordance with the Statement of Costs pursuant t...
	2.5.2 Payment.  Landlord shall pay Tenant the Unamortized Cost of the Eligible New Improvements in one lump sum, due no later than 60 days after the Lease termination date.  Landlord shall be entitled to offset or credit against such payment any amoun...
	2.5.3 Tenant Acknowledgments.  Tenant acknowledges that the provisions of this Section are reasonable, and the exercise by Landlord of its termination right under Section 2.4 shall not be construed as a taking by Landlord of any part of the Leased Pre...


	3. LEASE; LICENSE OF CERTAIN OTHER FACILITIES.
	3.1 ASF Building Layout.
	3.1.1 Preliminary Layout.  At the time of execution of this Lease, Exhibit A-2 sets forth the contemplated layout of ASF Building with identification of:  (i) the Leased Premises; (ii) the ASF Building Common Area; (iii) the ASF Building Restricted Ar...
	3.1.2 Update as of Turnover Date.  At least 30 days before the Turnover Date, Landlord shall either:  (A) notify Tenant that there has been no change to the ASF Building layout, or (B) furnish to Tenant a copy of the final layout, which shall become t...

	3.2 Leased Premises.
	3.2.1 Lease.  Starting on the Turnover Date, Landlord leases to Tenant, and Tenant leases from Landlord, the Leased Premises.
	3.2.2 Leased Premises.  The Leased Premises shall consist of the unit location(s) (including any improvements and modifications thereof) in the ASF Building described in Exhibit B.  No other part of the Airport shall be a part of the Leased Premises.
	3.2.3 Raw Shell Delivery.  Subject to exceptions (if any) set forth in Exhibit C, Landlord shall deliver the Leased Premises to Tenant in raw shell condition.  All utilities extensions and connections to the Leased Premises shall be Tenant’s responsib...
	3.2.4 As-Is.  As of the Turnover Date, Tenant accepts the Leased Premises “as is, where is, and with all faults” and such acceptance is made with the agreement that the Leased Premises are in a good and tenantable condition.  Except as specifically pr...

	3.3 License to Certain Other Areas.  As an appurtenance to Tenant’s leasehold estate in the Leased Premises, Landlord grants to Tenant a non-exclusive license to use, subject to the terms of this Lease:  (i) the ASF Common Areas; and (ii) the Airport ...
	3.4 Civil Code Section 1938 Disclosures.  Tenant acknowledges that, as of the execution of this Lease and as of the Turnover Date, the Leased Premises, the building in which they are located and any other areas that may be used by Tenant under this Le...
	3.5 Title; Reservations to Landlord.
	3.5.1 Existing Encumbrances.  As of the Turnover Date, Tenant accepts the Leased Premises subject to all existing easements and other encumbrances, to the extent such easements and other encumbrances are of public record.
	3.5.2 Landlord’s Reservation of Rights.  Landlord reserves the right, without obligation, to install, lay, construct, maintain, repair, and replace utilities and appurtenances in, over, upon, through, across, under, and along the Leased Premises (incl...

	3.6 Landlord’s Right of Access.  After the Turnover Date:
	3.6.1 Right of Access.  Subject to Section 3.6.2, Landlord shall have free access to the Leased Premises during all reasonable hours, or at any time in the event of an emergency:
	3.6.2 Manner of Entry.  Landlord’s entry shall be made upon 72-hour notice to Tenant and in a manner that will not unreasonably interfere with Tenant’s use of the Leased Premises, except in case of emergency.  In case of an emergency, Landlord shall g...

	3.7 Qualified Commercial Tenant Status.  Tenant represents and warrants that Tenant is not a “qualified commercial tenant” within the meaning of Civil Code Section 1946.1.

	4. DELIVERY ON TURNOVER DATE; TENANT BUILD-OUT.
	4.1 Landlord Construction Period; Turnover Date.
	4.1.1 Pre-Turnover Date Inspection.
	4.1.1.1 Landlord’s Construction.  Landlord shall construct the ASF Building during the Landlord Construction Period.
	4.1.1.2 Tenant’s Inspection.  Landlord shall send Tenant a written notice specifying a proposed Turnover Date, together with the draft Turnover Memorandum.  Such notice shall be sent not less than 30 days before the proposed Turnover Date.  The partie...

	4.1.2 Delivery of Leased Premises.
	4.1.2.1 Turnover Date Memorandum.  On the Turnover Date, Tenant shall conduct a final inspection of the Leased Premises and the parties shall execute the Turnover Date Memorandum.
	4.1.2.2 Turnover Deemed Conclusive Evidence of Acceptance.  Tenant’s execution of the Turnover Date Memorandum shall conclusively evidence Tenant’s acceptance of the Leased Premises in its “as-is, where is, and with all faults” condition, regardless o...
	4.1.2.3 No Warranty Regarding Timing of Turnover Date.  As of execution of this Lease, Landlord anticipates completing construction of the ASF Building, in its shell condition, in March 2026.  However, Landlord makes no warranty regarding such complet...
	4.1.2.4 Readiness of ASF Common Areas.  Landlord makes no warranty that construction or installation work at the ASF Common Areas or the ASF Parking Area will be completed by the Turnover Date; provided that Tenant shall have a reasonable means of ing...


	4.2 Tenant Build-Out of Leased Premises.
	4.2.1 Tenant Build-Out Plan.  Tenant shall develop a plan (“Build-Out Plan”) for the installation of utilities and the construction of Improvements (collectively, “Initial Improvements”) for the build-out of the Leased Premises after the Turnover Date...
	4.2.2 Build-Out of Initial Improvements.  The construction and installation of the Initial Improvements shall be subject to Section 12.  Pursuant to Section 12.1.1.4 and Section 12.1.5, Landlord may condition its approval of the Initial Improvements o...
	4.2.3 Rent Commencement Not Affected by Build-Out.  No Rent shall be reduced nor shall any due date be postponed as the result of Tenant’s failure to complete the Initial Improvements on a timely basis.


	5. RENT.
	5.1 Obligation to Pay Rent.  Tenant shall pay Rent to Landlord in the amounts and at the times prescribed below.  Rent consists of Base Rent and Additional Rent.
	5.2 Base Rent.  Base Rent shall be $_________ per month, payable in advance, due on the first day of each calendar month; provided that the first installment shall be due on the RPT Opening Date.  The Base Rent for any partial calendar month shall be ...
	5.3 Additional Rent.  Additional Rent shall consist of the following.  Except as otherwise specified in this Lease, Tenant’s payment in each case shall be due 30 days from Tenant’s receipt of Landlord’s invoice.  The term “Tenant’s Share” means:  (i) ...
	5.3.1 ASF Building Support Facilities Charge.  At Landlord’s election, in the ASF Building Restricted Area and the ASF Common Areas, Landlord may maintain one or more support facilities that serve the ASF Building (such as a fire protection facilities...
	5.3.2 Insurance Cost Reimbursement.  Landlord shall provide insurance against loss arising out of physical damage or destruction to the structure of which the Leased Premises are a part.  Such insurance shall be written on an “All Risk Property” form ...
	5.3.3 Utilities Cost.  Tenant shall be responsible for the timely payment of all charges (including service charges, usage fees, connection fees, related taxes and assessments, and any penalty caused by Tenant’s delinquency or error), when due, for wa...
	5.3.4 Trash Removal, Refuse Collection and Recycling Services.  To the extent that trash removal, refuse collection, or recycling services are provided by Landlord, Tenant shall pay in accordance with Landlord’s invoice.  Landlord shall calculate the ...
	5.3.5 Parking.  With respect to parking privileges granted under Section 22.3, Tenant shall pay the related monthly charges in accordance with Landlord’s invoice.
	5.3.6 Other Services.  If Landlord provides other services with respect to the Leased Premises (such as janitorial, maintenance, repair) at Tenant’s written request, which Landlord is not obligated to provide, then Tenant shall pay according to Landlo...
	5.3.7 Taxes and Charges Paid by Landlord.  Tenant shall reimburse Landlord for Landlord’s payment for the discharge or adjustment of Taxes and Liens pursuant to Section 6 or Section 7.
	5.3.8 Administrative Charge.  For any invoice from Landlord to Tenant under Section 5.3.1, Section 5.3.3, Section 5.3.4 and Section 5.3.6, Landlord may include an administrative charge reasonably determined to cover Landlord’s related administrative c...
	5.3.9 Other Amounts Owed under this Lease.  In addition to the foregoing, Additional Rent shall also include all other amounts owed to Landlord (except for Base Rent) pursuant to this Lease.

	5.4 Interest on Past Due Payments.  Any amount due from Tenant to Landlord pursuant to this Lease which is not paid within 10 days of the due date shall bear interest from the due date until paid, at a rate equal to the lower of:  (i) the primary disc...
	5.5 Payment.
	5.5.1 Payment in Lawful Money; Acceptance Without Prejudice.  All payments to Landlord shall be paid in lawful money of the United States of America.  Landlord may accept payment without prejudice to its right to recover the balance of such amount due...
	5.5.2 Clear Remittance Details.  Each payment shall be accompanied with a detailed remittance advice, or clear instructions, outlining what charges are being paid.
	5.5.3 Direct Deposit.  If requested by Tenant, Landlord shall furnish bank wire instructions in order for Tenant to pay by direct deposit into Landlord’s bank account.
	5.5.4 Charges by Intermediary.  Tenant shall be responsible for any charges imposed by a financial institution for the transmission of a payment to Landlord.
	5.5.5 Delivery Address.  Unless otherwise directed by Landlord in writing, payment (or remittance advice, if payment made via Automated Clearing House (ACH) or Electronic Fund Transfer (EFT) or similar method) required by this Lease shall be made paya...

	5.6 NO ABATEMENT OR SETOFF.  TENANT ACKNOWLEDGES AND AGREES THAT TENANT SHALL IN NO EVENT BE ENTITLED TO ANY ABATEMENT OR SETOFF OF, OR REDUCTION IN, RENT PAYABLE UNDER THIS LEASE.
	5.7 Net Lease.  Tenant shall be responsible for all costs attributable to the Leased Premises and Tenant’s use or occupancy, except as set forth in Section 11.4.  Landlord shall receive all amounts payable by Tenant pursuant to this Lease, free and cl...
	5.8 Financial Information.  Upon Landlord’s request at any time, Tenant shall furnish to Landlord within 15 days:

	6. TAXES, ASSESSMENT, AND CHARGES.
	6.1 Prompt Payment.  Subject to Sections 6.2 and 6.4, Tenant shall pay before delinquency, and without notice or demand, all applicable use, intangible and possessory interest tax, commercial rental tax, personal property tax, excise tax and any other...
	6.2 Exclusions from “Taxes”.  For the purposes of this Section 6, “Taxes” shall not include:  (i) any mortgage or documentary transfer tax relating to any financing or sale of the Airport; (ii) any tax upon or against Landlord’s income or profits; (ii...
	6.3 Bills Forwarded by Landlord.  Whenever Landlord forwards to Tenant a bill or assessment notice relating to Taxes coming due for which Tenant is responsible, Tenant shall pay such Taxes promptly before the delinquency date and concurrently notify L...
	6.4 Tenant’s Contest of Taxes.  If Tenant intends to contest any Tax imposed by a government entity, then at least 10 days prior to delinquency (or within 20 days of Tenant becoming aware of the Tax due date, if Tenant was unaware of the Tax before th...
	6.5 Payment by Landlord.  If Tenant fails to pay a Tax within the time periods set forth in this Lease, Landlord may, after five days’ notice to Tenant, pay, discharge, or adjust such Tax for Tenant’s benefit.  In such event, Tenant shall reimburse La...
	6.6 Survival.  Tenant’s obligations under this Section shall survive expiration or termination of this Lease.

	7. DISCLAIMER OF LIENS.
	7.1 Creation of Liens Prohibited.  The term “Lien” shall mean any mortgage, lien, security interest, encumbrance, charge on, pledge of, conditional sale or other encumbrance.  Tenant shall not create or permit, or suffer to be created or to remain, an...
	7.2 Prompt Discharge Upon Creation.  In the event any Lien has been created by or permitted by Tenant in violation of Section 7.1, within 20 days of the filing Tenant shall cause such Lien to be discharged by bond or as otherwise allowed by law.  If T...
	7.3 No Consent by Landlord.  Nothing contained in this Lease shall be construed as a consent on the part of Landlord to subject the Leased Premises to any Lien or liability under the laws of the State of California.
	7.4 Survival.  Tenant’s obligations under this Section shall survive expiration or termination of this Lease.

	8. UTILITIES; TRASH, REFUSE & RECYCLING; FIRE AND SECURITY.
	8.1 Utilities.  Landlord has no obligation to provide any utilities or services to the Leased Premises, and has no obligation for any related repair or maintenance.  Tenant, at its sole cost, shall be responsible for any connections, upgrades or relat...
	8.2 Trash Removal, Refuse Collection, and Recycling.  Tenant shall be solely responsible for all costs relating to trash removal, refuse collection and recycling.  Tenant shall comply with Landlord’s written instructions relating to trash removal, ref...
	8.3 Security and Fire Protection.  Tenant acknowledges that Landlord is not obligated to furnish firefighting services and security services to the Leased Premises or any other area of the Airport.  The Airport’s police and fire departments, in their ...

	9. COMPLIANCE WITH LAWS; LICENSES, PERMITS.
	9.1 Laws.  Tenant shall comply with Exhibit F (Federal Requirements) and all laws governing Tenant’s use and occupancy of the Leased Premises, use of any other Airport facilities, business and operations at the Airport, performance under this Lease, a...
	9.2 Cooperation.  Tenant shall cooperate with Landlord in the implementation and enforcement of applicable laws, whether presently existing or enacted in the future, governing Tenant’s operations at the Airport and performance under this Lease.
	9.3 Licenses and Permits.  Tenant shall, at its own expense, obtain and keep current all licenses, permits, approval, certificates, and authorizations required for its business and operations at the Airport and its performance under this Lease.

	10. USE OF LEASED PREMISES.
	10.1 Use of Leased Premises.
	10.1.1 Principal Use as Airport.  Tenant acknowledges that the principal use of the Airport consists of the operation of a public airport.  All other businesses and operations permitted by Landlord to be conducted on or at the Airport, including Tenan...
	10.1.2 Authorized Use of Leased Premises.  Tenant shall not use nor authorize the use of the Leased Premises, or any portion thereof, for any purpose that is not a Permitted Use without Landlord’s prior written consent, which consent Landlord may with...
	10.1.2.1 Permitted Office Space.  The portion of the Leased Premises depicted in Exhibit B as office space shall be used for office purposes that are related to Tenant’s operations at the Airport and for no other use.
	10.1.2.2 Storage and Maintenance Space.  The portion of the Leased Premises depicted in Exhibit B as storage and maintenance space shall be used for the storage of airline cargos or the storage of parts, equipment and supplies in support of Tenant’s a...

	10.1.3 Service, Maintenance and Repair; No Fueling.  No service, maintenance, or repair of aircraft, equipment, or vehicles shall be performed within the Leased Premises except under the following conditions:  (i) such service, maintenance, and repair...
	10.1.4 Storage.
	10.1.4.1 Permitted Storage.  Subject to Section 10.1.4.2, Tenant may store within the Leased Premises aircraft components, and related equipment, parts, bulk liquids, scrap lumber, metal, machinery or other materials.
	10.1.4.2 Restrictions on Storage.  Derelict aircraft components, inoperative ground vehicles, unused ramp equipment, scaffolding, hoists and related items may not be kept on any portion of the Airport unless such equipment and materials are kept withi...


	10.2 Prohibited Uses.  Tenant shall neither use nor permit the use of any part of the Leased Premises for any purpose other than as set forth in Section 10.1.  Without limiting the generality of the foregoing sentence, the following uses are specifica...
	10.3 Conduct of Tenant’s Activities.
	10.3.1 Conduct of Employees.  Tenant shall require all Tenant Party personnel to wear clean and neat appearing clothing at the Airport, and shall take all actions to ensure their professional, courteous and inoffensive conduct and demeanor while inter...
	10.3.2 Airport Rules and Regulations.  Tenant shall comply with the Airport Rules and Regulations.  Tenant acknowledges that the Airport Rules and Regulations are available on Landlord’s webpage (hollywoodburbankairport.com).  All provisions of this L...
	10.3.3 Air Quality Improvement Plan.  Tenant shall comply with the following provisions of the Airport’s Air Quality Improvement Plan:
	10.3.3.1 Ground Support Equipment Emissions Policy.  Airlines and other entities own and operate GSE to support arriving, departing, and parked aircraft at the Airport.  The Airport’s GSE policy will ensure that the Airport achieves Airport-wide GSE e...
	10.3.3.2 Clean Construction Policy.  Landlord has adopted a Clean Construction Policy, which may be found at http://hollywoodburbankairport.com/green-initiatives/.  For all capital improvement projects undertaken by Tenant, Tenant shall comply, and sh...

	10.3.4 Burbank Airport Employee Ride Share Policy.  Landlord has joined the Burbank Transportation Management Organization (“BTMO”), which serves all Airport employees and all Airport tenant employers, including employers with less than 250 employees....

	10.4 Manner of Use.  Tenant shall not use, nor permit any Tenant Party to use, the Leased Premises or any other areas of the Airport in any manner that:
	10.5 No Interference with Utilities, Fire Exits and Emergency Personnel.  Tenant shall not do, nor permit any Tenant Party to do, anything that may interfere with:
	10.6 Temporary Structures.  Tenant shall not allow any temporary structures or facilities on the Leased Premises without Landlord’s prior written approval (which may be granted or withheld in Landlord’s sole discretion).  If such approval is granted, ...
	10.7 Signs.
	10.7.1 Landlord’s Consent Required.  Tenant shall not place, erect, or maintain or cause to be placed, erected, or maintained on or to the roof or any exterior door, wall, window or the roof of the Leased Premises or any New Improvement, or on or to t...
	10.7.2 Landlord’s Right to Remove.  If Tenant places or causes to be placed or maintained any of the foregoing without Landlord’s consent, Landlord may remove the same at Tenant’s sole cost and expense and without notice or liability and without such ...
	10.7.3 Tenant’s Responsibility for Repair.  Tenant shall repair, at its sole cost and expense, any damage to the Leased Premises caused by the erection, maintenance or removal of any sign or other attachment.

	10.8 Vending Machines.  Without the prior written consent of Landlord, any vending machines or similar devices in or on the Leased Premises shall only be for sales to Tenant’s employees and may only be installed in areas not accessible by the public (...
	10.9 Tenant Acknowledgments.  In connection with the ownership and use of the Airport by Landlord, Tenant acknowledges:
	10.9.1 Maintenance of Landing Area and Public Facilities.  Landlord shall maintain its landing area and all other Airport facilities in accordance with FAA rules and regulations.  Subject to the foregoing, Landlord reserves the right, but shall not be...
	10.9.2 Construction of Improvements.  In the event any future structure or building is planned for the Leased Premises, and in the event of any planned modification or alteration of any present or future building or structure situated on the Leased Pr...
	10.9.3 Non-exclusive Rights.  This Lease shall not be construed to grant or authorize the granting of any exclusive right within the meaning of Section 308 (a) of the Federal Aviation Act of 1958 (49 U.S.C. 1349(a)).
	10.9.4 Reservation of Rights.  There is reserved to Landlord, its successors and assigns, for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of the Leased Premises and the other areas...
	10.9.5 Height Restrictions.  Tenant shall not erect nor permit the erection of any structure or object, nor permit the growth of any tree, on the Leased Premises in violation of federal height restrictions and obstruction criteria or any more restrict...
	10.9.6 Interference with Aircraft.  Tenant shall not make use of the Leased Premises nor any other areas of the Airport in any manner which might interfere with the landing and taking off of aircraft from the Airport, or which might otherwise constitu...
	10.9.7 Agreements with United States.  This Lease shall be subordinate to the provisions and requirements of any existing or future agreement between Landlord and the United States, or any lawful requirement of the United States, relative to the devel...
	10.9.8 Rights of United States.  This Lease shall be subject to whatever right the United States Government now has, or in the future may have or acquire, affecting the control, operation, regulation and taking over of the Airport, or the exclusive or...
	10.9.9 Unauthorized Access.  Tenant shall use reasonable precautions to prevent unauthorized persons from gaining access to restricted flight and aircraft operational areas, including the precautions established pursuant to the Security Requirements.
	10.9.10 Security Checks.  Tenant shall comply with TSA regulations requiring background checks, including references and prior employment history, for all persons who have unescorted access to the airfield.  Tenant shall maintain records of background...

	10.10 Airport Security.
	10.10.1 Security Requirements.  Tenant shall adopt and implement a security program that:  (i) complies with applicable laws; (ii) is consistent with Landlord’s overall security program for the Airport; and (iii) is acceptable to Landlord and the TSA....
	10.10.2 Submission.  To the extent not previously submitted, within 30 days after the Effective Date, Tenant shall submit Tenant’s written security program to Landlord for review and approval.
	10.10.3 Modification.  Modifications to the security program shall be subject to Landlord’s advance approval.  Upon receipt of Landlord’s instruction, Tenant shall amend the security program in accordance with such instruction within 30 days or such s...
	10.10.4 Airport Security Program.  In connection with its operations at the Airport, Tenant may receive, gain access to or otherwise obtain certain knowledge and information related to Landlord’s overall Airport security program.  Tenant acknowledges ...
	10.10.5 Corrective Measures Upon Violation Notice.
	10.10.5.1 Prompt Corrective Actions.  Upon receipt of notice from Landlord of a violation of the Security Requirements by a Tenant Party, Tenant shall engage security personnel or undertake other necessary security procedures as requested by Landlord ...
	10.10.5.2 Payment of Fines.  Tenant shall pay any fine or penalty imposed by the FAA or the TSA, or imposed by Landlord under the Airport Rules and Regulations as a result of such violation.


	10.11 Quiet Enjoyment.  Subject to the provisions of this Lease and applicable law, so long as Tenant is not in default in the performance of any of its obligations under this Lease (and if a cure period is provided under this Lease, such cure period ...

	11. MAINTENANCE AND REPAIRS.
	11.1 Tenant’s Obligations.
	11.1.1 General.  Subject to Section 11.4, Tenant, at its sole expense, shall maintain, repair, and replace the Leased Premises, including every part thereof, in good order, condition, and repair in a neat and sanitary condition, free from waste or deb...
	11.1.2 Walls and Windows.  Tenant shall paint all interior walls and the interior surfaces of exterior walls, and shall wash all interior and exterior windows, as often as Landlord reasonably requires to keep the Leased Premises neat and attractive.
	11.1.3 Timely Maintenance.  Tenant shall perform all maintenance and make any and all repairs and replacements required pursuant to this Section as and when the same becomes necessary to maintain the Leased Premises in good order, condition, and repai...
	11.1.4 Maintenance-Related Alterations to Leased Premises.  For clarification, if any maintenance, repair, or replacement under this Section (including any undertaken by Tenant under Section 11.3.2) involves installation, construction, demolition or o...

	11.2 Landlord’s Standards.  Landlord may establish standards pertaining to the maintenance, repair, and replacement applicable to facilities of a similar nature to the Leased Premises within the Airport or to tenant facilities throughout or at specifi...
	11.3 Permitted Repairs by Landlord.
	11.3.1 Landlord’s Election to Accommodate.  With respect to any maintenance, repair, or replacement for which Tenant is responsible pursuant to Section 11.1, Landlord may elect to perform the related work as an accommodation to Tenant, at Tenant’s cos...
	11.3.2 Tenant’s Decision to Forgo Accommodation.  If Tenant decides to undertake the related maintenance, repair, or replacement in lieu of Landlord’s accommodation pursuant to Section 11.3.1, Tenant shall notify Landlord in writing within five days o...
	11.3.3 Reimbursement to Landlord.  Tenant shall reimburse Landlord for all cost (including materials, labor and, at Landlord’s option, a reasonable administrative fee) for work undertaken pursuant to this Section 11.3.  If work is performed for the Le...

	11.4 Landlord’s Obligations to Repair.  Subject to Section 15, Landlord shall, at its expense, keep the roof, foundations, exterior walls (excluding interior painting and all windows, doors, plate glass and showcases) of the Leased Premises in good or...
	11.5 Limitation of Landlord Obligations; Tenant Waiver.
	11.5.1 Limitation on Landlord’s Obligations and Liability.  Landlord shall have no obligation to maintain or make any repairs or replacement to the Leased Premises (other than as specified in Section 11.4).  Landlord shall not be liable to any Tenant ...
	11.5.2 Waiver.  Tenant for itself and for each Tenant Party waives any and all rights provided in Civil Code Section 1941 through 1942, inclusive, and waives, to the extent allowed by law, any rights under any other laws now or subsequently in effect ...

	11.6 Landlord Cure.  In the event Tenant fails to perform its obligations under this Section 11, in addition to any and all other rights and remedies of Landlord, Landlord may, after 15 days’ notice to Tenant, enter upon the Leased Premises and put th...

	12. ALTERATIONS AND IMPROVEMENTS.
	12.1 Approval and Construction of New Improvements.
	12.1.1 Landlord’s Approval Required.
	12.1.1.1 Definition of “New Improvements”.  Without in each instance obtaining the written approval of Landlord in accordance with this Section (“Landlord’s Approval”), Tenant shall not:  (i) demolish any Improvements; (ii) construct or install any Im...
	12.1.1.2 Approval at Landlord’s Discretion.  No work required in connection with any New Improvements shall commence before receiving Landlord’s Approval.  Such approval shall be granted at Landlord’s sole discretion (including wholly on aesthetic gro...
	12.1.1.3 Landlord’s Right to Remove.  If Tenant makes or commences any New Improvements before complying with all the requirements under Sections 12.1.1 through 12.1.8, then Landlord shall have the right to require Tenant to remove any or all of such ...
	12.1.1.4 Landlord’s Delegation.  Landlord may delegate any Landlord’s Approval required under this Section 12.1 (including any determination of whether New Improvements are “Eligible New Improvements”) to an outside engineer, architect, or specialist ...

	12.1.2 Compliance with Policy on Tenant Improvements.  Prior to the commencement of any New Improvements, Tenant shall submit a written request for approval of the proposed New Improvements (“Tenant Improvement Request”) to Landlord.  A current standa...
	12.1.3 Eligible New Improvements.
	12.1.3.1 Definition.  “Eligible New Improvements” shall mean, subject to Section 12.1.3.2, New Improvements within the Leased Premises for which Landlord’s Approval has been obtained but shall exclude:  (i) any portion of New Improvements paid for wit...
	12.1.3.2 Landlord Concurrence.  At the time Tenant requests Landlord’s Approval of any New Improvements, Tenant shall specify whether the New Improvements or some eligible portion are intended to be Eligible New Improvements (failing which the New Imp...

	12.1.4 Review and Approval of Plans.
	12.1.4.1 Request for Expedited Review.  Tenant may request an expedited review of a Tenant Improvement Request (which Landlord may grant or deny in its sole discretion).  Concurrently with the submittal of the request, Tenant shall provide Landlord a ...
	12.1.4.2 Construction Plan Approval.  Notwithstanding Landlord’s approval of the conceptual plan, all construction plans and specifications shall be subject to Landlord’s approval and, when required, shall be prepared, stamped, and signed by a Califor...
	12.1.4.3 Material Plan Change.  All changes to plans and specifications previously approved by Landlord which are required by the City of Burbank to be submitted to the City for plan check or review in accordance with the City’s building codes (“Mater...

	12.1.5 Conditions of Approval.  Landlord may impose, as a condition of its approval of any New Improvements, such reasonable requirements as to the design, construction, installation, making or removal of the New Improvements, as Landlord determines, ...
	12.1.6 Entitlements and Permits.  No New Improvements shall be constructed until Tenant shall have procured and paid for all entitlements, permits, licenses, approvals and authorizations relating to such New Improvements required by all laws and gover...
	12.1.7 Additional Requirements.  Prior to the commencement of any New Improvements, Tenant shall:
	12.1.8 Performance Bond and Payment Bond.  Prior to commencement of any New Improvements by Tenant, at Landlord’s request, Tenant shall furnish, at Tenant’s sole expense, a performance bond and a payment bond issued by a surety company licensed to tra...
	12.1.9 Performance of Work.
	12.1.9.1 Diligence.  All work done in connection with any New Improvements shall be done at Tenant’s sole expense and with reasonable diligence, in a good and workmanlike manner, and in compliance with all applicable laws.
	12.1.9.2 Landlord’s Right to Inspect and Request Removal.  Landlord shall have the right to inspect and reject any work not done in accordance with the approved plans and specifications, including any changes permitted under Section 12.1.4, and Tenant...
	12.1.9.3 Approval Required for Airfield Adjacent Work.  Any work in areas adjacent to active portions of the airfield, such as taxiways and runways, shall be scheduled and performed in a manner designed to avoid interference with aircraft operations. ...

	12.1.10 Payment for Work Performed.
	12.1.10.1 Payment.  Tenant shall pay, when due, all claims for labor, materials, equipment, supplies and services furnished or alleged to have been furnished to or for Tenant at or for use in the Leased Premises or any other areas of the Airport, incl...
	12.1.10.2 Tenant’s Right to Contest.  Tenant shall have the right to contest the validity, applicability or amount of any such claims so long as Tenant establishes an adequate reserve for the disputed amount.  If the claimant asserts any stop notice r...

	12.1.11 As Built Plans; Statement of Cost.
	12.1.11.1 As Built Plans.  Within 60 days following the completion of any New Improvements, Tenant shall furnish to Landlord a set of “as built” plans and specifications.
	12.1.11.2 Statement of Costs.  If the New Improvements are eligible to be Eligible New Improvements, within 120 days following the completion of the New Improvements, Tenant shall furnish to Landlord a statement (“Statement of Costs”) certified as acc...


	12.2 Landlord Assumption of Approved New Improvements.  If a Default Event by Tenant occurs before completion of work for a New Improvement, Landlord shall have the right to assume the work and to continue the contracts of Tenant with its contractors ...
	12.3 No Liability of Landlord.  Landlord shall not be liable for any damage, loss, or prejudice suffered or claimed by any Tenant Party or any other person or entity on account of: (i) the approval or disapproval of any plans, contracts, bonds, contra...
	12.4 Removal or Alteration of Completed New Improvements.  Once a New Improvement is completed, any later removal or alteration of such New Improvement shall be subject to Landlord’s Approval pursuant to this Section 12; except that a removal at the e...

	13. INSURANCE.
	13.1 Obligation to Maintain Insurance.
	13.1.1 Tenant Obligation to Maintain.  At its sole expense, Tenant shall maintain in effect the insurance coverage and limits of liability as provided in this Section  (“Required Insurance”).  If Tenant fails to maintain any of the Required Insurance,...
	13.1.2 Landlord Election to Maintain.  At Landlord’s election, exercised by delivery of notice to Tenant, Landlord shall have the right to maintain some or all of the Required Insurance, provided that:  (i) Landlord reserves the same right in all new ...
	13.1.3 Tenant Obligation to Reimburse.  In the event Landlord elects to maintain some or all of the Required Insurance, Tenant shall pay to Landlord, as Additional Rent, its proportionate share of the premiums for all Required Insurance maintained by ...

	13.2 Liability and Workers’ Compensation Coverage.  Tenant shall maintain in effect insurance protecting Tenant and, except with respect to workers’ compensation coverage, each Landlord Party and against claims arising out of, resulting from or relati...
	13.2.1 General Liability Insurance.  General liability insurance covering airport premises and operations liability, personal injury liability, contractual liability, and products and completed operations liability and independent contractors liabilit...
	13.2.2 Automobile Liability Insurance.  Automobile liability insurance covering all owned vehicles, and all non-owned and hired vehicles, written on an occurrence basis in an amount not less than $5,000,000 combined single limit for each occurrence fo...
	13.2.3 Workers’ Compensation Insurance.  Workers’ compensation insurance written in accordance with California statutory limits.
	13.2.4 Employer’s Liability Insurance.  Employer’s liability insurance in amounts not less than the following:

	13.3 Property Insurance.  Tenant shall maintain in effect insurance protecting Tenant and Landlord, as their respective interests may appear, from and against claims arising out of damage or destruction to property as follows:
	13.3.1 Fixtures and Equipment.  All risk of direct physical loss or damage property insurance included within the classification “All Risk Property (Special Form)” covering:  (i) all New Improvements made by Tenant; (ii) any fixtures and equipment and...

	13.4 Business Interruption Coverage.  Tenant shall maintain in effect business interruption insurance, insuring against damage or economic loss caused by any interruption of Tenant’s business or operations at the Leased Premises due to an insured peri...
	13.5 Adjustment of Required Insurance.  Tenant acknowledges that the types and amounts of Required Insurance may become inadequate.  Tenant shall add such insurance or coverage and increase such minimum limits of liability by such amounts as may be re...
	13.6 Policy Requirements.
	13.6.1 Insurer Qualifications.  Each policy of Required Insurance shall be obtained from an insurance company, or pool of multiple insurance companies, each authorized to conduct business in California and having a rating of not less than A-X in A.M. ...
	13.6.2 Blanket Policies.  Policies of Required Insurance may be blanket policies covering multiple Tenant Parties or multiple properties owned or leased by a Tenant Party.
	13.6.3 Insurance Certificates.  No later than the Effective Date and upon Landlord’s request, Tenant shall deliver to Landlord certificates of insurance issued by the insurance companies evidencing that all Required Insurance has been obtained and is ...
	13.6.4 Primary Insurance.  All Required Insurance shall be primary insurance without right of contribution of any other insurance carried by or on behalf of any Landlord Party and all policies shall be endorsed to this effect.
	13.6.5 No Landlord Party Contribution.  In no event shall any Landlord Party be responsible or liable for the payment of any premiums for the insurance required to be obtained and maintained by Tenant pursuant to this Section.
	13.6.6 Deductibles.  The deductible or self-insured retention for each policy of Required Insurance shall not exceed $[25,000].

	13.7 No Limitation of Liability.  The limits of liability provided in the Required Insurance shall in no event be considered as limiting the liability of Tenant under this Lease.
	13.8 Waivers of Subrogation Rights.  All policies of Required Insurance shall include, or be endorsed to provide, a waiver by the insurers of any rights of subrogation that the insurers may have at any time against any Landlord Party.

	14. INDEMNIFICATION; EXCULPATION.
	14.1 Indemnification.
	14.1.1 Obligation to Defend and Hold Harmless.  Tenant shall defend, indemnify, and hold harmless each Landlord Party from and against any and all Claims arising out of, resulting from, or relating to the following (except for any Claim that arises ou...
	14.1.2 Notice of Claim.  Tenant and Landlord shall promptly provide notice to each other of any Claims.  Within seven days of receiving Landlord’s notice, Tenant shall respond to Landlord in writing regarding Tenant’s plan of action in response to suc...
	14.1.3 No Settlement Without Consent.  Tenant shall not settle, compromise any Claim, or admit liability or fault on the part of a Landlord Party without first obtaining such Landlord Party’s written consent.
	14.1.4 No Effect by Insurance.  Maintaining the insurance required under this Lease shall not affect Tenant’s indemnity obligations.
	14.1.5 Survival.  The indemnity obligations set forth in this Lease shall apply for the entire time that any third party can make a Claim against any Landlord Party and shall survive the expiration or termination of this Lease.

	14.2 Exculpation of Landlord from Liability.  Tenant, on behalf of itself and the Tenant Parties, waives any and all Claims against the Landlord Parties, and the Landlord Parties shall not be liable, for any injury or death to persons or any damage or...

	15. DAMAGE AND DESTRUCTION.
	15.1 Insured Damage.  In the event all or any part of the Leased Premises or any New Improvements are destroyed or damaged and (i) the estimated cost of repair of such destruction or damage does not exceed an amount equal to 100% of the insurance proc...
	15.2 Long Term or Uninsured or Underinsured Damage.  In the event (i) all or any part of the Leased Premises or any New Improvements are destroyed or damaged and the repair cannot, in Landlord’s reasonable opinion, be made within one year after the oc...
	15.2.1 Right to Terminate.  Subject to Section 15.2.2, Landlord and Tenant shall each have the right to elect to terminate this Lease effective as of the date of such destruction or damage by delivering to the other party written notice of the electio...
	15.2.2 Landlord’s Option to Repair.  Upon the occurrence of any destruction or damage described in clause (ii) of the first sentence of Section 15.2 and Tenant’s delivery of notice of Tenant’s election to terminate, Landlord shall have the right, but ...
	15.2.3 Termination in Absence of Election to Repair.  If Tenant delivers a termination notice pursuant to Section 15.2.1 and Landlord does not elect to pay the excess costs as provided in Section 15.2.2, this Lease shall terminate and all insurance pr...

	15.3 Costs of Restoration or Repair; Use of Insurance Proceeds.
	15.3.1 Repair Cost Estimates.  The good faith determination by Landlord of the estimated cost of repair of any damage, based upon bona fide estimates received from at least three reputable general contractors, shall be conclusive for the purposes of t...
	15.3.2 Insurance Proceeds.  Regardless whether this Lease terminates or continues under Section 15.2, Tenant shall pay to Landlord all proceeds from the casualty insurance required to be carried by Tenant pursuant to Section 13.3.1 above except:  (i) ...

	15.4 Waiver by Tenant.  Tenant waives any right to Rent abatement in connection with damage or destruction described in this section. Tenant waives the provisions of Civil Code Sections 1932, 1933, and 1941 through 1942, inclusive, and of any other la...

	16. ASSIGNMENT AND ENCUMBRANCES; SUBLET.
	16.1 Assignment or Encumbrance Prohibited.
	16.1.1 Generally.  Tenant shall not voluntarily or by operation of law assign, transfer, or mortgage, hypothecate, grant a security interest in, or otherwise encumber all or any part of Tenant’s rights or interest in or to this Lease, the Leased Premi...
	16.1.2 Change of Tenant Ownership.  Without limiting the foregoing, the following shall be deemed to be a prohibited assignment, transfer, mortgage, hypothecation, grant of a security interest, or other encumbrance under this Section in the absence of...

	16.2 Sublet; License to Occupy.
	16.2.1 Void If Done in Violation.  Any attempted sublet or grant of license to occupy in violation of this Section shall be void.
	16.2.2 No Grant of License to Occupy.  Tenant shall have no right to grant any third party a license to occupy any portion of the Leased Premises.
	16.2.3 Sublet.  Any sublet by Tenant shall be subject to all of the following:


	17. EMINENT DOMAIN.
	17.1 Entire or Substantial Taking.  Subject to Section 17.6, this Lease shall terminate upon a condemnation of either:  (i) the entire Leased Premises, or (ii) such portion of the Leased Premises that the balance is not reasonably adequate for the Per...
	17.2 Partial Taking.  For any taking under the power of eminent domain that does not result in a termination of this Lease pursuant to Section 17.1, this Lease shall continue in full force and effect with respect to the portion of the Leased Premises ...
	17.2.1 New Exhibits A and B.  In the event of such partial taking, Landlord shall prepare a new Exhibit A-2 and a new Exhibit B, identifying the new square footage of the Leased Premises after the reduction resulting from such condemnation.  On the Ta...
	17.2.2 Leased Premises Restoration.  Tenant, at Tenant’s expense with respect to New Improvements and, Landlord, at Landlord’s expense with respect to the balance of the Leased Premises, shall promptly restore the remaining portion of the Leased Premi...

	17.3 Awards.  Except as provided below, any award or settlement proceeds for a taking under the power of eminent domain of all or any part of the Leased Premises shall be the property of Landlord, whether such award or payment is made as compensation ...
	17.4 Sale Under Threat of Condemnation.  A sale by Landlord to any government entity having the power of eminent domain, either under threat of condemnation or while condemnation proceedings are pending, shall be deemed a taking under the power of emi...
	17.5 Condemnation by Landlord.  Nothing in this Lease shall impair, limit or otherwise affect Landlord’s power of eminent domain, its exercise of such power, or its obligation to pay just compensation, should Landlord exercise its power of eminent dom...
	17.6 Landlord’s Exercise of Right Not a Taking.  The termination of this Lease as to all or a portion of the Leased Premises by Landlord pursuant to any right of Landlord to do so set forth in this Lease (including Landlord’s exercise of termination r...

	18. SUBORDINATION.
	18.1 Subordination.  This Lease is subject and subordinate to all mortgages, deeds of trust, bond indentures, liens, encumbrances and other security interests now or subsequently affecting Landlord’s interest in the Leased Premises or the Airport, and...
	18.2 Attornment.  In the event that any Senior Lien is foreclosed, Tenant, with and at the election of the purchaser or, if there is no purchaser, with and at the election of the holder of the fee title to the Leased Premises, shall:  (i) enter into a...

	19. DEFAULTS AND REMEDIES.
	19.1 Default Events.  After the expiration of any applicable cure period, each of the following shall constitute a “Default Event” under this Lease:
	19.1.1 Insolvency and Creditor Protection.  (i) The commencement by Tenant of a voluntary case under any federal or state bankruptcy, insolvency or similar laws; (ii) involuntary appointment of a receiver, trustee or liquidator to take possession of t...
	19.1.2 Attachment, Execution or Other Levy.  Any attachment, execution, distraint, judicial seizure, or other process of law pursuant to which Tenant’s interest or estate in the Leased Premises, the New Improvements or this Lease may be taken, occupie...
	19.1.3 Assignment, Transfer, Sublease or Encumbrance.  A purported assignment, sublease, transfer, mortgage, grant of security interest, hypothecation or other encumbrance of Tenant’s interest or estate in the Leased Premises, the New Improvements or ...
	19.1.4 Vacation or Abandonment.  The vacation or abandonment of the Leased Premises by Tenant.
	19.1.5 Non-Compliance by Subtenants.  The failure by Tenant to institute and to prosecute diligently to completion appropriate legal proceedings to terminate a subtenant’s sublease and to evict the subtenant from the Leased Premises as provided in Sec...
	19.1.6 Violation of Security Requirements.  The failure by Tenant to cure a violation of the Security Requirements within the 30 days of Landlord’s notice (or such shorter period specified in Landlord’s notice given under Section 10.10.5).
	19.1.7 Failure to Pay.  The failure by Tenant to pay any amount, where such failure to pay continues for 10 days following Tenant’s receipt of Landlord’s notice that the payment is past due.
	19.1.8 Failure to Maintain Insurance.  (i) Failure to obtain the Required Insurance, or any cancellation or lapse of insurance policies providing Required Insurance to be provided by Tenant pursuant to Section 13 (except with respect to any insurance ...
	19.1.9 Failure to Maintain Security Deposit.  Failure to deliver or restore the Security Deposit pursuant to Section 24, or failure to deliver a renewed or replacement letter of credit within 30 days after receipt of Landlord’s demand provided under S...
	19.1.10 Other Defaults; Failure to Cure.  The default, breach or non-performance of any covenant or provision of this Lease not otherwise described above, where Tenant fails to cure such default, breach or non-performance within 30 days after the deli...
	19.1.11 Defaults Under Other Agreements.  The occurrence and continuation of any default or breach by Tenant under any other written agreement between Landlord and Tenant, after giving effect to any applicable grace period, notice requirement or oppor...

	19.2 Remedies.  Upon the occurrence of any Default Event, Landlord, at its option and election, and without further demand or notice, shall have all of the following rights and remedies:
	19.2.1 Termination of Lease.  Landlord shall have the right to declare this Lease, including Tenant’s leasehold estate, terminated.  Upon such declaration:
	19.2.1.1 Ownership of New Improvements.  Tenant’s ownership of the New Improvements shall end automatically and Landlord shall succeed to ownership of the New Improvements free and clear of any and all liens or encumbrances upon Tenant’s leasehold est...
	19.2.1.2 Landlord’s Right to Re-enter.  Landlord shall have the right to re-enter the Leased Premises and the New Improvements to remove and eject all persons, to take possession, and to use and enjoy the Leased Premises and the New Improvements.  In ...
	19.2.1.3 Landlord’s Damages.  In computing Landlord’s damages pursuant to Civil Code Sections 1951.2(1) and (2), the “worth at the time of award” shall be computed by allowing interest at a rate of 10% per annum.  The amount of damages that Landlord m...

	19.2.2 Preservation of Termination Right.  If Landlord exercises its right to reenter the Leased Premises and the New Improvements after a Default Event without having declared this Lease terminated, Landlord shall continue to have the right at any ti...
	19.2.3 Continuation of Lease Without Termination.  In lieu of terminating this Lease, Landlord may also pursue any other remedy, including the remedy provided in Civil Code Section 1951.4 (lessor may continue lease in effect after lessee’s breach and ...
	19.2.4 Collection of Subrents on Behalf of Tenant.
	19.2.4.1 Grant of Right to Collect Subrents.  Tenant grants to Landlord the right to collect, receive and apply on behalf of Tenant all rents, issues, profits, royalties, income and other monetary benefits derived by Tenant from the Leased Premises un...
	19.2.4.2 Subrents Payment Notice.  Upon Landlord’s election to exercise such right, Landlord shall send to each subtenant, licensee, franchisee, concessionaire or other party from whom Subrents may be collected a notice, accompanied by a copy of this ...
	19.2.4.3 Landlord Collection of Subrents.  From and after giving the Subrents Payment Notice, Landlord, in the stead and on behalf of Tenant, shall collect and receive all Subrents and shall apply the Subrents toward the cure of the Default Event and,...
	19.2.4.4 Release of Unused Subrents After Cure.  If, through the application of the Subrents or otherwise, Tenant timely cures the Default Event, and provided that this Lease has not been terminated by Landlord, any and all unused Subrents held by Lan...
	19.2.4.5 Application of Subrents After Termination.  In the event that this Lease is terminated by Landlord, either as a result of or during the continuance of a Default Event, all Subrents held by Landlord shall be applied on behalf of Tenant by Land...
	19.2.4.6 No Lien Created.  All amounts collected, received and applied by Landlord pursuant this Section 19.2.4 prior to termination of this Lease shall be construed as and are agreed to be payments made by Landlord on behalf of Tenant and the parties...


	19.3 Waiver of Claims.  Tenant waives all claims and demands against Landlord for damages or loss arising out of or in connection with any lawful exercise by Landlord of any one or more of its rights and remedies under this Section.
	19.4 Waiver of Rights of Redemption.  In the event of the lawful exercise by Landlord of any one or more of its rights and remedies under Section 19.2, Tenant waives any and all rights of redemption or relief from forfeiture under Code of Civil Proced...
	19.5 No Waiver by Landlord.  Efforts by Landlord to mitigate the damages caused by Tenant’s breach of this Lease shall not waive Landlord’s right to recover damages under this Section 19.
	19.6 Cumulative Remedies.  The various rights, options, elections, powers and remedies reserved to Landlord shall be cumulative.  Except as otherwise provided by law, Landlord may pursue any or all such rights and remedies, whether at the same time or...
	19.7 Performance of Tenant’s Covenants by Landlord.
	19.7.1 Landlord Election to Perform (at Tenant’s Cost).  In the event that Tenant at any time fails to make any payment or perform any other act under this Lease, and such failure continues for the applicable cure period specified herein, or if no cur...
	19.7.2 Tenant Obligation to Repay.  All sums so paid by Landlord and all expenses incurred in connection with Section 19.7.1, together with interest thereon at the annual rate specified in Section 5.4 shall be deemed Additional Rent and shall be payab...

	19.8 Excuse of Performance by Landlord.  Landlord shall be under no obligation to observe or perform any covenant of this Lease on its part to be observed or performed for the benefit of Tenant, which accrues after the date of any Default Event by Ten...
	19.9 Default by Landlord.  Landlord shall not be deemed to be in default in the performance of any obligation unless and until it has failed to perform such obligation for 30 days following the delivery by Tenant to Landlord of written notice specifyi...

	20. SURRENDER AT END OF TERM.
	20.1 Peaceable Surrender.  No notice to quit possession on the Expiration Date or any earlier termination of this Lease shall be given by Landlord.  On the Expiration Date or earlier termination of this Lease, Tenant shall peaceably surrender possessi...
	20.2 Handling of New Improvements.
	20.2.1 Removal Generally.  Except for the Retained New Improvements designated under Section 20.2.2, promptly upon the expiration or sooner termination of this Lease, Tenant shall remove all Improvements constructed or installed by Tenant during the t...
	20.2.2 Retained New Improvements.
	20.2.2.1 Landlord Election to Retain.  At least 30 days before the expiration or termination of this Lease (or such shorter period as Landlord deems reasonable under the circumstances), Landlord and Tenant shall conduct a walk-through of the Leased Pr...
	20.2.2.2 Inclusion of Eligible New Improvements.  In the event of an early termination for which Landlord shall pay Unamortized Cost of Eligible New Improvements, all related Eligible New Improvements shall be deemed Retained New Improvements, unless ...
	20.2.2.3 Title, Warranties.  As of the Expiration Date or earlier termination of this Lease, Retained New Improvements shall be part of the Leased Premises and ownership title shall pass to Landlord automatically, free and clear of all liens and encum...


	20.3 Removal of Personal Property.  Tenant shall remove trade fixtures, equipment, and other personal property installed or placed by it in, on, or about the Leased Premises and the Airport by the Expiration Date (or any earlier termination), subject,...
	20.4 Duty to Repair Damage; Removal and Repair Cost.  Upon any removal of any property (including any New Improvement pursuant to Section 20.2 or other property pursuant to Section 20.3), Tenant shall promptly repair any and all damage to the Leased P...
	20.5 Waiver; Property Not Removed.  Any property not removed from the Leased Premises pursuant to Section 20.2 or 20.3 may be stored by Landlord at Tenant’s cost or disposed of by Landlord in any manner without liability to Landlord.  The exercise by ...
	20.6 Survival.  The provisions of this Section shall survive the expiration or termination of this Lease.

	21. HOLDOVER BY TENANT.
	21.1 Month-to-Month Tenancy With Landlord Consent.  In the event that Tenant shall holdover in the Leased Premises after the expiration or termination of this Lease with the consent of Landlord, such holdover, in the absence of a written agreement exe...
	21.2 Rent Increase; Other Terms.  Unless otherwise agreed to in writing by both parties:  (i) Tenant’s Base Rent during such holdover tenancy shall equal 150% of the Base Rent in effect immediately before the holdover period, and (ii) such holdover te...

	22. ASF COMMON AREAS; AIRPORT COMMON USE FACILITIES.
	22.1 ASF Common Areas.  As an appurtenance to Tenant’s leasehold estate in the Leased Premises, Tenant is granted, for itself and for the benefit of its permitted subtenants and invitees, the non-exclusive right to use the ASF Common Areas.  Such righ...
	22.1.1 Customary and Reasonable Use; Risk Responsibilities.  Tenant shall only use the ASF Common Areas (and facilities therein) in a customary and reasonable manner, and in accordance with applicable laws and rules and procedures adopted by Landlord ...
	22.1.2 ASF Landside Common Area.  Tenant may use the ASF Landside Common Area for loading and unloading purposes. Tenant acknowledges that the ASF Landside Common Area is accessible to the public and shall not engage in any activity that may affect pu...
	22.1.3 ASF Airside Common Area.  Tenant may use the ASF Airside Common Area for staging purposes, but no vehicle, equipment or any other materials shall be stored at the Airside Common Area longer than 24 hours.  Tenant shall not permit any unauthoriz...
	22.1.4 Recognition for Immediate Adjacent Space Priority.  Use of the ASF Common Areas shall be in a manner which recognizes each ASF Building tenant’s priority to use the space immediately in front of such tenant’s leased space.

	22.2 Airport Common Use Facilities.
	22.2.1 Non-Exclusive Right to Use.  As an appurtenance to Tenant’s leasehold estate in the Leased Premises, Tenant is granted, for itself and for the benefit of its permitted subtenants and invitees, the non-exclusive right to enter upon or make custo...
	22.2.2 Reservation of Right to Make Changes.  Landlord reserves the right, in its sole discretion, to make changes, at any time, in the size, shape, location, number and extent of the Airport Common Use Facilities and specifically further reserves the...

	22.3 Vehicle Parking.
	22.3.1 ASF Parking Area Spaces.  Landlord shall have the right to install security gates at the entrance and the exit of the ASF Parking Area.  To obtain badges (or similar instrument) to access the ASF Parking Area, Tenant shall submit an application...
	22.3.2 Additional Parking Spaces.  Upon Tenant’s request, Landlord has the discretion, but not the obligation, to make additional spaces available at locations in common with employees of other Airport tenants.
	22.3.3 Monthly Fee.  Tenant shall pay a monthly fee for each parking space made available (whether or not Tenant actually uses the space), based on the then-prevailing rate charged to Airport tenants.

	22.4 Damages Caused by Tenant Party.  If a Tenant Party causes damage (beyond normal wear and tear) to any facilities in the ASF Common Areas or in other areas of the Airport, Landlord shall be reimbursed by Tenant for the related repairs or replaceme...

	23. TRANSFER OF LANDLORD’S INTEREST.
	24. SECURITY DEPOSIT.
	24.1 Security Deposit.  The sum required to be held by Landlord for security for performance is referred to as the “Security Deposit.”  Landlord shall not be required to maintain the Security Deposit in any separate account. Tenant shall not be entitl...
	24.2 Amount.  As security for the full and faithful performance of each and every provision of this Lease to be performed by Tenant, Tenant shall deposit either cash (in the form of an electronic payment or a cashier’s check to be cashed by the Author...
	24.3 Letter of Credit.  If Tenant elects to deliver a letter of credit to satisfy the Security Deposit requirement, then any such letter of credit shall be in a form acceptable to Landlord and shall be issued by a financial institution acceptable to L...
	24.4 Landlord Draw Upon Failure of Timely Renewal.  By the business day before the letter of credit that serves as the Security Deposit expires, if Tenant fails to deliver to Landlord a renewed or replacement letter of credit (or letter of credit over...
	24.5 Draw Upon Default.  If any amount payable to Landlord under this Lease is 10 days past due, or if any other default on Tenant’s part has occurred and is continuing (and Tenant has not promptly implemented an effective cure within 10 days of Landl...
	24.6 Replenishment.  After any draw on the Security Deposit, Tenant shall, immediately upon Landlord’s written demand, amend or replace the letter of credit or deposit cash in order to restore such deposit to the then-required amount.
	24.7 Tenant Waiver.  TENANT WAIVES ANY RIGHTS IT MAY HAVE UNDER CIVIL CODE SECTION 1950.7 WITH RESPECT TO THE SECURITY DEPOSIT.  No trust relationship is created between Landlord and Tenant with respect to the Security Deposit.
	24.8 Release Upon Termination.  Within 30 days following the expiration or earlier termination of this Lease for any reason other than a Default Event, Landlord shall return the unused portion of any cash deposit made by Tenant and surrender to Tenant...

	25. COMPLIANCE WITH ENVIRONMENTAL LAWS.
	25.1 Use of Toxic Materials Prohibited.  Tenant shall not cause or permit any “Toxic Materials” (as defined in Section 25.15) to be brought onto, stored, used, generated, recycled, or disposed of (collectively, “Use of Toxic Materials”) in, on, under ...
	25.2 Compliance with Environmental Laws.  Tenant and Landlord shall each comply, at their respective sole expense, with all Environmental Laws, applicable to their respective premises and their use thereof and operation of their respective businesses ...
	25.3 Disclosure.  Prior to the end of January during each year this Lease is in effect, Tenant shall submit to Landlord the following documents:  (i) an inventory or list of all compounds or products that contain Toxic Materials which were used, store...
	25.4 Business Plan.  If any Tenant Party’s business conducted or to be conducted in, on, under or about the Leased Premises requires the establishment and implementation of a business plan pursuant to Health and Safety Code Sections 25500 et seq., Ten...
	25.5 Indemnity.  Tenant shall defend, indemnify, and hold harmless each of the Landlord Parties from and against any and all Liabilities arising out of, resulting from or caused by the Use of Toxic Materials by any Tenant Party; provided, unless such ...
	25.6 Landlord’s Representation and Warranty.  Landlord represents and warrants to Tenant that, to Landlord’s actual knowledge, except for information in reports of the Regional Water Quality Control Board, the Leased Premises are in compliance with En...
	25.7 Notice.  If any Tenant Party is required by statute or regulation to give notice to any governmental authority about any spilling, discharging, releasing or disposing of Toxic Materials on, in, under or about the Leased Premises, Tenant shall imm...
	25.8 Storage and Use of Toxic Materials.  Any and all Toxic Materials permitted in, on, under or about the Leased Premises pursuant to this Lease shall be stored and used in strict compliance with all Environmental Laws.  There shall be no ponding or ...
	25.9 Disposal of Toxic Materials.  Notwithstanding anything to the contrary contained in this Section, Tenant shall not release or dispose of any Toxic Materials in the drains, storm drains, sewers, plumbing, or any other drainage facility within the ...
	25.10 Safety.  Tenant shall maintain Material Safety and Data Sheets for each and every item or product containing any regulated amount of Toxic Material brought onto the Leased Premises.  Such information shall be kept current at all times.
	25.11 Fees, Taxes and Fines.  Tenant shall pay, prior to delinquency, any and all fees, taxes (including excise taxes) and fines which are charged upon or incident to Tenant’s activities related to Toxic Materials.  Tenant shall have the right to cont...
	25.12 Delivery of Documentation.  Tenant shall deliver to Landlord true and correct copies of the following documents related to compliance with Environmental Laws concurrently with the receipt from or submission to a regulatory agency:  (i) permit ap...
	25.13 Annual Site Investigation.  In addition to Landlord’s right of access to the Leased Premises set forth in Section 3.6, Landlord shall have the right, but not the obligation, to conduct annually an environmental inspection and assessment of the L...
	25.14 Limitation on Liability of Landlord.  Without limiting any other rights or remedies of any Landlord Party or any other obligation of Tenant pursuant to this Lease or applicable laws, Tenant assumes the risk of, waives, releases and forever disch...
	25.15 Definitions.
	25.15.1 Environmental Laws.  The term “Environmental Laws” means any and all laws, rules, regulations, judgments, orders, permits, licenses, agreements, covenants, restrictions, requirements, policies or the like enacted now or subsequently relating t...
	25.15.2 Toxic Materials.  The term “Toxic Materials” means any hazardous or toxic materials, pollutants, effluents, contaminants, radioactive materials, flammables, explosives, pesticides, chemicals known to cause cancer or reproductive toxicity, emis...
	25.15.3 Liabilities.  The term “Liabilities” means any and all Claims arising out of, resulting from or caused by the release, discharge, storage, handling, use, accumulation, transportation, generation, migration, disposal, investigation, clean-up, r...


	26. OFFSET STATEMENT.
	26.1 Delivery.  Tenant, from time to time upon not less than 10 business days’ notice from Landlord, shall execute, acknowledge and deliver to Landlord a statement in writing: (i) certifying that this Lease is unmodified and in full force and effect (...
	26.2 Reliance.  Any such statement may be relied upon by any encumbrancer of the Leased Premises or any Senior Lienholder or underwriter of debt financing for all or any portion of the Airport.  Tenant’s failure to deliver such statement within such t...

	27. MISCELLANEOUS.
	27.1 Lease Interpretation.
	27.1.1 Incorporation of Prior Agreements.  This Lease contains the entire agreement between the parties, and no prior or contemporaneous agreement or understanding shall be effective for any purpose, all of which, if any, are terminated or rescinded, ...
	27.1.2 Amendments.  Except as otherwise expressly provided herein, no provision of this Lease may be amended or added to, except by an agreement in writing signed by the parties or their respective successors in interest.  Tenant shall not unreasonabl...
	27.1.3 “Leased Premises”.  Nothing in this Lease shall be deemed to imply that the term “Leased Premises” includes other than interior space and any interior equipment, interior partition walls, windows and doors, office space, exterior equipment, int...
	27.1.4 No Representations by Landlord.  Tenant acknowledges that no Landlord Party has made any representations, warranties or promises with respect to the Leased Premises or the Airport, except as expressly set forth.  Tenant acknowledges that it has...
	27.1.5 Examination of Lease.  Submission of this Lease for examination or signature by Tenant does not constitute a reservation of or option for a lease, and it is not effective as a lease or otherwise until its execution and delivery by both Landlord...
	27.1.6 Severability.  In the event that any one or more of the provisions contained in this Lease shall be determined to be invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provisio...

	27.2 Further Assurances.  Tenant and Landlord each agree to perform any further acts and execute and deliver any additional documents which may be reasonably necessary to carry out the provisions of this Lease, or which may be reasonably requested by ...
	27.3 Contractor Warranties.  Tenant shall have the non-exclusive benefit of any third-party contractor warranties related to the Leased Premises to the extent such warranties inure to the benefit of Landlord.
	27.4 Disclaimer of Partnership or Agency.  Neither Landlord nor Tenant are the legal representatives or agents of the other party for any purpose whatsoever and neither party shall have the power or authority to assume or create, in writing or otherwi...
	27.5 Waivers.  The waiver by either party of any provision of this Lease shall not be deemed to be a waiver of any other provision hereof or of any subsequent breach of the same or any other provision.  Landlord’s consent to any act by Tenant requirin...
	27.6 Successors and Assigns.  The provisions contained in this Lease shall bind and inure to the benefit of Landlord, Tenant and, except as otherwise provided in this Lease, their respective successors and assigns.
	27.7 No Merger.  The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall not work as a merger, but shall, at the option of Landlord, either terminate all or any existing subleases or subtenancies, or operate a...
	27.8 Executive Director.  For cases where Landlord’s approval or consent is required pursuant to this Lease, the Executive Director is authorized to give or withhold such approvals and consents on behalf of Landlord.  The Executive Director, without a...
	27.9 Reasonable Exercise of Rights and Performance.  Each party shall act reasonably in the performance of its obligations and the exercise of its rights under this Lease; provided this shall not limit a party’s right to act within its discretion, if ...
	27.10 Exhibit Updates.  Whenever information in an exhibit becomes outdated because of changes pursuant to this Lease, a change in law or Airport policy changes otherwise approved by the Authority Commission, the parties may make a substitution to upd...
	27.11 Waiver of Jury Trial.  Landlord and Tenant hereby waive the right of trial by jury to the maximum extent permitted by law.
	27.12 Notices.  Any notices, invoices, or other documents related to Lease shall be delivered as provided in this Section and shall be deemed received on:  (a) the day of delivery, if delivered by hand during regular business hours or by e-mail before...
	27.13 No Brokers.  Each party warrants that it has not had any dealings with any real estate broker or agent in connection with this Lease.
	27.14 Recording.  No copy, short form or memorandum of this Lease shall be recorded.
	27.15 Governing Law; Venue.  This Lease shall be governed by and construed pursuant to the law of the State of California applicable to contracts made and to be performed fully within such state.  The venue for litigation arising out of this Lease sha...
	27.16 Attorneys’ Fees.  In the event of any action or proceeding (including, without limitation, any bankruptcy proceeding) to enforce or construe any of the provisions of this Lease, the prevailing party in any such action or proceeding shall be enti...
	27.17 Force Majeure.  If either party shall be delayed in or prevented from the performance of any act required hereunder by reason of acts of God, labor troubles, inability to procure materials, restrictive governmental laws or regulations, delays ar...
	27.18 Exhibits.  Exhibits A through G are incorporated into this Lease by reference.  In the event of any material discrepancy between the express provisions of this Lease and the provisions of Exhibit F, the provisions of Exhibit F shall prevail.  In...
	27.19 Authority of Person Signing for Tenant.  Tenant and the person executing this Lease on behalf of Tenant hereby represent and warrant to Landlord that such person has the legal power and authority to execute this Lease on behalf of Tenant and bin...
	27.20 Electronic Signature.  Each party agrees, and affirms its intent, that if it signs this Lease using an electronic signature, such party is signing, adopting, and accepting this Lease and that signing this Lease using an electronic signature is t...
	27.21 Counterparts.  This Lease may be executed by each party 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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