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April 2, 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, April 8, 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 April 6, 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.
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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.

o Limit comments to three minutes or to such other period of time as may be
specified by the presiding officer.

vVew
The following activities are prohibited:

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\4-6-2026



AGENDA
Monday, April 6, 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. Committee Minutes
(For Note and File)

1) Executive Committee
(i) March 4, 2026
2) Operations and Development Committee
(i) February 17, 2026
(i) January 20, 2026
3) Finance and Administration Committee
(i) February 17, 2026
4) Legal, Government and Environmental Affairs Committee
(i) February 17, 2026
b. Commission Minutes
1) March 16, 2026
c. Annual Review and Adjustment of Noise Violation Fines

d. Electrical Vertical Take-Off and Landing Integration
Pilot Program Letter of Commitment

AGENDA\COMMISSION\4-6-2026

[See page 1]

[See page 3]

[See page 4]

[See page 6]

[See page 9]

[See page 11]

[See page 18]

[See page 20]



10.

11.

12.

13.

14.

e. Treasurer’'s Reports
1) December 2025
2) November 2025

f. Luggage Cart Concession and Lease Agreement
Smarte Carte, Inc.

g. Reclassification and Upgrade of Vacant Personnel Position
Air Service and Communications Department

ITEMS FOR COMMISSION APPROVAL
a. Resolution and Financing Documents for 2026 Bonds

b. Pre-Authorization of Security Checkpoint Equipment
Transportation / Installation Contract Execution

ITEMS FOR COMMISSION DISCUSSION
a. Airport History Book Update

ITEMS FOR COMMISSION INFORMATION
a. Airport Police Officer of the Year Award

b. Airport Firefighter of the Year Awards

c. Website Information Video: Safety at Hollywood Burbank Airport

d. Replacement Passenger Terminal Project 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

[See page 24]

[See page 53]

[See page 79]

[See page 81]

[See page 84]

[See page 94]

[See page 97]

ADJOURNMENT: To April 20, 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, April 6, 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 March 4, 2026; copies of the approved minutes of the
Operations and Development Committee meetings of February 17, 2026, and
January 20, 2026; a copy of the approved minutes of the Finance and
Administration Committee meeting of February 17, 2026, and an approved copy
of minutes of the February 17, 2026, Legal, Government and Environmental
Affairs Committee are included in the agenda packet for information purposes.

COMMISSION MINUTES. A draft copy of the March 16, 2026, meeting
Commission minutes are included in the agenda packet for review and approval.

ANNUAL REVIEW AND ADJUSTMENT OF NOISE VIOLATION FINES. A staff
report is included in the agenda packet. In accordance with the annual adjustment
of noise violation fines required by Resolution No. 382, at its meeting on March 16,
2026, the Legal, Government and Environmental Affairs Committee voted (3-0) to
recommend that the Commission authorize an increase to the noise fines
associated with certain restricted operations as detailed in Airport Noise Rules 8
and 9.

ELECTRICAL VERTICAL TAKE-OFF AND LANDING INTEGRATION PILOT
PROGRAM - LETTER OF COMMITMENT. A staff report is included in the agenda
packet. At its meeting on March 16, 2026, the Legal, Government, and
Environmental Affairs Committee voted unanimously (3-0) to recommend to the
Commission the signing of the letter of commitment to participate in an application
to be submitted by the County of Ventura Department of Airports for the Federal
Aviation Administration’s (FAA) Electric Vertical Take-off and Landing Integration
Pilot Program.

TREASURER’S REPORTS. The Treasurer’'s Reports for December 2025 and
November 2025 are included in the agenda packet. At its meeting on March 16,
2026, the Finance and Administration Committee voted unanimously (3-0) to
recommend that the Commission note and file these reports

LUGGAGE CART CONCESSION AND LEASE AGREEMENT — SMARTE CARTE,
INC. A staff report is included in the agenda packet. At its meeting on March 16,
2026, the Finance and Administration Committee voted unanimously (3-0) to
recommend that the Commission approve a proposed Luggage Cart Concession
and Lease Agreement with Smarte Carte, Inc., for the installation, operation and
management of a luggage cart rental operation at the Replacement Passenger
Terminal.



g. RECLASSIFICATION AND UPGRADE OF VACANT PERSONNEL POSITION —
AIR SERVICE AND COMMUNICATIONS DEPARTMENT. A staff report is included
in the agenda packet. At its meeting on March 16, 2026, the Finance and
Administration Committee voted unanimously (3-0) to recommend to the
Commission the immediate reclassification of a currently vacant position in the Air
Service and Communications Department to allow for the immediate search of a
Manager, Guest Experience, to support the transition to the Replacement
Passenger Terminal.

6. ITEMS FOR COMMISSION APPROVAL

a. RESOLUTION AND FINANCING DOCUMENTS FOR 2026 BONDS. A staff report
is included in the agenda packet. At its meeting on March 16, 2026, the Finance
and Administration Committee voted (3-0) to recommend that the Commission
adopt Resolution No. 521 to (i) authorize the issuance of bonds; (ii) approve forms
of certain documents relating to the issuance of the 2026 Bonds; and (iii) authorize
the execution of documents for the 2026 Bonds and other related actions.

b. PRE - AUTHORIZATION OF SECURITY CHECKPOINT EQUIPMENT TRANSPOR-
TATION / INSTALLATION CONTRACT EXECUTION. A staff report is included in the
agenda packet. At its meeting on April 1, 2026, the Executive Committee voted (2-0,
1 absent) to recommend that the Commission approve to pre-authorize execution of a
contract with the Transportation Security Administration (“TSA”) authorized service
provider that is the lowest bidder for the transportation and installation of security
screening checkpoint equipment at the Replacement Passenger Terminal (“RPT”).
Most of this equipment is located at the TSA Logistics Center in Dallas, Texas. The
cost of this contract will be determined by the bid results but are not expected to
exceed $2,271,500, which includes a 10% contingency for unforeseen circumstances.

Staff seeks this authorization in advance of receiving bids in order to be able to
immediately execute a contract with the lowest bidder that is able to meet the delivery
and installation timetable for the opening of the RPT.

7. ITEMS FOR COMMISSION DISCUSSION

a. AIRPORT HISTORY BOOK UPDATE. A staff report is included in the agenda packet.
The Airport History Book Ad Hoc Committee, coordinating publication of the official
book on the Airport’s history, has referred three items to the Commission for its
consideration. The three items are: book title, publication options, and marketing.
Additionally, part of this agenda item is a status report by the book’s author.

8. ITEMS FOR COMMISSION INFORMATION

a. AIRPORT POLICE OFFICER OF THE YEAR AWARD. No staff report attached.
Officer Christopher Cabral joined the Burbank-Glendale-Pasadena Airport Authority
Police Department on July 13, 2023, following a distinguished 24-year career with the
California Highway Patrol. Since joining our department, Officer Cabral has proven to
be an exceptional addition to the team. Officer Cabral has consistently demonstrated a
positive and service-oriented attitude coming to work each day with a smile and a
willingness to help wherever needed and is always going above and beyond to ensure
the needs of the department and the traveling public are met with professionalism and



care. His approachability and strong customer service skills truly personify the
standards of the Airport Police Department.

In addition to his daily responsibilities, Officer Cabral frequently serves as an Acting
Watch Commander, lending his leadership, experience, and sound judgment to
support both supervisors and officers in the field. He has also taken on the role of
Range Safety Officer, where he assists range staff in maintaining a safe and
professional training environment for all personnel. It is with great honor that the
Department recognizes Officer Cabral as it’s Airport Police Officer of the Year.

. AIRPORT FIREFIGHTER OF THE YEAR AWARDS. No staff report attached. This
year the Airport Fire Department recognizes not one but three Firefighters in
recognition of their dedication and service with providing Aircraft Rescue and
Firefighting (“ARFF”) services to the fixed and rotary wing firefighting aircraft battling
the extraordinary fire events of January 2025 in the Eaton/Altadena and Pacific
Palisades fires. Firefighters Eric Wagner, Fitzgerald Pajaro and Michael Durbin
provided the ARFF services at Camarillo Airport which was rapidly cycling these
aircrafts to support the aggressive suppression efforts. Their knowledge, skill and
professionalism enabled the firefighting aircraft to undertake fuel and hot-loading
conditions, mitigating risks under high-volume aviation activity for an extended 21-day
period. It is because of their dedicated service, sacrifice and leadership during those
demanding conditions that it is with honor that the Department recognizes Firefighters
Wagner, Pajaro, and Durbin as its Airport Firefighters of the Year.

WEBSITE INFORMATION VIDEO: SAFETY AT HOLLYWOOD BURBANK AIRPORT.
At the request of Commission President Talamantes, Staff will replay the video posted
on the Authority’s website, “Safety at Hollywood Burbank Airport.” Additionally, Staff
will comment on recent news reports involving matters related to aviation safety.

REPLACEMENT PASSENGER TERMINAL PROJECT CONSTRUCTION UPDATE.
No staff report attached. Staff and Jacobs Project Management (“Jacobs”) will provide
an update on the progress of the construction of the Replacement Passenger Terminal
Project. Additionally, at the request of Commissioner Ovrom, Jacobs will review the
Transit Mode Access as previously presented in December 2025.



5.a.1)(i)
Approved on April 1, 2026

MINUTES OF THE REGULAR MEETING OF THE
EXECUTIVE COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

WEDNESDAY, MARCH 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. February 4, 2026

Motion

Motion Approved
5. Items for Approval
a. First Amendment to Professional

Services Agreement — Airport
Marketing Consultant Services

MINUTES\EXECUTIVE\3-4-2026

Commissioners Talamantes and Quintero

Commissioner Hampton

Staff: John Hatanaka, Executive Director;
Nerissa Sugars, Director, Communications and
Air Service

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

Steve Chavez, Co-Founder / Chief Creative
Officer, Anyone Collective, LLC

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
February 4, 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).

Staff sought an Executive Committee
(“Committee”) recommendation to the Commission
to approve a proposed First Amendment
(“Amendment”) to the FY 2026 Professional
Services Agreement currently being finalized, with
Anyone Collective, LLC for additional services



Motion

Motion Approved
6. Items for Information

a. Replacement Passenger Terminal
Project Construction Update

b. Committee Pending Iltems

7. Adjournment

MINUTES\EXECUTIVE\3-4-2026

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. If this proposal receives the
Committee's recommendation, the proposed
Amendment will be included in the March 16, 2026
Commission agenda for its consideration.

Commissioner Quintero moved approval;
seconded by Commissioner Talamantes.

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

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

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 9:33 a.m.



5.a.2)(i)
Approved on March 16, 2026

MINUTES OF THE SPECIAL MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

TUESDAY, FEBRUARY 17, 2026

The special meeting of the Operations and Development Committee on this date in the Airport Skyroom,
2627 N. Hollywood Way, Burbank, California, at 8:30 a.m., was cancelled due to a lack of quorum.

MINUTES\OPERATIONS\2-17-2026



5.a.2)(ii)
Approved on March 16, 2026

MINUTES OF THE SPECIAL MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

TUESDAY, JANUARY 20, 2026

A special meeting of the Operations and Development Committee was called to order on this date in the
Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 8:38 a.m., by Commissioner Hampton.

1. ROLL CALL
Present: Commissioners Hampton, Talamantes and
Asatryan
Absent: None
Also Present: Staff: John Hatanaka, Executive Director;

Stephanie Gunawan-Piraner,
Deputy Executive Director, Planning and
Development

2. Approval of Agenda

Motion Commissioner Asatryan moved approval of the
agenda; seconded by Talamantes .

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

3. Public Comment There were no public comments.
4. Approval of Minutes
a. December 15, 2025 The agenda packet included a draft copy of the

December 15, 2025, Committee meeting
minutes for review and approval.

Motion Commissioner Talamantes moved approval of the
minutes; seconded by Commissioner Asatryan.

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

MINUTES\OPERATIONS\1-20-2026



5. Items for Information

a. Introduction: Proposed On-Call
Public Works Pavement
Improvement Program

b. Committee Pending Items

6. Adjournment

MINUTES\OPERATIONS\1-20-2026

Staff provided an overview of the concept,

process and benefits of awarding on-call pavement
improvement contracts to multiple construction firms
through a public works RFB process. This overview

is being presented to familiarize the Committee with

the proposed program in use at other Southern
California Airports, which have experienced greater
responsiveness and efficiency with addressing pavement
repairs and improvements. With Committee concurrence,
Staff will proceed with the RFB process and return to

the Committee at a future meeting with program
recommendations for consideration of award by the
Commission.

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

There being no further business to discuss, the
meeting was adjourned at 9:05 a.m.



5.a.3)(i)
Approved on March 16, 2026

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

TUESDAY, FEBRUARY 17, 2026

A special meeting of the Finance and Administration Committee was called to order this date in
the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 11:08 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. February 2, 2026

Motion

Motion Approved

MINUTES\FINANCE\2-17-2026

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; Scott
Kimball, Deputy Executive Director, Business
Development; Derrick Cheng, Manager, Business &
Properties

Geoff Wheeler, Ricondo & Associates
Louis Choi, Public Resource Advisory Group

The Executive Director announced that, as a result of the
convening of this meeting of the Finance and Administra-
tion 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 meeting of February 2,
2026, was included in the agenda packet for review.

Commissioner Quintero moved approval; seconded by
Commissioner Ovrom.

The minutes were approved (3-0).



6. Items for Approval

a. Airport Use and Facilities
Operating Permit Template

Motion
Motion Approved

b. Airline Support Facilities
Building Lease Template

Motion
Motion Approved

c. Sixth Amendment to Space
Lease — County of Los Angeles

Motion

Motion Approved

MINUTES\FINANCE\2-17-2026

Staff presented to the Committee for recommendation to
the Commission to approve a template for the Airport
Use and Facilities Operating Permit (“Operating Permit”),
and to 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.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was unanimously approved (3-0).

Staff presented to the Committee for recommendation to
the Commission for approval a template for the Airline
Support Facilities Building Lease and for authorization for
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.

Commissioner Quintero moved approval; seconded by
Commissioner Ovrom.

The motion was unanimously approved (3-0).

Staff presented to the Committee for recommendation to
the Commission for approval a proposed Sixth
Amendment to Space Lease, 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 required language. The County currently
occupies 2,100 square feet of parking and storage space
located at the back of Hangar 35.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was unanimously approved (3-0).



7. Items for Discussion
a. RPT Plan of Finance
Bond Financing Schedule
Update — Passenger Forecast

b. FY 2027 Budget Development
Schedule

8. Items for Information
a. Committee Pending Items

9. Adjournment

MINUTES\FINANCE\2-17-2026

Geoff Wheeler of Ricondo & Associates and Louis Choi
of PRAG updated the Committee on the status of the
Replacement Passenger Terminal Plan of Finance.

Staff presented a proposed schedule for the
development of the FY 2027 budget.

Staff reviewed future items to be presented to the Committee.
The meeting was adjourned at 12:00 p.m.

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



5.a.4)(i)
Approved on March 16, 2026

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

TUESDAY, FEBRUARY 17, 2026

A special 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:
Absent:

Also Present:

2. Approval of Agenda

Motion

Motion Approved
3. Public Comment
4. Approval of Minutes

a. February 2, 2026

Motion

Motion Approved
5. Items for Information

a. Advanced Air Mobility Pilot Program

MINUTES\LEGAL\2-17-2026

Commissioners Gabel-Luddy and Najarian
Commissioner Lyon

Patrick Lammerding, Deputy Executive Director,
Operations, Security, and SMS; Aaron Galinis,
Principal Planner; Edward B. Skvarna, Chief of
Police/Director of Public Safety

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

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

There were no public comments.

The agenda packet included a draft copy of the
February 2, 2026, Committee meeting minutes
for review and approval.

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

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

Staff briefed the Committee on the FAA's recent
notice of the establishment of the Electric Vertical
Takeoff and Landing (eVTOL) and Advanced Air
Mobility (AAM) Integration Pilot Program (elPP).



10

b. Committee Pending Items

6. Adjournment

MINUTES\LEGAL\2-17-2026

This item will be brought back for further
discussion with the Committee.

This item was not discussed.

The meeting was adjourned at 9:05 a.m.



5.b.1)

Subject to approval

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

MONDAY, MARCH 16, 2026
A regular meeting of the Burbank-Glendale-Pasadena Airport Authority was called to order

on this date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at
9:06 a.m., by President Talamantes.

1. ROLL CALL
Present: Commissioners Talamantes, Hampton,
Quintero, Najarian, Ovrom, Lyon, Wilson,
Gabel-Luddy
Absent: Asatryan
Also Present: Staff: John Hatanaka, Executive Director;
Nerissa Sugars, Director, Communications &
Air Service; Scott Kimball, Deputy Executive
Director, Business Development
2. PLEDGE OF ALLEGIANCE Commissioner Talamantes led the Pledge of
Allegiance.
3. APPROVAL OF AGENDA The agenda was approved as presented.
Motion Commissioner Hampton moved approval of
the agenda; seconded by Commissioner
Gabel-Luddy.
Motion Approved The motion was approved (8-0, 1 absent).

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

NOES: None
ABSENT: Asatryan
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.) Lori Spivek, Studio City

MINUTES/COMMISSION/3-16-26
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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) February 4, 2026

Approved minutes of the February 4, 2026,
Executive Committee meeting were included
in the agenda packet for information
purposes.

2) Finance and Administration Committee

(i) February 2, 2026

Approved minutes of the February 2, 2026,
Finance and Administration Committee special
meeting were included in the agenda packet
for information purposes.

3) Legal, Government and Environmental Affairs Committee

(i) February 2, 2026

b. Commission Minutes

1) February 17, 2026

c. Airport Use and Facilities
Operating Permit Template

MINUTES/COMMISSION/3-16-26
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Approved minutes of the February 2, 2026,
Legal, Government and Environmental Affairs
Committee special meeting were included in
the agenda packet for information purposes.

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

At its special meeting on February 17, 2026,
the Finance and Administration Committee
voted (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 opening date of
the Replacement Passenger Terminal, subject
to clerical revisions deemed necessary or
appropriate by the Authority General Counsel.



d. Airline Support Facilities Building
Lease Template

e. Sixth Amendment to Space
Lease — County of Los Angeles

Motion

Motion Approved

6. ITEMS FOR COMMISSION APPROVAL

a. First Amendment to Professional
Services Agreement — Airport
Marketing Consultant Services

At its special meeting on February 17, 2026,
the Finance and Administration Committee
voted (3-0) to recommend that the
Commission: (i) approve a template for the
Airline Support Facilities (“ASF”) Building
Lease and (ii) authorize the Executive Director
to execute the ASF Building Lease with each
tenant, with such modifications that, in the
Executive Director’s judgement, 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 the
Authority General Counsel.

At its special meeting on February 17, 2026,
the Finance and Administration Committee
voted (3-0) to recommend that the
Commission approve a Sixth Amendment to
Space Lease with the County of Los Angeles
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 sq. ft. of parking and storage
space located at the back of Hangar 35.

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

The motion was approved (8-0, 1 absent).

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

NOES: None

ABSENT: Asatryan

At its meeting on March 4, 2026, the Executive
Committee voted (2—0, 1 absent) to recom-
mend that the Commission approve a First
Amendment (“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

-3-
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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.

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.

Motion Commissioner Hampton moved approval;
seconded by Commissioner Gabel-Luddy.

Motion Approved The motion was approved (8-0, 1 absent).
AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Lyon, Wilson,
Gabel-Luddy
NOES: None

ABSENT: Asatryan

b. Preliminary Budget Authoriza- At its meeting on March 16, 2026, the
tions for ACE Parking Lease of Operations and Development Committee
Additional Buses — Change to moved without recommendation that the
Employee Medical Program Commission approve a preliminary budget

authorization to ACE Parking Ill, LLC for the
lease of eight 40-foot CNG shuttle buses.

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.

The Committee also moved without
recommendation to the Commission the
request from Staff for approval of a change in
medical coverage under the Union Medical

-4-
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Motion

Motion Approved

c. First Amendment to Concession
Agreement — MCS Burbank LLC

MINUTES/COMMISSION/3-16-26

Trust Fund. 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 includes a formal
acceptance of this change to the approved
annual budget for ACE’s operating expenses.

The Commission requested that Staff return
for further discussion regarding the medical
coverage issue.

Commissioner Lyon moved approval to grant
preliminary budget authorizations for the lease
of eight 40-foot CNG shuttle buses with the
amendment to return with more information
regarding appropriate budget allocation for the
buses; seconded by Commissioner Hampton.

The motion was approved (5-2, 2 absent).

AYES: Hampton, Quintero, Najarian,
Lyon, Wilson
NOES: Talamantes, Ovrom

ABSENT: Asatryan, Gabel-Luddy

Staff presented to the Commission for
approval of a First Amendment of the
Concession Agreement with MCS Burbank,
LLC (“Amendment”). The Amendment
updates several food service concepts by
eliminating or replacing existing brands, adds
a pop-up concession at the Smash Burgers
location, and revises operational requirements
related to back-of-house space, minimum
capital investment, midterm refurbishments,
construction delay damages, and federal
compliance provisions.

In addition, the Amendment provides for
reimbursement to the Authority for costs
incurred on MCS’s behalf for underground
utility installation and HVAC ductwork, with
baseline reimbursement amounts of
$1,044,080 and $754,143, respectively,
subject to adjustment after cost validation.

-5-
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10.

11.

12.

Motion Commissioner Quintero moved approval;
seconded by Commissioner Hampton.

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

AYES: Talamantes, Hampton, Quintero,
Najarian, Ovrom, Lyon, Wilson

NOES: None

ABSENT: Asatryan, Gabel-Luddy

ITEMS FOR COMMISSION INFORMATION

a. Replacement Passenger Terminal Staff provided an update on the progress of
Project the construction of the Replacement
Passenger Terminal and presented a short
presentation on “Women in Construction
Week.”

CLOSED SESSION The meeting convened to Closed Session at
10:21 a.m.

a. PUBLIC EMPLOYEE PERFORMANCE EVALUATION
(California Government Code Section 54957(b))
Title: Executive Director

Meeting reconvened to Open The meeting was reconvened to open
Session session at 11:05 a.m. with five
Commissioners present.

Closed Session Report There was nothing to report from the Closed
Session.

ITEMS PULLED FOR DISCUSSION - None

EXECUTIVE DIRECTOR COMMENTS

¢ Updated the Commission on the continued shutdown of DHS/TSA,;
¢ Informed the Commission that the Airport Fire Department will begin negotiations
with TBI regarding a replacement CBA.

COMMISSIONER COMMENTS

(Commissioners may make a brief announcement, report on their activities, and
request an agenda item for a future meeting.) None

PUBLIC COMMENT - Justin, Studio City

MINUTES/COMMISSION/3-16-26



13. ADJOURNMENT The meeting was adjourned at 11:12 a.m.

Adjournment: To April 6, 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/3-16-26
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

ANNUAL REVIEW AND ADJUSTMENT OF
NOISE VIOLATION FINES

Prepared by Kyle Porter
Manager, Noise & Environmental Affairs

SUMMARY

In accordance with the annual adjustment of noise violation fines required by Resolution
No. 382, at its meeting on March 16, 2026, the Legal, Government and Environmental Affairs

Committee voted (3-0) to recommend that the Commission authorize an increase to the noise
fines associated with certain restricted operations as detailed in Airport Noise Rules 8 and 9 as

described below.

BACKGROUND

Resolution No. 382 was adopted by the Commission on March 20, 2003. It requires noise
violation fines contained in Airport Noise Rules 8 and 9 to be adjusted annually for inflation
based on percentage changes in the Consumer Price Index (“CPI”). The January index is
used to calculate the annual adjustment and the new rates become effective each April 1st.

Rule 8 prohibits the following activities between 10 p.m. and 7 a.m.

¢ Intersection takeoffs

¢ “Touch and go” landings
* Maintenance run-ups

« Flight training operations
 Practice approaches

The current first-time violation fine is $1,947 with fines for subsequent violations at $2,827.

Rule 9 prohibits the operation of certain “noisy” aircraft (as determined pursuant to FAA
classifications) between 10 p.m. and 7 a.m. The current fine for each violation is $5,663.

The 2012 FAA Modernization and Reform Act required owners/operators of aircraft that
weigh less than 75,000 pounds that do not meet FAA Stage 3 noise levels to modify or retire
their aircraft by December 31, 2015. This statute has been fully implemented; however,
existing Airport Noise Rules include weight limits provided by Gulfstream that are necessary,
in addition to Stage 3 hush kits, for their Models G-11B and G-Il aircraft to be in compliance.
Currently there are no Gulfstream lll aircraft based out of Hollywood Burbank Airport.
However, Rule 9 also applies to all itinerant aircraft operations with this model aircraft.

STAFF REPORT\COMMISSION\4-6-26
ANNUAL REVIEW AND ADJUSTMENT OF
NOISE VIOLATION FINES
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In calendar year 2025, there were no general aviation operators that violated Rule 9.

JANUARY CPI INDEX LEVEL

The January 2026 CPI for All Urban Consumers in the Los Angeles, Long Beach and
Anaheim area is 347.69 according to the U.S. Bureau of Labor Standards. This level
represents an approximate increase of 3% when compared to the January 2025 index
reading of 337.51. Applying this CPI value to the current fines results in the following
revised fines levels for Rule 8 and Rule 9 violations:

* Rule 8: $2,005 (first violation)
 Rule 8: $2,912 (subsequent violations)
* Rule 9: $5,833 (each violation)

RECOMMENDATION

At its meeting on March 16, 2026, the Committee voted (3-0) to recommend that the
Commission approve that the monetary fines for violations of Airport Noise Rules 8 and 9 be
adjusted as detailed in this staff report.

STAFF REPORT\COMMISSION\4-6-26
ANNUAL REVIEW AND ADJUSTMENT OF
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

ELECTRIC VERTICAL TAKE-OFF AND LANDING INTEGRATION PILOT PROGRAM
LETTER OF COMMITMENT

Prepared by
Patrick Lammerding
Deputy Executive Director, Operations, Security, and SMS

SUMMARY

At its meeting on March 16, 2026, the Legal, Government, and Environmental Affairs Committee
voted unanimously (3-0) to recommend to the Commission the signing of the letter of
commitment, copy attached, to participate in an application to be submitted by the County of
Ventura Department of Airports (“Ventura”) for the Federal Aviation Administration’s (FAA)
Electric Vertical Take-off and Landing Integration Pilot Program (“elPP”).

BACKGROUND

A Federal Register Notice was published on September 16, 2025, titled Notice of the
establishment of the Electric Vertical Takeoff and Landing (eVTOL) and Advanced Air Mobility
(AAM) Integration Pilot Program (elPP) and request for proposals. The elPP envisions
operations to include piloted and unmanned approaches to novel aircraft types in the following
areas:

¢ Air Taxis: Short range, on-demand flying eVTOLSs connecting to ground transport,
demonstrating reduced noise impacts.

e Longer-range, fixed wing flights moving people in new forms of advanced regional
aircraft with capabilities such as short takeoff and landing that could unlock new and
more economically viable possibilities in air travel.

e Cargo: Using novel aircraft, including potentially fixed wing aircraft, to provide cargo
services.

e Logistics and supply: Demonstrating new airlift and emergency management services,
such as eVTOL operations for servicing offshore energy facilities and improving medical
transport capabilities with lower costs and impacts on local communities.

¢ Increasing Automation Safety: Demonstrating safe integration of aircraft with a range of
automation technologies designed to enhance safety and/or efficiency in AAM
operations.

Activities under the elPP are intended to accelerate the safe and efficient integration of eVTOL
and other AAM operations within the National Airspace System, generate data to inform the

-1-
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FAA's development of guidance and regulations, foster and leverage public-private partnerships,
and provide opportunities to accelerate commercial-use operations.

Ventura is proposing a consortium of their airports, Camarillo (‘CMA”) and Oxnard (“OXR”), as
well as Santa Barbara Airport (“SBA”) and Hollywood Burbank Airport (“BUR”) to respond to the
elPP Request for Proposals. Ventura is asking for SBA and BUR to sign commitment letters to
include in the proposal. The proposal consists of three levels of operations, with BUR being
included in the third and final level.

1) First Level-Initial flight operations between CMA and OXR, distance is approximately 6
miles with significant agricultural lands.

2) Second Level - Transition to operations from CMA and/or OXR to SBA, which would
primarily be over open water and a distance of approximately 45 miles.

3) Third Level—The most complex flight phase would begin at CMA or OXR to BUR,
which would be primarily over the congestion of the Los Angeles basin at a distance of
approximately 50 miles.

DETAILS

Ventura will lead this effort by providing resources pertaining to planning, permitting,
infrastructure integration, operations, and community engagement. Signing the letter of
commitment allows Ventura to demonstrate interest from BUR as one of the other airports
named in the elPP application.

BUDGET IMPACT

There is no budget impact to participate in the elPP application.

RECOMMENDATION

At its meeting on March 16, 2026, the Legal, Government, and Environmental Affairs Committee
voted unanimously (3-0) to recommend the Commission approve the signing of a letter of
commitment to participate in an application for the FAA’s elPP led by the County of Ventura
Department of Airports.

STAFF REPORT\COMMISSION\4-6-26
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[INSERT ENTITY LETTERHEAD]

[DATE]

SUBIJECT: Letter of Commitment for the Southern California Airport Consortium Response to the
Department of Transportation Advanced Air Mobility Electric Vertical Takeoff and Landing
Integration Pilot Program

To the Selection Committee:

This Letter of Commitment formally confirms that Hollywood Burbank Airport (BUR) commits to be
a partner in the Southern California Airport Consortium (Hollywood Burbank, Camarillo, Oxnard
and Santa Barbara Airports) in support of the acceleration of safe and efficient integration of
electric vertical takeoff and landing (eVTOL) and advance air mobility (AAM) operations into the
National Airspace System. BUR agrees with the Federal Aviation Administration that AAM can
achieve the vision of transportation that is more efficient, sustainable, and equitable while creating
thousands of great jobs.

We acknowledge that Ventura County Airports will lead this effort by providing resources pertaining
to planning, permitting, infrastructure integration, operations, and community engagement.

BUR extends interest and supports the Department of Transportation’s eVTOL Integration Pilot
Program (elPP) and proposes that the Southern California Airport Consortium’s facilities be
considered as ideal sites to support the acceleration of the deployment of eVTOL and other AAM
aircraft technologies included in the program.

Camairillo Airport (CMA) and Oxnard Airport (OXR) are located approximately six miles apart, are
surrounded by vast agricultural landscape, and are only miles from the Pacific coastline. With close
proximity to both BUR (approx. 50 miles) and Santa Barbara Airport (SBA) (approx. 45 miles), these
are optimal facilities for a coordinated effort to establish approved airspace corridors/Certificate of
Authorization for eVTOL and AAM testing.

Our team’s vision is to establish a three-step approach (crawl, walk and run) for eVTOL and AAM
cargo operational testing, which would begin with:

1) First Level-Initial flight operations between CMA and OXR, distance is approximately 6
miles with significant agricultural lands.

2) Second Level - Transition to operations from CMA and or OXR to SBA, which would
primarily be over open water and a distance of approximately 45 miles.

3193153.2
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3) Third Level—The most complex flight phase would begin at CMA or OXR to BUR, which
would be primarily over the congestion of the Los Angeles basin at a distance of
approximately 50 miles.

BUR and this partnership offer a multitude of available infrastructural assets to support the
integration of eVTOL and AAM technologies into the National Airspace System and include:

1. Established partnership with the University of Alaska, Fairbanks — The Ventura County
Department of Airports has an existing partnership with the Alaska Center for Unmanned Aircraft
Systems Integration, which provides an immediate gateway for the development of testing sites for
eVTOL and AAM aircraft technologies.

2. Existing Infrastructure — The infrastructure at BUR, CMA, OXR and SBA supports the immediate
integration and operation of eVTOL and AAM cargo technologies.

3. Community Engagement — All partners have existing and experienced community relations
teams in place. With a commitment to solicit businesses and operations focused on
environmental sustainability, the Ventura County Department of Airports has received positive
feedback from the public regarding the integration of eVTOL technologies into the local airspace.

4. Additional Partnerships: This Consortium has established relationships with city and county
development/permitting partners. They have also established relationships with regional workforce
development and outreach to public and private companies, with a specific focus on the support of
bringing AAM technologies to this area.

BUR is fully prepared and committed to support the Southern California Airport Consortium in the
execution of the elPP objectives.

Sincerely,

Patrick Lammerding
Deputy Executive Director, Operations, Security, and SMS

Hollywood Burbank Airport (BUR)

3193153.2
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April 6,2026

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

Dear Commissioners:

The attached report, covering the month of December 2025, fulfills the legal
requirements of the California Code and our Investment Policy. Based on projected
income and expenses, as well as investment liquidity, there will be sufficient funds

available to meet the needs of the Airport Authority for the six month period
following the date of the attached report.

Sincerely,
[To be signed]

Tyron Hampton
Treasurer

Attachments

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

EXECUTIVE SUMMARY
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025

Introduction:

The Treasurer's Report includes the Authority's month-end summary of investments and investment activity, and
the Schedule of Cash Receipts and Disbursements ("Schedule"), which represents the cash basis activity

for the month and fiscal-year-to-date ("FYTD") compared to the allocation of the annual adopted budget.

As this Schedule is on a cash basis, cash timing differences may contribute to budget variances. The purpose
of this report is to provide monthly updates on how the Authority's cash transaction activities are tracking

to the adopted budget, and to provide insight to the Authority's change in liquidity each month. In summary,
FYTD December 2025 financial activity is tracking favorably to the budget.

Below are the most significant highlights of activities for the month and FYTD ended December 2025.

Passenger Activity:

Passenger activity decreased by 10.05% FYTD December when compared to the same period last year, primarily
due to a reduction in air service. When compared to the budget assumption FYTD December, passenger activity
was unfavorable by 4.56%. However, overall financial performance FYTD December remains positive to budget.
Operating Activities:

1) Operating revenues exceed the FYTD December budget by $1,567,330 on the cash basis and $2,012,345
on the full accrual basis.

2) Operating expenses are within budgeted parameters.
3) Net increase in cash from operating activities FYTD December is $12,278,751 and positive to budget
by $5,543,010.
Non-RPT Facility Improvement Program:

1) Payments related to the Taxiway A/C Extension Design and Part 150 Noise Study update projects comprised
the majority of December's non-RPT capital cash disbursements.

2) There were PFC drawdowns totaling $4,092,321 in December related to the Runway/Taxiway Shoulder
Rehabilitation and Part 150 Noise Study update projects. There were no federal grant drawdowns in the
month of December for non-RPT projects.

RPT Activities:

1) Payments totaling $47,743,896 were made in December to HPTJV, including retention payment to respective
escrow account.

2) 2024 Bond draws for eligible RPT expenditures of $24,720,868 were received in December.

3) The majority of FYTD December expenditures are related to Holder Pankow JV, Jacobs Project
Management Co. and the City of Burbank Water and Power Aid-In-Construction payments for the community
substation, totaling $323,478,234, or 99% of the total FYTD December RPT expenditures.

4) On a cash basis, expenditures are below budget due to the timing of when invoices are received
and paid. Overall, the RPT project is on budget and on schedule.

Summary:

December 2025 activities resulted in a net cash decrease of $17,882,188 for the month and a net decrease of
$43,984,054 FYTD December, primarily due to the timing of cash disbursements and reimbursements related to the
RPT project. However, overall FYTD December cash flows remain positive to budget by $14,727,366.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

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

The Schedule consists of two sections: Operating Activity and Facility Improvement Transactions.
Receipts are shown as positive amounts and disbursements as negative amounts. Favorable

budget variances are shown as positive amounts and unfavorable variances as negative amounts.
Because this Schedule is on a cash basis, cash timing differences may contribute to budget variances.

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

Facility Improvement Transactions represent the activity for the Authority's capital program,
which consists of Other Facility Improvement Program Projects and the Noise Mitigation Program.

FY 2026 Replacement Passenger Terminal ("RPT") Project expenditures are primarily funded through
federal grants, FAA-approved use of Passenger Facility Charge ("PFC") fees, and proceeds from General
Airport Revenue Bonds ("GARBs").

The FY 2026 Non-RPT Capital Program expenditures are primarily funded through the following sources:
— FAA-approved PFC program receipts/reserves;

— Grants; and

— Operating Revenues

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

A Supplemental Schedule of Cash Receipts and Disbursements reflecting the activities related to the 2012
Bond debt service for the Regional Intermodal Transportation Center / Consolidated Rental Car Facility
is also presented.

The adopted FY 2026 budget was premised on an activity level assumption of 6,200,000 annual
passengers, reflecting a 5.70% reduction from actual FY 2025 levels. The budgeted passenger activity
is allocated monthly based on historical activity and seasonality trends. Passenger count decreased by
10.05% and 4.56% FYTD December when compared to the same period in FY 2025 and the budget,
respectively. Overall financial performance in December remains positive to the budget.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

NOTE (1) -

NOTE (2) -

NOTE (3) -

NOTE (4) -

NOTE (5) -

NOTE (6) -

NOTE (7) -

NOTE (8) -

NOTE (9) -

Cash Receipts from Operations

Cash receipts from operations exceed the budget FYTD December. On an accrual basis, operating
revenues exceed the budget FYTD December by $2,012,345. See notes 2 through 8 for additional
information regarding operating receipts.

Landing/Fuel Fees

Landing Fees are based on landed weight of the aircraft. Fuel fees are charged at a rate of $0.05 a gallon
to non-signatory air carriers for fuel loaded at BUR. On an accrual basis, Landing Fees combined with
Fuel Flowage Fees exceed the budget by $219,589 FYTD December.

Parking Fees

Parking fee revenues performed below the budget forecast FYTD December by $297,931. Accrual basis
Parking Fees are below the budget by $376,069 FYTD December, primarily due to the decline in
passenger activity.

Rental/Concession Receipts - Terminal Building

Terminal Building rental/concession receipts exceeded the budget FYTD December partially due to the
timing of receipts. Accrual basis Terminal Building rents/concessions exceed the budget by $247,914
FYTD December.

Rental Receipts - Other Buildings

Other Buildings rental receipts exceeded the budget FYTD December partially due to the timing of receipts.
Accrual basis Other Building rents are $254,451 above budget expectations FYTD December due to

CPI adjustments.

Ground Transportation

This category consists of off-airport access fees and TNC activity. Accrual basis Ground Transportation
exceeded budget by $1,013 FYTD December.

Other Receipts
Other Receipts consist primarily of ground handling and airfield access fees. Accrual basis Other
Receipts are $278,282 ahead of budget FYTD December.

Investment Receipts - Treasurer

This line item represents cash received from the investment of funds. These receipts fluctuate in response
to interest rate and portfolio balance changes, the timing of coupon payments, and individual investment

maturities. Accrual basis investment income exceeds the budget by $1,387,165 FYTD December.

Cash Disbursements from Operations

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

NOTE (10) — Administrative Supplies & Costs

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

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

NOTE (11) - Operating Supplies & Maintenance

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

NOTE (12) - Contractual Operating Costs
This line item includes various contractual operating costs such as ARFF services, janitorial services,
systems and vehicle repair, parking operations and the TBI Airport Management contract costs.

NOTE (13) - Contractual Professional Services
This line item includes various professional services such as legal, auditing, noise, financial and insurance.

NOTE (14) - Wages and Benefits

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the Memorandum of Understanding effective February 2023.

NOTE (15) - Other Operating Costs
This line item primarily includes public relations/advertising, air service retention, and license/permit fees.

NOTE (16) — Parking Tax

The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. The next remittance,
covering the months of October, November, and December 2025, is due January 2026.

NOTE (17) - Noise Mitigation Program

FAA Grants and a PFC match are budgeted to fund the multi-year Part 150 Update project. This project
commenced Q3 FY 2024 and is ongoing.

NOTE (18) - Other Facility Improvement Program Projects

Other Facility Improvement Program Project costs on a cash basis are on track with the budget
FYTD December.

NOTE (19) - FAA Grants — Facility Imnprovement Program Projects

FAA Grants and a PFC match are budgeted to fund the design services for the Taxiway A and C
extensions project.

NOTE (20) - Passenger Facility Charge Receipts/Reserves

A number of capital projects are budgeted to be funded or partially funded by Passenger Facility Charges,
including the construction of the Runway and Taxiway Shoulder Rehabilitation, continued design efforts for
the southeast quadrant of the Airport, design services for the Taxiway A and C extensions project,
acquisition of an Airport Pavement Management System, update to the Airport Layout Plan, and the

Part 150 Update project.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

NOTE (21) - Customer Facility Charge Reserves
The Regional Intermodal Transportation Center ("RITC") Art in Public Places capital project was funded by
Customer Facility Charge Reserves and completed December 2024.

NOTE (22) - Replacement Passenger Terminal Project

The Authority programmed appropriations in the amount of $590,756,795 for development of the
multi-year RPT program. RPT costs on a cash basis are below budget expectations FYTD December
by $10,878,314 primarily due to the timing of payments. The majority of cash expenditures

FYTD December are related to Holder, Pankow, TEC JV ($288,547,149), inclusive of retention payments
to the escrow bank, Jacobs Project Management Co. ($8,253,545), and the City of Burbank Water and
Power Aid-in-Construction Deposits for the community substation ($26,677,540).

NOTE (23) - Replacement Passenger Terminal Project Funding Sources

Includes funding sources specifically approved for reimbursement of certain eligible RPT expenses,
which include FAA grant awards, FAA approved Passenger Facility Charge fees and Revenue Bond

reimbursements.
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Burbank-Glendale-Pasadena Airport Authority

OPERATING PORTFOLIO
ACCRUED INTEREST ANALYSIS

$6,000,000 -
$5,000,000 -
$4,000,000 -
BCurrent Year
$3,000,000
DOPrior Year
$2,000,000 -
$1,000,000 -
$0 -
Month Fiscal Y-T-D
December 2025 December 2024
Accrued Interest Revenue - Month $895,968 $691,320
Accrued Interest Revenue - FYTD $5,384,666 $3,942,298
Month End Portfolio Balance (cost) $259,489,956 $287,173,691
Yield to Maturity 3.64% 4.36%
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Supplement to the December 2025 Treasurer's Report

FYTD December 2025 Cash Disbursements

Facility Improvement Transactions
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FY 2026 Cash Disbursements - Facility Improvement Transactions

FYTD 2026 FYTD 2026 FYTD 2026
Annual (Jul - Dec) (Jul - Dec) (Jul - Dec)
Budgeted Budgeted Cash Basis Budget Variance Project Status
PROJECT DESCRIPTION Cost Cost Cost Fav. / (Unfav.) FYTD 2026 (Jul 2025 - June 2026)
BUILDING IMPROVEMENTS
1) [Minor Building Improvements $ 375,000 | $ 187,500 I $ _ $ 187,500 |Ongoing
2) |Bldg 36 Security/Ram Access Doors Replacement Budgeted in FY 2025’_ completed in
- - 57,688 (57,688)|FY 2026 due to lead time on parts
TOTAL BUILDING IMPROVEMENTS $ 375,000 | $ 187,500 I 57,688 | $ 129,812
ITITCOMMUNICATIONS/SECURITY
3) |Communications Center Equipment I Acgrued FY 2025 costs for completed
- - 144,092 (144,092)|project
4) DVSS Hardware Replacement/Upgrades 300,000 100,000 I - 100,000 [Ongoing
TOTAL IT/COMMUNICATIONS/SECURITY $ 300,000 | $ 100,000 I $ 144,092 | $ (44,092)
EQUIPMENT
. Project completion anticipated Q3 FY
5) |G tor - E O ti Center (EOC
) | Generator - Emergency Operations Center (EOC) 100,000 100,000 I 17,894 82,106 |2026
TOTAL EQUIPMENT $ 100,000 | $ 100,000 I $ 17,894 | $ 82,106
RUNWAY / TAXIWAY /| ROADWAY PROJECTS
6) |Runway/Taxiway Shoulder Rehabilitation $ 5,500,000 | $ 4,800,000 f $ 4,642,118 | $ 157,882 |Project completion estimated Q3 FY 2026
7) |Taxiway A/C Entensions: Design Proje(_:t design commenced Q1 FY 2026 -
2,500,000 785,000 761,331 23,669 |Ongoing
8) |Airport Pavement Management System 1.200,000 ) ) ) ggc;jgct to commence second half of FY
9) |Airport Layout Plan Update Project to commence second half of FY
750,000 - - - 12026
i Project commenced Q1 FY 2026 -
10) |P t Rehabilitt
) |Pavement Rehabilitiion 500,000 10,000 7,836 2,164 |Ongoing
TOTAL RUNWAY/TAXIWAY/ROADWAY $ 10,450,000 | $ 5,595,000 §f $ 5,411,285 | $ 183,715
NOISE MITIGATION
11) |Part 150 Update $ 1,000,000 | § 707,667 | $ 595,869 | $ 111,798 |Ongoing
TOTAL NOISE MITIGATION $ 1,000,000 | $ 707,667 || $ 595,869 111,798
O & M CAPITAL $ 590,000 | $ 239,834 || $ 386,554 | $ (146,720) |Ongoing
SUB TOTAL $ 12,815,000 | $ 6,930,001 || $ 6,613,382 | $ 316,619
DEVELOPMENT
12) |Replacement Passenger Terminal Project $ 590,756,795 | $ 336,508,929 | $ 325630615 |$ 10,878,314 |Ongoing
13) |SEQ Reconfiguration: Design 2,700,000 500,000 400,502 99,498 |Ongoing
14) |SEQ RPS Reconfiguration: Construction 2,500,000 50,000 17,000 33,000 |Ongoing
TOTAL DEVELOPMENT $ 595,956,795 | $ 337,058,929 | $ 326,048,117 | $ 11,010,812
TOTAL $ 608,771,795 | $ 343,988,930 fl $ 332,661,499 | $ 11,327,431
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Supplement to the December 2025 Treasurer's Report

FYTD December 2025 Cash Expenditures

Replacement Passenger Terminal Project (RPT)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024
FYTD 2026 Project-to-date
Prior Fiscal Years' Current Dec 2025 (Jul - Dec) Remaining Total
Cash Authorized Cash Cash Contract Cash
Consultant/Vendor Scope of Work Expenditures Amounts (1) Expenditures Expenditures Amount Expenditures
Jacobs Project Management
Company (1a) Program Management Services 17,632,925 36,896,019 - 8,253,545 11,009,549 25,886,470
Holder, Pankow, TEC JV (1d) Design Builder 426,715,825 1,093,427,781 45,468,720 274,400,542 378,164,807 715,262,974
Design Builder - Retention
Truist Bank (1d) Escrow Account 2,275,176 14,146,607
Burbank Water & Power
City of Burbank (5a) Aid-in-Construction Deposit 22,775,970 49,453,510 - 26,677,540 - 49,453,510
City of Burbank (5b) Plan Check Services 496,874 496,874 - - - 496,874
RPT - Construction / Project Management, Subtotal: $ 467,621,594 || $ 1,180,274,184 | $ 47,743,896 | $ 323,478,234 389,174,356 | $ 791,099,828
Airport & Aviation Professionals Airline Technical & Financial
Inc. (AvAirPros) (1b) Coordination Services 752,737 400,000 13,316 160,349 239,651 913,086
Airport Projects (1b) Technical Support 85,426 - - - - 85,426
ATX (1b) Technical Support 291,163 1,648,044 226,580 708,780 714,476 999,943
Conway Consulting (1b) Technical Support 426,598 150,000 2,756 68,995 81,005 495,593
Georgino Development (1b) Strategic Planning Services 200,400 60,000 5,000 29,800 30,200 230,200
Public Resources Advisory
Group (PRAG) (1b) Financial Advisory Services 602,762 275,000 - 27,708 247,292 630,470
Ricondo & Associates (1b) Financial Feasibility Services 971,428 350,000 27,551 197,002 152,998 1,168,430
Geosyntec Consultants (1c) Soil Management Services 8,586 N/A - - N/A 8,586
Azrial (2) Consulting Services 1,625 N/A - - N/A 1,625
Fitch Ratings (2) Rating Agency 35,000 N/A - - N/A 35,000
Orrick, Herrington & Sutcliffe (2) Bond Counsel 1,298,093 N/A 63,196 113,001 N/A 1,411,094
Camano Consulting Group (1b) Consulting Services 63,145 174,000 14,500 87,000 87,000 150,145
DSM, Inc. (1b) Consulting Services 12,500 N/A - - N/A 12,500
Chapman (2) Legal Services 70,000 N/A - - N/A 70,000
Geraci (2) Legal Services 2,000 N/A - - N/A 2,000
Gordon Rees (2) Legal Services 200 N/A - - N/A 200
McDermott (2) Legal Services 5,000 N/A - - N/A 5,000
Moody's (2) Rating Agency 95,900 N/A - - N/A 95,900
Richards, Watson & Gershon (2) Legal Services 476,324 N/A 1,606 23,780 N/A 500,104
Ring Bender (2) Legal Services 4,793 N/A - - N/A 4,793
S & P Global Rating (2) Rating Agency 21,000 N/A - - N/A 21,000
THU Legal Consulting (2) Consulting Services 482,165 280,000 23,310 112,257 167,743 594,422
Thriving Restaurants (2) Consulting Services 5,000 N/A - - N/A 5,000
Woodward (2) Consulting Services 51,000 36,000 3,000 18,000 18,000 69,000
Zions Bancorporation (2) Consulting Services 5,500 N/A - 3,000 N/A 8,500
Environmental Impact Study
RS&H (3) (EIS) Services 801,804 AIP / PFC Funded - - N/A 801,804
XI-3 Corporation (4) Consulting Services 91,770 N/A - - N/A 91,770
Barclays Bank (6) CP Program / LOC Bank 873,817 N/A 109,818 218,455 N/A 1,092,272
Sumitomo Mitsui (6) CP Program / LOC Bank 1,124,266 N/A 161,562 323,124 N/A 1,447,390
Meetings Various Expenses 30,876 N/A - - N/A 30,876
Licenses & Other Fees Various Expenses 52,498 N/A 7,316 61,130 N/A 113,628
RPT - Professional Services, Subtotal: $ 8,943,376 | $ 3,373,044 | $ 659,511 | $ 2,152,381 1,738,365 || $ 11,095,757
RPT - GRAND TOTAL $ 476,564,970 §| $ 1,183,647,228 || $ 48,403,407 | $ 325,630,615 390,912,721 | $ 802,195,585
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO REPLACEMENT PASSENGER TERMINAL PROJECT SCHEDULE
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

(1) Current authorized NTE Contract amounts represent Commission approved appropriations. The FY 2026 adopted budget includes
appropriations of $590,756,795 for the RPT project.

(1a) The Jacobs' authorized amount represents the following Commission approved Task Orders against the Professional Services
agreement to date:
Task Order 1 (Development of the Program Operations Manual) - $1,419,796
Task Order 2 (Procurement of Progressive Design Builder) - $1,125,722
Task Order 3 (Phase 2 Design and Pre-Construction Support Services) - $8,857,765
Task Order 4 (Phase 3 Design/Construction Phase Support Services) - $11,726,841
Task Order 5 (Phase 4 Design/Construction Phase Support Services) - $13,765,895

(1b) These are muti-year Professional Services contracts for technical, financial, and strategic airport services. These contracts were
presented to and approved by the Commission.

(1c) This Professional Services contract for geotechnical support was approved on September 1, 2022 to be effective
August 1, 2022 through June 30, 2023.

(1d) In December 2022, the Commission approved an estimated $55,000,000 for Task Order 1 for Phase 1 design services of the RPT project
to develop the 60% design level and Guaranteed Maximum Price (GMP). Actual Phase 1 services were contracted at $54,244,242 and
were completed April 2024.

To date the Commission approved an additional six (6) Task Orders primarily for general conditions, equipment, and
materials for a total of $1,039,183,539.

(2) Legal services and professional services to be utilized on an as needed basis.

(3) RS&H expenditures are for the FAA's Written Re-evaluation of the construction noise section in the Environmental Impact Study as directed
by the Ninth Circuit.

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

(5a) The Authority approved Aid-In-Construction deposits with BWP as follows:
1) September 20, 2022 - $25,000
2) March 7, 2023 - $50,000
3) June 26, 2023 - $494,000
4) September 18, 2023 - $1,411,000
5) June 13, 2024 - $40,000 (AIC Inspections)
6) August 20, 2024 - $960,000
7) September 20, 2024 - $9,457,700
8) October 17, 2024 - $10,338,270
9) June 16, 2025 - $225,000
10) August 18, 2025 - $8,762,570
11) November 17, 2025 - $17,689,970
(5b) The Commission approved payment October 2023 in the amount of $344,124 for a deposit with the City of Burbank for an
independent contractor to undertake plan check services. Additional deposits of $92,750 and $60,000 were made September 2024
and May 2025, respectively.

(6) LOC banks for the CP program.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND SIX MONTHS ENDED DECEMBER 31, 2025 & 2024

FYTD Total-to-Date
Prior Fiscal Years' Dec 2025 Dec 2025 Project Remaining

Funding Source Total Amount Reimbursements Reimbursement Reimbursement Reimbursements Amount
IIJA-AIG (formulaic) $ 32,105,820 | $ 10,225,657 | $ - $ 7,050,131 § $ 17,275,788 | $ 14,830,032
IIJA-ATP (competitive) 56,628,000 29,035,753 - 4,420,701 33,456,454 23,171,546
PFC (1) 61,632,719 20,365,768 - 9,501,460 29,867,228 31,765,491
AIP 7,919,617 - - - - 7,919,617
2024 Bonds (2) 686,473,931 377,104,842 24,720,868 251,020,446 628,125,288 58,348,643
TOTALS $ 844,760,087 | $ 436,732,020 | $ 24,720,868 | $ 271,992,738 | $ 708,724,758 | $ 136,035,329

IIJA - Infrastructure Investment and Jobs Act

AIG - Airport Infrastructure Grant

Notes:

ATP - Airport Terminal Program
PFC - Passenger Facility Charge

(1) Includes PFC Applications 21 and 22 in the amount of $48,338,420 and $13,294,299, respectively.

(2) Includes interest and dividend earnings to date:

Bond Proceeds Amount $ 655,871,612
Accrued Interest and

Dividends to Date (Held by

Trustee) 30,588,933
Transfers (Closing of Cost

of Issuance Fund) 13,386
Total Available Amount $ 686,473,931
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)

FY 2026 WIRE TRANSFERS

Consultant/Vendor

Scope of Work

Prior Fiscal Years'f] December 2025
Wire Transfers

Wire Transfers

FYTD December 2025

Wire Transfers

Project-to-date

Total

Wire Transfers

Barclays Bank (1) CP Program / LOC Bank $ 873,817 4 $ 109,818 [ $ 218455 1 $ 1,092,272

Sumitomo Mitsui (2) CP Program / LOC Bank 1,122,700 161,562 323,124 1,445,824

TOTALS $ 1,996,517 || $ 271,380 | $ 541,579 || $ 2,538,096
Notes

(1) Quarterly payment of $109,818 was made on December 10, 2025, to Barclays Bank PLC for the letter of credit maintenance fees.

(2) Quarterly payment of $161,562 was made on December 10, 2025, to Sumitomo Mitsui Banking Corporation for the letter of credit maintenance fees.
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April 6, 2026

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

Dear Commissioners:

The attached report, covering the month of November 2025, fulfills the legal
requirements of the California Code and our Investment Policy. Based on projected
income and expenses, as well as investment liquidity, there will be sufficient funds
available to meet the needs of the Airport Authority for the six month period
following the date of the attached report.

Sincerely,

[To be signed]

Tyron Hampton
Treasurer

Attachments

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

EXECUTIVE SUMMARY
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025

Introduction:

The Treasurer's Report includes the Authority's month-end summary of investments and investment activity, and
the Schedule of Cash Receipts and Disbursements ("Schedule"), which represents the cash basis activity

for the month and fiscal-year-to-date ("FYTD") compared to the allocation of the annual adopted budget.

As this Schedule is on a cash basis, cash timing differences may contribute to budget variances. The purpose
of this report is to provide monthly updates on how the Authority's cash transaction activities are tracking

to the adopted budget, and to provide insight to the Authority's change in liquidity each month. In summary,
FYTD November 2025 financial activity is tracking favorably to the budget.

Below are the most significant highlights of activities for the month and FYTD ended November 2025.

Passenger Activity:

Passenger activity decreased by 8.80% FYTD November when compared to the same period last year, primarily
due to a reduction in air service. When compared to the budget assumption FYTD November, passenger activity
was unfavorable by 3.24%. However, overall financial performance FYTD November remains positive to budget.
Operating Activities:

1) Operating revenues exceed the FYTD November budget by $1,698,374 on the cash basis and $2,213,158
on the full accrual basis.

2) Operating expenses are within budgeted parameters.
3) Net increase in cash from operating activities FYTD November is $9,901,173 and positive to budget
by $4,835,347.
Non-RPT Facility Improvement Program:

1) Payments related to the Runway/Taxiway Shoulder Rehabilitation, Autos/Trucks, and Part 150 Noise
Study update projects comprised the majority of November's non-RPT capital cash disbursements.

2) There were federal grant drawdowns of $313,635 in November related to the Part 150 Noise Study update.
There were no PFC drawdowns in the month of November for non-RPT projects.

RPT Activities:

1) Payments of $48,078,000 and $17,689,970 were made in November to HPTJV, including retention payment
to respective escrow account, and City of Burbank Water and Power for Aid-in-Construction deposits related
to the community substation, respectively. Payment of $56,391 was also made to Jacobs in November.

2) 2024 Bond draws for eligible RPT expenditures of $46,361,502 were received in November.

3) The majority of FYTD November expenditures are related to Holder Pankow JV, Jacobs Project
Management Co. and the City of Burbank Water and Power Aid-In-Construction payments for the community
substation, totaling $275,734,338, or 99% of the total FYTD November RPT expenditures.

4) On a cash basis, expenditures are below budget due to the timing of when invoices are received
and paid. Overall, the RPT project is on budget and on schedule.

Summary:

November 2025 activities resulted in a net cash decrease of $17,631,229 for the month and a net decrease of
$26,101,867 FYTD November, primarily due to the timing of cash disbursements and reimbursements related to the
RPT project. However, overall FYTD November cash flows remain positive to budget by $10,483,611.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024

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

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

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

Facility Improvement Transactions represent the activity for the Authority's capital program, which consists
of Other Facility Improvement Program Projects and the Noise Mitigation Program.

FY 2026 Replacement Passenger Terminal ("RPT") Project expenditures are primarily funded through
federal grants, FAA-approved use of Passenger Facility Charge ("PFC") fees, and proceeds from
General Airport Revenue Bonds ("GARBs").

The FY 2026 Non-RPT Capital Program expenditures are primarily funded through the following sources:
— FAA-approved PFC program receipts/reserves;

— Grants; and

— Operating Revenues

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

A Supplemental Schedule of Cash Receipts and Disbursements reflecting the activities related to the 2012
Bond debt service for the Regional Intermodal Transportation Center / Consolidated Rental Car Facility
is also presented.

The adopted FY 2026 budget was premised on an activity level assumption of 6,200,000 annual
passengers, reflecting a 5.70% reduction from actual FY 2025 levels. The budgeted passenger activity
is allocated monthly based on historical activity and seasonality trends. Passenger count decreased by
8.80% and 3.24% FYTD November when compared to the same period in FY 2025 and the budget,
respectively. Overall financial performance in November remains positive to the budget.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024

NOTE (1) — Cash Receipts from Operations
Cash receipts from operations exceed the budget FYTD November. On an accrual basis, operating
revenues exceed the budget FYTD November by $2,213,158. See notes 2 through 8 for additional
information regarding operating receipts.

NOTE (2) — Landing/Fuel Fees
Landing Fees are based on landed weight of the aircraft. Fuel fees are charged at a rate of $0.05 a gallon

to non-signatory air carriers for fuel loaded at BUR. On an accrual basis, Landing Fees combined with
Fuel Flowage Fees exceed the budget by $200,793 FYTD November.

NOTE (3) — Parking Fees
Parking fee revenues performed below the budget forecast FYTD November by $82,305 due to timing
of collections. Accrual basis Parking Fees exceed the budget by $170,263 FYTD November.

NOTE (4) — Rental/Concession Receipts - Terminal Building
Terminal Building rental/concession receipts exceeded the budget FYTD November partially due to the timing
of receipts. Accrual basis Terminal Building rents/concessions exceed the budget by $229,984
FYTD November.

NOTE (5) — Rental Receipts - Other Buildings
Other Buildings rental receipts exceeded the budget FYTD November partially due to the timing of receipts.
Accrual basis Other Building rents are $204,767 above budget expectations FYTD November due to
CPI adjustments.

NOTE (6) — Ground Transportation

This category consists of off-airport access fees and TNC activity. Accrual basis Ground Transportation
exceeded budget by $22,596 FYTD November.

NOTE (7) — Other Receipts
Other Receipts consist primarily of ground handling and airfield access fees. Accrual basis Other
Receipts are $227,308 ahead of budget FYTD November.

NOTE (8) — Investment Receipts - Treasurer
This line item represents cash received from the investment of funds. These receipts fluctuate in response
to interest rate and portfolio balance changes, the timing of coupon payments, and individual investment
maturities. Accrual basis investment income exceeds the budget by $1,157,447 FYTD November.

NOTE (9) — Cash Disbursements from Operations

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

NOTE (10) - Administrative Supplies & Costs

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

(Continued)




BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024

NOTE (11) - Operating Supplies & Maintenance

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

NOTE (12) - Contractual Operating Costs

This line item includes various contractual operating costs such as ARFF services, janitorial services,
systems and vehicle repair, parking operations and the TBI Airport Management contract costs.

NOTE (13) - Contractual Professional Services
This line item includes various professional services such as legal, auditing, noise, financial and insurance.

NOTE (14) - Wages and Benefits

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the Memorandum of Understanding effective February 2023.

NOTE (15) - Other Operating Costs
This line item primarily includes public relations/advertising, air service retention, and license/permit fees.

NOTE (16) - Parking Tax

The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. The next remittance,
covering the months of October, November, and December 2025, is due January 2026.

NOTE (17) - Noise Mitigation Program

FAA Grants and a PFC match are budgeted to fund the multi-year Part 150 Update project. This project
commenced Q3 FY 2024 and is ongoing.

NOTE (18) - Other Facility Improvement Program Projects

Other Facility Improvement Program Project costs on a cash basis are on track with the budget
FYTD November.

NOTE (19) - FAA Grants — Facility Improvement Program Projects

FAA Grants and a PFC match are budgeted to fund the design services for the Taxiway A and C
extensions project.

NOTE (20) - Passenger Facility Charge Receipts/Reserves
A number of capital projects are budgeted to be funded or partially funded by Passenger Facility Charges,
including the construction of the Runway and Taxiway Shoulder Rehabilitation, continued design efforts
for the southeast quadrant of the Airport, design services for the Taxiway A and C extensions project,
acquisition of an Airport Pavement Management System, update to the Airport Layout Plan, and the
Part 150 Update project.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024

NOTE (21) - Customer Facility Charge Reserves

The Regional Intermodal Transportation Center ("RITC") Art in Public Places capital project was funded by
Customer Facility Charge Reserves and completed December 2024.

NOTE (22) - Replacement Passenger Terminal Project

The Authority programmed appropriations in the amount of $590,756,795 for development of the
multi-year RPT program. RPT costs on a cash basis are below budget expectations FYTD November
by $10,804,580 primarily due to the timing of payments. The majority of cash expenditures FYTD
November are related to Holder, Pankow, TEC JV ($240,803,253), inclusive of retention payments

to the escrow bank, Jacobs Project Management Co. ($8,253,545), and the City of Burbank Water and
Power Aid-in-Construction Deposits for the community substation ($26,677,540).

NOTE (23) - Replacement Passenger Terminal Project Funding Sources

Includes funding sources specifically approved for reimbursement of certain eligible RPT expenses, which
include FAA grant awards, FAA approved Passenger Facility Charge fees and Revenue Bond
reimbursements.




"ao1j0u Aep-Q¢ e uo saluedwod Jeo [ejual ay) Aq pied Juay Ayjioe4 ayj isnipe o1 1ybu ay}

spjoy Ajuoyiny ay} ‘(suonoaloud 196png Japun wiopad suonos|j0d D49 “a'1) suonebiqo JuswAed palinbal ay) 198w 0} sjdiedal Jo |[BJHOYS B JO JUSAS By} U|
‘'sajuedwo) JeD-y-juay ay} IM Juawaalby 8SeaT pue uoISSaoU0D) SAISN[OXJ-UON 8U} JO SUOIIPUOD pue SWId) 8y} Japun

sasn pamojje 8y} pJemo) paiidde pue pajenjeas aq |im pajejnwinooe snidins ssaoxe Aue ‘uoljeliouodal paldinbal ay) Jo uoisnjouod uodn ‘pus-ieak |eosl) Iy
suonas|jo) pue syuswiAed Aljroe JyyuoD / J11H 319N

'S9SN 9|qemo|[e Jay10 Jo 92IAI8S 1qap puog Z10Z 2Yi 0} palidde aq Aew sidieoal uay Ayjioe4
jusy Aroeq

"99IAJI8S 1gop puog Z1.0z 9y} 0} paljdde pue pajos||0d aie ‘skep oAl Jo wnwixew e o} dn ‘uonoesuely sad Aep Jad 9¢ Jo SO4D
S)d1999y (,049.) 9bieqd Aijroeq ;swiojsnd

‘Juay Ajjioe4 Jo Uuoiod |02 By} Bulpnjoul ‘OA08e
aweosaq saluedwo) JeD-y-luay aAnoadsal 8y} Yim Juswaalby asea] pue uoissaouos) SAISNOXJ-UON 8U) JO SUOIIPUOD pue swid) ay) ‘v1.0Z ‘L AInf uo

"90IAJIS 1gop puog Z10Z 92U} 40} 98)Sni] puog 8y} 0} papiwal a1e 10z ‘| AN 0} Juanbasgns pa}os|j0o sD4) [e ‘popuswie Se ‘ainjuspul
puog a8y} Jo swua) 8y} Japun "sjuay Aujioe4 pue (,s040.) sebieyd Ajjioe Jawosny wouy ajqeled s| spuog anusnsy Z10Z dY} U0 82IAISS 1gap 8y

—(g) ®10N

- (2) ®10N

—(1) ®0N

SjUBWIWIOY [BIBUID

¥£5v6$ () 19Z°c05$ 050°962$ ¥85°06€$ (cze'e0vs) (¢) 698°cS 01L2°65$ [P
(166'05) (Lze'1sy'z)  (esL'oer'e)  (vEL'L8Y'2) 80IAI8S 1980 PuUOg Z10Z 104 d9Isn4| puog 0} sjuswhed  (S0Z'€Gh) (820°259) (9c0'98%) (Lvz'6c6)
(zzz'og) (2) o06z'98Y 996'62¥ ¥¥€'66€ ey Anoes  (p8y'LE) (2) s52'G9 €16'G8 62Y'vS

10L'GLLS (1) 862'89v'c$ 199'962'Cc¢  v.€'TiV'CS sidieosy ebley) Ajjioe Jswolsnd  49¢°G/$ (1) z8lL'ser$ ££E6GH$ 169'7E€G$

jobpng 9JON QLA [edsld jebpng @lA alA jobpng 3joN ¥20Z AON GZ0Z AON GZ0Z AON
‘SA |enjoy Jea,) Joud |easiq |easiq ‘SA |enjoy Jlea) Jouud 19bpng $ |lenjoy
aoueLiep w |enjoy w |enjoy aoueLiep w |enjoy
r I H 9 4 3 a o) g v

(520zZ 19qwidAoN - 6Z0Z AInr) @duewoyidad ALA [e9Si4

§20C ¥39INIAON

aouew.oad Ajyjuop

¥202Z *? 5202 ‘0€ ¥IINIAON A3IANT SHLNOW IAId ANV HLNOW

SININISUNESIA ANV S1dIFO3d HSVI 40 3TNA3IHIS TVININITddNS
ALIHOHLNY LIYO0dYIV VNIAVSVd-IATVANITIO-MNvVaing

6€

8¢
L€
9¢€

73




Burbank-Glendale-Pasadena Airport Authority

OPERATING PORTFOLIO
ACCRUED INTEREST ANALYSIS
$5,000,000 -
$4,500,000 -
$4,000,000 -
$3,500,000 -
$3,000,000 -
BCurrent Year
$2,500,000 -
DOPrior Year
$2,000,000 -
$1,500,000 -
$1,000,000 -
$500,000 -
$0 -
Month Fiscal Y-T-D

November 2025 November 2024

Accrued Interest Revenue - Month $898,523 $653,823

Accrued Interest Revenue - FYTD $4,488,698 $3,250,978

Month End Portfolio Balance (cost) $292,550,967 $259,628,035

Yield to Maturity 3.72% 4.39%
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Supplement to the November 2025 Treasurer's Report

FYTD November 2025 Cash Expenditures

Replacement Passenger Terminal Project (RPT)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024
FYTD 2026 Project-to-date
Prior Fiscal Years' Current Nov 2025 (Jul - Nov) Remaining Total
Cash Authorized Cash Cash Contract Cash
Consultant/Vendor Scope of Work Expenditures Amounts (1) Expenditures Expenditures Amount Expenditures
Jacobs Project Management
Company (1a) Program Management Services 17,632,925 36,896,018 56,391 8,253,545 11,009,548 25,886,470
Holder, Pankow, TEC JV (1d) Design Builder 426,715,825 1,090,782,001 45,716,083 228,931,822 423,262,923 667,519,078
Design Builder - Retention
Truist Bank (1d) Escrow Account 2,361,917 11,871,431
Burbank Water & Power
City of Burbank (5a) Aid-in-Construction Deposit 22,775,970 49,453,510 17,689,970 26,677,540 - 49,453,510
City of Burbank (5b) Plan Check Services 496,874 496,874 - - - 496,874
RPT - Construction / Project Management, Subtotal: $ 467,621,594 || $ 1,177,628,403 || $ 65,824,361 | $ 275,734,338 434,272,471 | $ 743,355,932
Airport & Aviation Professionals Airline Technical & Financial
Inc. (AvAirPros) (1b) Coordination Services 752,737 400,000 34,341 147,033 252,967 899,770
Airport Projects (1b) Technical Support 85,426 - - - - 85,426
ATX (1b) Technical Support 291,163 1,648,044 - 482,200 941,056 773,363
Conway Consulting (1b) Technical Support 426,598 150,000 24,292 66,239 83,761 492,837
Georgino Development (1b) Strategic Planning Services 200,400 60,000 5,000 24,800 35,200 225,200
Public Resources Advisory
Group (PRAG) (1b) Financial Advisory Services 602,762 275,000 8,731 27,708 247,292 630,470
Ricondo & Associates (1b) Financial Feasibility Services 971,428 350,000 15,506 169,451 180,549 1,140,879
Geosyntec Consultants (1c) Soil Management Services 8,586 N/A - - N/A 8,586
Azrial (2) Consulting Services 1,625 N/A - - N/A 1,625
Fitch Ratings (2) Rating Agency 35,000 N/A - - N/A 35,000
Orrick, Herrington & Sutcliffe (2) Bond Counsel 1,298,093 N/A - 49,805 N/A 1,347,898
Camano Consulting Group (1b) Consulting Services 63,145 174,000 14,500 72,500 101,500 135,645
DSM, Inc. (1b) Consulting Services 12,500 N/A - - N/A 12,500
Chapman (2) Legal Services 70,000 N/A - - N/A 70,000
Geraci (2) Legal Services 2,000 N/A - - N/A 2,000
Gordon Rees (2) Legal Services 200 N/A - - N/A 200
McDermott (2) Legal Services 5,000 N/A - - N/A 5,000
Moody's (2) Rating Agency 95,900 N/A - - N/A 95,900
Richards, Watson & Gershon (2) Legal Services 476,324 N/A 3,441 22,174 N/A 498,498
Ring Bender (2) Legal Services 4,793 N/A - - N/A 4,793
S & P Global Rating (2) Rating Agency 21,000 N/A - - N/A 21,000
THU Legal Consulting (2) Consulting Services 482,165 280,000 16,110 88,947 191,053 571,112
Thriving Restaurants (2) Consulting Services 5,000 N/A - - N/A 5,000
Woodward (2) Consulting Services 51,000 36,000 3,000 15,000 21,000 66,000
Zions Bancorporation (2) Consulting Services 5,500 N/A - 3,000 N/A 8,500
Environmental Impact Study
RS&H (3) (EIS) Services 801,804 AIP / PFC Funded - - N/A 801,804
XI-3 Corporation (4) Consulting Services 91,770 N/A - - N/A 91,770
Barclays Bank (6) CP Program / LOC Bank 873,817 N/A - 108,637 N/A 982,454
Sumitomo Mitsui (6) CP Program / LOC Bank 1,124,266 N/A - 161,562 N/A 1,285,828
Meetings Various Expenses 30,876 N/A - - N/A 30,876
Licenses & Other Fees Various Expenses 52,498 N/A 30,915 53,814 N/A 106,312
RPT - Professional Services, Subtotal: $ 8,943,376 || $ 3,373,044 || $ 155,836 | $ 1,492,870 2,054,378 || $ 10,436,246
RPT - GRAND TOTAL $ 476,564,970 §| $ 1,181,001,447 || $ 65,980,197 | $ 277,227,208 436,326,849 || $ 753,792,178
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO REPLACEMENT PASSENGER TERMINAL PROJECT SCHEDULE
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024

(1) Current authorized NTE Contract amounts represent Commission approved appropriations. The FY 2026 adopted budget includes
appropriations of $590,756,795 for the RPT project.

(1a) The Jacobs' authorized amount represents the following Commission approved Task Orders against the Professional Services
agreement to date:
Task Order 1 (Development of the Program Operations Manual) - $1,419,796
Task Order 2 (Procurement of Progressive Design Builder) - $1,125,722
Task Order 3 (Phase 2 Design and Pre-Construction Support Services) - $8,857,765
Task Order 4 (Phase 3 Design/Construction Phase Support Services) - $11,726,841
Task Order 5 (Phase 4 Design/Construction Phase Support Services) - $13,765,895

(1b) These are muti-year Professional Services contracts for technical, financial, and strategic airport services. These contracts were
presented to and approved by the Commission.

(1c) This Professional Services contract for geotechnical support was approved on September 1, 2022 to be effective
August 1, 2022 through June 30, 2023.

(1d) In December 2022, the Commission approved an estimated $55,000,000 for Task Order 1 for Phase 1 design services of the RPT project
to develop the 60% design level and Guaranteed Maximum Price (GMP). Actual Phase 1 services were contracted at $54,244,242 and
were completed April 2024.

To date the Commission approved an additional six (6) Task Orders primarily for general conditions, equipment, and
materials for a total of $1,036,537,759.

(2) Legal services and professional services to be utilized on an as needed basis.

(3) RS&H expenditures are for the FAA's Written Re-evaluation of the construction noise section in the Environmental Impact Study as directed
by the Ninth Circuit.

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

(5a) The Authority approved Aid-In-Construction deposits with BWP as follows:
1) September 20, 2022 - $25,000
2) March 7, 2023 - $50,000
3) June 26, 2023 - $494,000
4) September 18, 2023 - $1,411,000
5) June 13, 2024 - $40,000 (AIC Inspections)
6) August 20, 2024 - $960,000
7) September 20, 2024 - $9,457,700
8) October 17, 2024 - $10,338,270
9) June 16, 2025 - $225,000
10) August 18, 2025 - $8,762,570
11) November 17, 2025 - $17,689,970
(5b) The Commission approved payment October 2023 in the amount of $344,124 for a deposit with the City of Burbank for an
independent contractor to undertake plan check services. Additional deposits of $92,750 and $60,000 were made September 2024
and May 2025, respectively.

(6) LOC banks for the CP program.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND FIVE MONTHS ENDED NOVEMBER 30, 2025 & 2024
FYTD Total-to-Date
Prior Fiscal Years' Nov 2025 Nov 2025 Project Remaining
Funding Source Total Amount Reimbursements Reimbursement Reimbursement Reimbursements Amount

IIJA-AIG (formulaic) $ 32,105,820 | $ 10,225,657 | $ - $ 7,050,131 § $ 17,275,788 | $ 14,830,032
IIJA-ATP (competitive) 56,628,000 29,035,753 - 4,420,701 33,456,454 23,171,546
PFC (1) 61,632,719 20,365,768 - 9,501,460 29,867,228 31,765,491
AIP 7,919,617 - - - - 7,919,617
2024 Bonds (2) 686,194,172 377,104,842 46,361,502 226,299,578 603,404,420 82,789,752
TOTALS $ 844,480,328 | $ 436,732,020 || $ 46,361,502 | $ 247,271,870 | $ 684,003,890 | $ 160,476,438

IIJA - Infrastructure Investment and Jobs Act

AIG - Airport Infrastructure Grant

Notes:

ATP - Airport Terminal Program
PFC - Passenger Facility Charge

(1) Includes PFC Applications 21 and 22 in the amount of $48,338,420 and $13,294,299, respectively.

(2) Includes interest and dividend earnings to date:

Bond Proceeds Amount $ 655,871,612
Accrued Interest and

Dividends to Date (Held by

Trustee) 30,309,174
Transfers (Closing of Cost

of Issuance Fund) 13,386
Total Available Amount $ 686,194,172
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5.f.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

LUGGAGE CART CONCESSION AND LEASE AGREEMENT
SMARTE CARTE, INC.

Prepared by
Madeleine Zavala
Sr. Manager, Business & Properties

SUMMARY

At its meeting on March 16, 2026, the Finance and Administration Committee (“Committee”)
voted unanimously (3-0) to recommend that the Commission approve a proposed Luggage Cart
Concession and Lease Agreement (“Agreement”) with Smarte Carte, Inc. (“Smarte Carte”) for
the installation, operation and management of a luggage cart rental operation at the
Replacement Passenger Terminal (“RPT”).

BACKGROUND

As part of the customer service experience at the RPT, the need for rental luggage carts was
identified similar to the service available in the current terminal. In May 2025, Staff began the
development of a Request for Proposals (“RFP”) with the objective to obtain a luggage cart
service provider to install, operate and maintain four specific luggage cart locations in and
around the RPT.

A timeline of the RFP was established with the goal of awarding the contract in April 2026 in
order to provide the selected operator time to design, procure, and install all equipment, as well
as ensuring its equipment is fully operational prior to the opening of the RPT.

On November 7, 2025, utilizing the Authority’s e-procurement website, PlanetBids, Staff issued
the RFP for a luggage cart concession. The RFP was downloaded 6 times, however, only one
proposal was received. Staff therefore decided to cancel the RFP and negotiate directly with
the sole proposer, Smarte Carte.

Smarte Carte has been the rental luggage cart operator at the Airport since 1996. Additionally,
Smarte Carte provides luggage cart services to hundreds of airports across the United States
including Los Angeles International, Ontario International Airport, Long Beach Airport, John
Wayne Airport and San Francisco International Airport. Founded in 1970, Smarte Carte is the
world’s leading operator of luggage carts serving airports, retail centers and amusement
venues.

The proposed Agreement is for five-years with one, five-year extension option, subject to the
written approval of the Executive Director.

STAFF REPORT\COMMISSION\4-6-26
LUGGAGE CART CONCESSION AND LEASE AGREEMENT
SMARTE CARTE, INC.
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The current monthly rent is 10% of the monthly gross revenue. The proposed Agreement raises
this amount to 12%, a 2% increase, that is consistent with other airports of similar size in the
Southern California area.

Smarte Carte has been a tenant in good standing in the current terminal and has met all their
obligations.

DETAILS
Key components of the proposed Agreement are:
Locations: Two dispensers at curbside next to the Main Entrance

One dispenser located in Baggage Claim
One dispenser positioned along the first floor of the Parking Garage

Purpose: Installation, management and operation of rental luggage carts

Term: Five years

Options: One five-year extension option

Rent: 12% of monthly gross revenue

Others: Smarte Carte is responsible for the operation, maintenance, and the daily pick up

and restocking of luggage carts.

REVENUE IMPACT

The proposed Agreement increases the monthly rent by 2% of gross revenue.

RECOMMENDATION

At its meeting on March 16, 2026, the Committee voted unanimously (3—0) to recommend that
the Commission approve the proposed Agreement with Smarte Carte and authorize the
President to execute the same.

STAFF REPORT\COMMISSION\4-6-26
LUGGAGE CART CONCESSION AND LEASE AGREEMENT
SMARTE CARTE, INC.
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5.9.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

RECLASSIFCATION AND UPGRADE OF VACANT PERSONNEL POSITION
AIR SERVICE AND COMMUNICATIONS DEPARTMENT

Prepared by
Kathy David, Senior Deputy Executive Director
And
Nerissa Sugars, Director, Communications and Air Service

SUMMARY

At its meeting on March 16, 2026, the Finance and Administration Committee (“Committee”)
voted unanimously (3-0) to recommend to the Commission the immediate reclassification of a
currently vacant position in the Air Service and Communications Department (“Department”) to
allow for the immediate search of a Manager, Guest Experience, to support the transition to the
Replacement Passenger Terminal (“RPT”).

BACKGROUND

The current staffing for the Department is one Director, one Communications Manager, one
Communications Specialist, and one Administrative Analyst. With the transition to the RPT, the
Department has reevaluated its staffing and needs moving forward in the new facility. The
proposed position reclassification upgrades a currently vacant administrative position to a front-
line manager in support of producing a higher level of guest experience at the Airport. The new
duties of the reclassified position include outreach to the community as well as coordination with
the airlines, tenants, Transportation Security Administration and other service providers to
develop programs that will enhance the quality and experience of travelers at the Airport.

DETAILS

The current administrative position became vacant when the staff member that held the position
accepted an offer from another firm. With the vacancy, the Department revaluated its needs
moving forward as the Airport undertakes a transformative change with its operation,
appearance, and new opportunities associated with the RPT. Upgrading this position to a
manager position for guest experience will address this need to develop and implement a
strategic direction and plans for Airport-wide programs to support the transition to the RPT. As
the current position is vacant, and there is a certain level of activity that needs to be undertaken
prior to the operational cutover into the RPT, staff recommended and the Committee concurred
that the position should be upgraded to a front-line manager position and filled immediately. A
summary of the responsibilities and essential function of the Manager, Guest Experience is
attached.

STAFF REPORT\COMMISSION\4-6-26

RECLASSIFCATION AND UPGRADE OF VACANT PERSONNEL POSITION
AIR SERVICE AND COMMUNICATIONS DEPARTMENT
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BUDGET IMPACT

The increase in personnel cost for the upgraded position can be accommodated in the adopted
FY 2026 budget. Cost for the upgraded position will be included in the proposed FY 2027
budget program.

RECOMMENDATION

At its meeting on March 16, 2026, the Committee voted unanimously (3-0) to recommend the
Commission approve the immediate reclassification of a currently vacant position in the
Department and to allow for the immediate search of a Manager, Guest Experience, to support
the transition to the RPT.

STAFF REPORT\COMMISSION\4-6-26
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Manager, Guest Experience

The new passenger terminal will necessitate strategic programs that ensure a safe, comfortable and
enjoyable experience for travelers. Such an endeavor requires careful thought and attention, with a
staff member who is part of the Marketing-Communications team, but whose primary job is the
development and implementation of those plans.

Job Description:
Manager, Guest Experience

The position would report to the Director of Communications and Air Service.

Responsibilities and Essential Functions

= Develop and implement strategic direction and plans for Airport-wide programs which enhance

the experience of travelers.

= Partner with Airport service providers, airlines, TSA, concessionaires, and other Airport related

staff to establish customer satisfaction benchmarks, employee training guidelines and
standards.

= Develop strategies and implement plans to mitigate negative customer impacts and collaborate

with all affected airline and/or Airport departments including service providers to ensure a
positive customer experience is valued and maintained.

= Establish and maintain program goals, marketing strategies, and direct outreach to all Airport

tenants and business partners.

= Monitor industry trends and expectations in customer experience programs and make
recommendations to senior management for initiatives to be included in the program.

= Evaluate changes in passenger processing, Airport access and other Airport operational
processes and assess impact on passengers.

=  Work with Communications team on recruitment and engagement of volunteers for Airport
Ambassadors and Waggage Claim (pet therapy) programs.

= Administer the annual ACI-ASQ Passenger Satisfaction Survey
=  Support Communications team on projects and events as needed
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6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

RESOLUTION AND FINANCING DOCUMENTS FOR 2026 BONDS

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

SUMMARY

At its meeting on March 16, 2026, the Finance and Administration Committee (“Committee”)
voted unanimously (3-0) to recommend that the Commission adopt Resolution No. 521 (“Bond
Resolution”) to: (i) authorize the issuance of bonds (“2026 Bonds”); (ii) approve forms of certain
documents relating to the issuance of the 2026 Bonds; and (iii) authorize the execution of
documents for the 2026 Bonds and other related actions.

BACKGROUND

On May 30, 2024, the Authority issued its Airport Senior Revenue Bonds, 2024 Series A, B and
C (collectively, “2024 Bonds”), in the aggregate principal amount of $724.78 million. The net
proceeds of the 2024 Bonds, including interest earnings, generated approximately $681.9
million for the Replacement Passenger Terminal (“RPT”) Project. The 2024 Bond issue marked
a major milestone for the Authority’s undertaking of the RPT Project.

Since breaking ground in January 2024, construction of the RPT has been on schedule. In the
absence of events beyond the Authority’s control, passenger service at the RPT is expected to
begin on October 13, 2026.

The plan of finance contemplates a second issue of bonds when the RPT construction nears
completion. By adopting the Bond Resolution, the Commission will authorize the issuance of
the second bond issue for the RPT Project. The principal amount of the 2026 Bonds will be
sized so that the proceeds, together with the other expected sources of funds, will provide
enough funding based on current estimates for the Authority to complete the construction of the
RPT and the demolition of certain legacy buildings, including the existing terminal, the short-
term parking structure, and the air cargo building, and to pay for certain other costs as
discussed below.

DETAILS

Plan of Finance — Estimated Project Cost and Funding Sources

The 2026 Bonds are expected to be issued in May 2026. To determine the sizing of this bond
issue, the Authority needs to consider the current estimated cost of the RPT Project and the
current estimated amounts of various funding sources.

When the 2024 Bonds were issued, the estimated cost of the RPT Project was approximately
$1.2987 billion. Staff has determined that additional reconfiguration work at the southeast
quadrant (“SEQ”) of the Airport is needed to support RPT opening (including shuttle stop

-1-
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improvements, traffic improvements, parking structure improvements, ticketing infrastructure
improvements, elevator replacement, and contract administration for civil work). The cost of
such work is anticipated to be approximately $3.0 million and is an addition to the 2024 project
cost estimate. Furthermore, after consultation with Jacobs (the Program Manager for the RPT
Project), Staff recommends the inclusion of an additional $6.0 million for contingency purposes
as the Authority begins the close-out phase of the RPT construction contracts. In sum:

Project Element Estimate (in million)
Estimated Project Cost at time of 2024 Bond Issuance $1,298.7
SEQ (Remote Parking) Reconfiguration Cost $3.0
Additional Contingency $6.0

Total: $1,307.7

Non-bond funding sources for the RPT Project include: Airport Improvement Program (“AlP”)
grants, Bipartisan Infrastructure Law (“BIL”) Airport Infrastructure Grants (“AlG”), BIL Airport
Terminals Program (“ATP”) grants, passenger facility charge (“PFC”) revenues, the Authority’s
facility development reserve, and moneys from the sale of the Kenwood parking lot.

In addition, in 2023, the Commission authorized the creation of a commercial paper program
(“CP Program”). The CP Program allows the Authority to issue commercial paper notes (“CP
Notes”) for short-term borrowings, as needed, for the RPT Project. As of April 1, 2026, the
Authority has issued two tranches of CP Notes in the total principal amount of $84.285 million.
An additional tranche of CP Notes, in the principal amount of approximately $50 million, is
expected to be issued before the sale of the 2026 Bonds. It is currently anticipated that most of
these CP Notes will be refunded by the proceeds of the 2026 Bonds, and that an estimated $10
million of the CP Notes will remain outstanding and be paid off after RPT opening from
revenues from rates and charges and cash-on-hand. As explained below, leaving $10 million of
CP Notes outstanding would allow the Authority to avoid a potential “negative rent” scenario.

As a part of the plan of finance’s conservative approach, interest payments on the 2024 Bonds
and the 2026 Bonds are made from capitalized interest accounts (funded from proceeds of the
2024 Bonds and 2026 Bonds) until April 1, 2027 (i.e., approximately six months after the
scheduled RPT opening date), and no principal is due throughout Fiscal Year 2027. In effect,
the Authority’s debt service obligation during Fiscal Year 2027 will be relatively low, before
increasing to a stable, long-term amount starting Fiscal Year 2028. At the same time, under the
full residual model of the new Airport Use Agreement (“New AUA”), which will govern once the
RPT opens, the airlines’ rates and charges will be calculated according to the amounts required
for the Authority to operate the Airport and meet its obligations (including bond debt service). If
the Authority’s revenues exceed the requirements of the New AUA and the bond indenture, the
Authority may have to give the signatory airlines certain refund credits after the fiscal year end.
Thus, the transition period of Fiscal Year 2027 has three unique characteristics: (1) the RPT is
expected to open and operate for eight-and-a-half months, netting revenues from airlines,
concessionaires, parking, and other users; (2) the actual Fiscal Year 2027 operating cost will
only be known definitively after the RPT opens; and (3) debt service will consist of only three
months’ worth of interest on the 2024 Bonds and 2026 Bonds. In theory, the eight-and-a-half
months of non-signatory airline and other revenues could mathematically result in “negative
rental” rates for the signatory airlines. Leaving $10 million of CP Notes outstanding means that
the Authority can include the related CP Notes debt service amounts in determining the airlines’
rates and charges and avoid a potential “negative rent” scenario.

-0
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The table below summarizes the anticipated sources of funding, and the current estimate for the
net proceeds from the 2026 Bonds:

Funding Source Estimate (in million)
AIP Grant $7.9
BIL AIG Grant — formulaic $32.1
BIL ATP Grant — competitive $56.6
PFC Revenues $51.2
Facility Development Reserve $100.0
Proceeds of Kenwood Property Sale $2.1
2024 Bonds (includes interest earnings) $681.9
2026 Bonds $365.9
CP Notes (unrefunded by 2026 Bonds Proceeds) $10.0
Total: $1,307.7

The estimate for the 2026 Bonds will be impacted by the amount of CP Notes issued before the
sale date of the 2026 Bonds. The Authority will issue the CP Notes based on cash flow
considerations and upcoming RPT Project contract invoices. Various factors, including market
conditions at the time of the pricing of the 2026 Bonds, may also affect the actual amount of the
CP Notes to be left outstanding.

Financing Team

On March 17, 2025, the Commission approved the engagement of the 2024 Bonds team for the
pending 2026 Bonds. The financing team includes: (i) Ricondo & Associates, as airport
feasibility consultant (“Airport Feasibility Consultant”); (ii) Orrick, Herrington and Sutcliffe LLP as
bond, disclosure and tax counsel (“Bond Counsel”); (iii) Public Resources Advisory Group as
municipal advisor (“Municipal Advisor”); (iv) The Bank of New York Mellon Trust Company as
trustee (“Bond Trustee”); (v) BofA Securities, Inc. as the senior manager of the underwriting
syndicate (“Lead Underwriter”); (vi) J.P. Morgan Securities LLC and Samuel Ramirez & Co., Inc.
as the co-senior managers; and (vii) Barclays Capital Inc., Loop Capital Markets LLC, RBC
Capital Markets, LLC, and Siebert Williams Shank & Co., LLC, as the co-managers.

Staff has been working with the financing team on the financing documents and to prepare for
the sale and issuance of the 2026 Bonds.

2026 Bonds — Overview

The 2026 Bonds are expected to be issued as fixed rate 30-year bonds, secured on a parity
with the 2024 Bonds.

Proceeds of the 2026 Bonds will fund: (i) project costs and refunding of CP Notes as discussed
above, (ii) a capitalized interest account used to defer paying debt service until April 1, 2027
(approximately six months after the anticipated opening of the RPT); (iii) a deposit to satisfy the
debt service reserve requirement (“DSRR”) under the indenture as additional security for
bondholders (or the purchase of a Reserve Policy (defined below)); and (iv) the costs of issuing
the 2026 Bonds.
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Similar to the 2024 Bonds, the 2026 Bonds will be issued in three separate series (Series A, B
and C), based on tax status (tax-exempt non-AMT, tax-exempt AMT, and federally taxable) of
the interest paid on the 2026 Bonds, to comply with tax law and IRS regulations due to the use
of proceeds. (“AMT” refers to alternative minimum tax.)

Potential Purchase of Bond Insurance and Reserve Policy

Similar to what was done for the 2024 Bonds, the finance team will assist with the evaluation of
whether it will be economically beneficial to purchase, in connection with the 2026 Bonds: (i) a
municipal bond insurance policy (“Insurance Policy”); and (ii) a debt service reserve insurance
policy or a surety bond (“Reserve Policy”). An Insurance Policy protects bondholders against a
default with respect to scheduled bond principal and interest payments. Some investors may be
more willing to buy the 2026 Bonds at lower interest rates if they are insured. The potential cost
savings to the Authority — to have some or all of the 2026 Bonds insured — will be evaluated
based on investors’ reaction during the marketing of the 2026 Bonds, and the final decision will
be made on the day of pricing of the 2026 Bonds (see “2026 Bonds Transaction Schedule”
below).

In addition to an Insurance Policy, the Authority may buy a Reserve Policy to satisfy all or a
portion of the DSRR under the indenture. Based on current estimates, without a Reserve
Policy, a cash deposit into the debt service reserve fund of approximately $30 million — to be
funded from 2026 Bonds proceeds — will be needed to satisfy the DSRR. Money deposited in
the debt service reserve fund will be available to pay the last principal and interest payments
(and the final maturity of the 2026 Bonds will be in 2056). However, that will be measured
against the potential savings from buying a Reserve Policy (and thus lowering the principal
amount by approximately $30 million). Often, an insurer’s offer of a Reserve Policy is
contingent on the purchase of an Insurance Policy for a substantial portion of the bond issue.

The finance team will engage representatives of Assured Guaranty Corporation (“Assured”) and
Build America Mutual Assurance Company (“BAM”). Assured and BAM are the two major firms
that currently provide insurance policies for municipal bonds. Staff will review offers from these
firms with the finance team and make the final decision on whether to buy an Insurance Policy
and/or a Reserve Policy on the 2026 Bonds pricing day. For the 2024 Bonds, both an
Insurance Policy (for a portion of the 2024 Bonds) and a Reserve Policy were purchased from
Assured. This helped to reduce net debt service by an estimated $61.8 million over the life of
the 2024 Bonds (or estimated $4.2 million annually).

Ratings

The Authority has applied for credit ratings for the 2026 Bonds. The ratings are expected to be
assigned after the filing of this report. Staff will provide an update on the ratings at the
Commission meeting. As of the time of the writing of this report, the finance team expects the
ratings for the uninsured 2026 Bonds to be the same as those for the uninsured 2024 Bonds.
The uninsured 2024 Bonds are currently rated “A-”" (stable outlook) by Fitch Ratings, Inc., “A2”
(stable outlook) by Moody’s Investors Service (“Moody’s”), and “A” (stable outlook) by S&P
Global Ratings (“S&P”). The insured 2024 Bonds are currently rated “A1” by Moody’s and “AA”
by S&P. Insured 2026 Bonds will have ratings based on the credit ratings of the issuer of the
Insurance Policy.
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Financing Documents

Attached to this report are the Bond Resolution and current drafts of various financing
documents related to the 2026 Bonds.

In connection with the 2024 Bonds, the Authority executed an Amended and Restated Master
Indenture of Trust (“Master Indenture”). The Master Indenture continues in effect for all of the
Authority’s outstanding bonds, including the 2024 Bonds and the 2026 Bonds to be issued. In
addition, the Authority will execute a Sixth Supplemental Indenture of Trust, which will set forth
terms that are particular to the 2026 Bonds.

Other key financing documents include the Bond Purchase Agreement, the Preliminary Official
Statement, and the Continuing Disclosure Agreement. Attached in Exhibit A is an executive
summary of these financing documents.

The Bond Resolution provides for approval of these documents in substantial final form. Until
the closing date (i.e., the issuance date of the 2026 Bonds), all of the financing documents will
be further modified based on input from the Underwriters, potential bond insurers and other
financing participants, as well as refinements and updates by Staff. However, to proceed with
the bond marketing in a timely manner, it is necessary to obtain Commission approval for these
documents, in substantially final form, before they are made to final form for execution.

Bond Resolution Parameters; Estimated Results

The Municipal Advisor and the Lead Underwriter provided estimates based on market
conditions as of March 2, 2026 to the Committee, and the current credit ratings assigned to the
Authority’s outstanding 2024 Bonds. Subsequently, they have updated their estimates as of
March 30, 2026. These estimates target funding of approximately $365.9 million of net
proceeds (inclusive of amounts for the repayment of CP Notes discussed above). Additionally,
the Municipal Advisor and the Lead Underwriter have provided advice on the not-to-exceed
parameters set forth in the Bond Resolution. The differences between the estimates and the
not-to-exceed parameters are intended to account for potential market volatility and other
contingencies from now to sale of the 2026 Bonds. The estimates and the not-to-exceed
parameters are summarized in the following table.

Not-to-Exceed

Estimates as of Estimates as of Parameters pursuant

March 2, 2026 )

March 30, 2026

to Bond Resolution

Aggregate Principal Amount $412,410,000 $421,425,000 $435,000,000
True Interest Cost (") 5.24% 5.52% 6.00%
Underwriter Discount 0.27% 0.27% 0.30%
Total Net Debt Service @ $839,831,000 $881,081,000

Annual Net Debt Service ©® $29,080,000 $30,178,000

(1) A measure of the effective borrowing cost to maturity in percentage form.

(2) Excludes debt service paid from the capitalized interest and, assumes that the DSRR will be cash
funded with bond proceeds and released at final maturity of 2026 Bonds.

(3) For fiscal year 2028 through 2054 (both inclusive) after RPT opening. A partial year of net debt
service is also due during fiscal year 2027, beginning April 1, 2027, after capitalized interest
period.

(4) Provided to the Finance and Administration Committee at its March 16, 2026 meeting.

-5-
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Pursuant to Government Code Section 5852.1, good faith estimates of the aggregate principal
amount, the true interest cost, the total repayment amount (not paid from the proceeds of the
2026 Bonds), and the total financing costs for implementing the 2026 Bonds must be included
as part of the authorization process. Such good faith estimates as of March 30, 2026 are set
forth in the attached Exhibit B.

Delegation of Authority

The financing documents are in their substantially final forms without actual specific amounts
and rates for the 2026 Bonds. The Bond Resolution sets forth certain not-to-exceed amounts
and authorizes the Executive Director and other designated members of the Senior Staff to
negotiate the actual amounts and rates of the 2026 Bonds on behalf of the Authority. This
delegation of authority reflects the fact that actual amounts and rates for the 2026 Bonds will
depend on, among other things, various market-based factors, such as: (i) general interest rates
and interest rates specific to municipal bonds and the airport revenue bond sector; (ii) credit
ratings; (iii) economic benefit, or lack thereof, for purchasing an Insurance Policy and/or a
Reserve Policy; (iv) level of investor interest at the time of sale; and (v) competing investment
opportunities, including other municipal bonds, corporate and government bonds, and stocks.
These factors can and do change rapidly. The delegation of authority allows the final terms
(including the decision to procure an Insurance Policy and/or a Reserve Policy) to be set in a
timely and efficient manner.

The scope of the delegation of authority is intended to facilitate the completion of the financing
documents with the actual final results of the sale of the 2026 Bonds. These terms will be
negotiated with the assistance of the Municipal Advisor and Bond Counsel. The terms of the
2026 Bonds will be subject to the not-to-exceed parameters set forth in the Bond Resolution.
Following the sale of the 2026 Bonds, Staff will report back with the actual results, as compared
to those good faith estimates and the not-to-exceed amounts. This process is similar to the one
undertaken for the 2024 Bonds, and with that bond issue, Staff used the delegated authority to
negotiate and to complete the financing.

Anticipated 2026 Bonds Transaction Schedule

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

April 21, 2026 Publication of the Preliminary Official Statement (disclosure and
marketing document for 2026 Bonds)
May 5, 2026 Pricing (determination of principal amounts, interest rates, etc.) and
signing of Bond Purchase Agreement between the Authority and the
Underwriters
May 14, 2026 Closing date — issuance of 2026 Bonds and receipt of proceeds
-6 -
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RECOMMENDATION

On March 16, 2026, the Committee voted unanimously (3-0) to recommend that the

Commission adopt the Bond Resolution to: (i) authorize the issuance of the 2026 Bonds;

(i) approve forms of certain documents relating to the issuance of the 2026 Bonds; and
(iii) authorize the execution of documents for the 2026 Bonds and other related actions.

Attachments:

1.
2.

3.

Exhibit A — Executive Summary of Key Financing Documents
Exhibit B — Good Faith Estimates as of March 30, 2026
Bond Resolution

Drafts of the following bond documents:

Sixth Supplemental Indenture of Trust,
Bond Purchase Agreement,
Preliminary Official Statement, and
Continuing Disclosure Agreement.

apow
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EXHIBIT A
Executive Summary of Key Financing Documents

a. Bond Resolution
¢ Authorizes the issuance of 2026 Bonds and approves the form of financing documents

o Defines certain parameters for sale of the 2026 Bonds: not-to-exceed principal
amount, interest rate, underwriters’ discount, etc.

e Delegates authority to complete and execute the final form of the documents and to
take any other necessary actions to issue the 2026 Bonds

b. Sixth Supplemental Indenture of Trust

e Supplements the Master Indenture’ and sets forth the terms of the 2026 Bonds (e.g.,
principal amount, maturity dates, interest rates, redemption dates)

c. Bond Purchase Agreement
o Lists the Underwriters who will buy the 2026 Bonds

o Sets forth the terms under which the Underwriters will buy the 2026 Bonds from the
Authority (e.g., delivery of closing documents on the 2026 Bonds issuance date)

¢ Unlike most of the other financing documents (which will be signed and become final
on the 2026 Bonds issuance date), the Bond Purchase Agreement will be signed on
the date of pricing — when the terms of the 2026 Bonds (e.g., the principal amounts,
the interest rates, maturity dates) are determined and “locked-in.”

d. Preliminary Official Statement (disclosure document; prospectus)

¢ Provides descriptions of the terms of the 2026 Bonds, security and pledge for the 2026
Bonds, and general information about the Authority and the Airport to potential
investors

¢ Will be published after the Commission’s adoption of the Bond Resolution, to allow the
marketing of the 2026 Bonds to begin

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

e. Continuing Disclosure Agreement

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

1 The Master Indenture is a foundational contract between the Authority and the Bond Trustee that governs the
issuance of Authority bonds and outlines the terms, security, and covenants for all bond debt issued by the
Authority, including outstanding 2024 Bonds and CP Notes.



EXHIBIT B
Good Faith Estimates as of March 30, 2026

The following information was obtained from the Municipal Advisor and the Lead
Underwriter, and is provided in compliance with Government Code Section 5852.1 with respect
to the proposed 2026 Bonds:

1.! True Interest Cost of the 2026 Bonds. Assuming the aggregate principal amount!
evidenced by the 2026 Bonds estimated to be executed and delivered ($421,425,000) is sold,
based on market interest rates prevailing as of March 30, 2026, and credit ratings currently
assigned to the 2026 Bonds, a good faith estimate of the true interest cost of the 2026 Bonds,
which means the rate necessary to discount the amounts payable on the respective principal and
interest payment dates to the purchase price received for the 2026 Bonds, is 5.52%.

2. Finance Charge of the 2026 Bonds. Assuming the aggregate principal amount!
evidenced by the 2026 Bonds estimated to be executed and delivered ($421,425,000) is sold,
and based on market interest rates prevailing at the time of preparation of this information, a good
faith estimate of the finance charge of the 2026 Bonds, which means the sum of all fees and
charges paid to third parties from the proceeds of the 2026 Bonds, is approximately $1,617,000.
This amount does not include the payment of services provided by Bond Counsel, the Municipal
Advisor, the Airport Feasibility Consultant, and other consultants not paid from the proceeds of
the 2026 Bonds; such amounts have been approved by the Authority through its normal budgeting
process. This amount also does not include the purchase price of an Insurance Policy and/or a
Reserve Policy, which can be substantial. However, the purchase of such an Insurance Policy
and/or a Reserve Policy would occur only if it is determined there would be an economic benefit
to the Authority, such that the true interest cost and the total payment amount would be less as a
result of such purchase(s).

3.! Amount of Proceeds to be Received. Assuming the aggregate principal amount!
evidenced by the 2026 Bonds estimated to be executed and delivered ($421,425,000) is sold,
and based on market interest rates prevailing at the time of preparation of this information, a good
faith estimate of the amount of proceeds expected to be received by the Authority for sale of the
2026 Bonds less the finance charge of the 2026 Bonds described in paragraph 2 above and any
reserves or capitalized interest paid or funded with proceeds of the 2026 Bonds, is approximately
$364,401,000.

4. Total Payment Amount. Assuming the aggregate principal amount evidenced by!
the 2026 Bonds estimated to be executed and delivered ($421,425,000) is sold, and based on
market interest rates prevailing at the time of preparation of this information, a good faith estimate
of the total payment amount, which means the sum total of all payments the Authority will make
to pay debt service on the 2026 Bonds plus the finance charge of the 2026 Bonds described in
paragraph 2 above not paid with the proceeds of the 2026 Bonds, calculated to the final maturity
of the 2026 Bonds, is approximately $881,081,000.

Attention is directed to the fact that the foregoing information constitutes good faith
estimates only. The actual interest cost, finance charges, amount of proceeds and total payment
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amount may vary from those presently estimated due to variations from these estimates in the
timing of the sale of the 2026 Bonds, the actual principal amount evidenced by 2026 Bonds sold,
the amortization of the 2026 Bonds sold and market interest rates at the time of sale. The actual
interest rates at which the 2026 Bonds will be sold will depend on the bond market at the time of
sale. Market interest rates are affected by economic and other factors beyond the Authority’s
control.

-10-
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

PRE-AUTHORIZATION OF
SECURITY SCREENING CHECKPOINT EQUIPMENT
TRANSPORTATION / INSTALLATION CONTRACT EXECUTION

Presented by
Greg Rabinovitz, Chief of Staff
and
Jacobs Project Management Co.

SUMMARY

At its meeting on April 1, 2026, the Executive Committee (“Committee”) voted (2-0, 1 absent)
to recommend that the Commission approve to pre-authorize execution of a contract with the
Transportation Security Administration (“TSA”) authorized service provider that is the lowest
bidder for the transportation and installation of security screening checkpoint equipment at the
Replacement Passenger Terminal (“RPT”). Most of this equipment is located at the TSA
Logistics Center in Dallas, Texas. The cost of this contract will be determined by the bid results
but are not expected to exceed $2,271,500 which includes a 10% contingency for unforeseen
circumstances.

Staff seeks this authorization in advance of receiving bids in order to be able to immediately
execute a contract with the lowest bidder that is able to meet the delivery and installation
timetable for the opening of the RPT.

BACKGROUND

The RPT is designed to have a single security screening checkpoint instead of the split
checkpoints in the current terminal. This consolidated checkpoint will initially have eight security
screening lanes for the processing of passengers from public area to sterile side of the facility.

As the current terminal will remain in operation until the opening of the RPT, the security
screening checkpoint in the RPT requires a turnkey equipment installation in advance of the
cutover in order for TSA to undertake the necessary testing and certification. Once the RPT is
open, the non-relocating security screening checkpoint equipment in the current terminal will be
decommissioned, packed and returned to the TSA Logistics Center. The cost of the equipment
movement, installation, commissioning, and decommissioning is the responsibility of the
Authority.

Planning for the coordination of this process began in 2024, starting with the local TSA office
submitting a request to the TSA Requirements Management Advisory Group (“ReMAG”) to
allocate security screening checkpoint equipment for the RPT. The TSA ReMAG is the central
body responsible for reviewing and validating requests for checkpoint and checked baggage
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screening technology. The TSA has processed that order and developed a plan to provide the
RPT with security screening checkpoint equipment which will allow the facility to process
passengers on opening day, just hours after the closure of the current terminal.

While the majority of the security screening checkpoint equipment will be dispatched from the
TSA Logistics Center, some components will be transported from Los Angeles International
Airport, and some will be relocated from the current terminal. These multiple locations add to the
logistics complexity of equipping the new checkpoint. The target is to have the equipment in
place at the RPT by July 1, 2026, to begin testing, certification and commissioning.

The last equipment transfer will be for the components in the current terminal that are
designated for the RPT. This equipment movement will begin after the current terminal is closed
the night before the opening of the RPT the following day.

Security screening checkpoint equipment is highly sensitive, and its packing, shipping,
unpacking, placement, and installation requires a unique specialized set of skills. TSA, as owner
of the equipment, requires that the Authority utilize a TSA-certified service provider for this work.
TSA has given the Authority a list of five certified service providers: V2X; Leidos; K2; Senaia;
and Golden Ratio Management Corporation. All are experienced firms that routinely provide
transport and installation services to airports across the country.

With the goal of accurately understanding the scope and the cost of these services, working
with Jacobs Project Management, staff engaged the services of Secure Insights, a small
consultancy that specializes in acting as an intermediary between airports, the TSA and security
screening checkpoint logistics firms. Staff has prepared a Request for Bids based on a Scope
of Work developed by Secure Insights and the solicitation will be released upon the
Commission’s approval to secure these services.

The scope of work is based on the following requirements:
a. Transport and installation of the following in the RPT:

Eight - Smith’s Detection AT X-Ray systems (from TSA Logistics Center) for
baggage screening

One - Leidos ProVision AIT machine (from Los Angeles International Airport) for
full body scanning

Three - Leidos ProVision AIT machines (from current terminal)

Four - Walk Through Metal Detector (from TSA Logistics Center)

b. Relocation of all other security-related equipment, travel document check podiums,
boarding pass scanner, explosive trace detector and bottled liquid scanner (from
current terminal).

c. Decommissioning, removal, packaging and transportation to the TSA Logistics Center
of security screening checkpoint equipment not being relocated from the current
terminal to the RPT.
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Bids will be evaluated by the Authority’s Procurement Department, Secure Insights and the
Project Team. The contract award will be to the lowest bidder that will meet the handling and
timetable requirements for this logistical movement.

The multiple government shutdowns that occurred in the past six months have complicated the
logistics surrounding the movement of security screening checkpoint equipment, particularly that
coming from the TSA Logistics Center. TSA personnel that are assigned to manage the
deployment of this equipment have unfortunately spent a significant amount of time on
furloughed status in late 2025 and early 2026. In order to meet the RPT project timetable, it is
essential to secure the services of a TSA-certified service provider as soon as possible in order
to be prepared to initiate transport of the security screening checkpoint equipment immediately
upon the reopening of the TSA Logistics Center.

FUNDING

An estimated breakdown of costs for the movement of the security screening checkpoint
equipment is as follows:

1. $1,750,000 for the transportation, installation; testing and decommissioning

2. $ 315,000 for systems integration

3. $ 206,500 which is 10% contingency for unforeseen circumstances
The total authorization request of $2,271,500 with funding for this service being funded through
Owner’s Contingency.

RECOMMENDATION

At its meeting on April 1, 2026, the Committee voted (2-0, 1 absent) to recommend that the
Commission pre-authorize the Executive Director to execute a contract with the TSA-certified
service provider that is the lowest bidder for the transportation and installation of security
screening checkpoint equipment for the RPT.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
APRIL 6, 2026

AIRPORT HISTORY BOOK UPDATE

Presented by
Martin M. Cooper

SUMMARY

The Airport History Book Ad Hoc Committee (“Committee”), coordinating publication of the
official book on the Airport’s history, has referred three items to the Commission for its
consideration. The three items are: book title, publication options, and marketing.

Additionally, part of this agenda item is a status report by the book’s author.

POTENTIAL TITLES

At its last meeting the Committee discussed potential titles for the book. After deliberations, the

Committee is forwarding the following titles for Commission consideration.

1.

o a0k~ w0 DN

The Airport Everyone Loves: The Hollywood Burbank Airport Story
Fly!: The Hollywood Burbank Airport Story

Hollywood Burbank Airport: One of the Nation’s Most Historic Airports
The Hollywood Burbank Airport Story: Land, Innovation and Progress
Taking Flight: The Hollywood Burbank Airport Story

Come Fly With Me!: The Hollywood Burbank Airport Story

PRINTING ESTIMATE

Based on the directions from the Committee, below are book specifications and estimated cost
of publication:

Format: Hardcover; Interior: Full color throughout; Trim Size: 8.5 x 11”
Content: Approximately 50% editorial, 50% images; approximately 50,00 words

Version A - 200 Pages — Hardcover

300 Copies — Estimated Printing Cost: $10,500 — Approx. $35 per book
500 Copies — Estimated Printing Cost: $15,000 — Approx. $30 per book
750 Copies — Estimated Printing Cost: $20,250 — Approx. $27 per book
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And/or:

Version B - 204 Pages — Hardcover

Would include 4 additional pages printed post-opening with Opening Day photos
e 300 Copies — Estimated Printing Cost: $10,800 — Approx. $36 per book

e 500 Copies — Estimated Printing Cost: $15,500 — Approx. $31 per book

e 750 Copies — Estimated Printing Cost: $21,000 — Approx. $28 per book

MARKETING

One of the outstanding questions the Committee and the author have is whether the book will
be utilized internally. In other words, a limited distribution at the ribbon cutting ceremony and
sold only in the Airport bookstore. If it is the desire of the Commission for the book to be more
broadly distributed, marketed and sold through outlets such as Amazon and other online
booksellers and other venues such as other airport bookstores utilizing the Retalil
Concessionaire? The second approach would necessitate consideration of retaining a book
marketing/publicity firm or individual, on the assumption that staff has neither the requisite time
nor specific expertise.

RECOMMENDATION

Staff and the book’s author seek direction from the Commission on the three items identified
above for the publication and distribution of the Airport History Book.
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Item No. 5.f. Luggage Cart Concession and Lease Agreement
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LUGGAGE CART CONCESSION AND LEASE AGREEMENT FOR
HOLLYWOOD BURBANK AIRPORT BETWEEN
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AND

SMARTE CARTE, INC.
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KEY CONCESSION AGREEMENT TERMS

(The table below is for convenience only. In case of conflict between the table below and
the provisions of this Agreement, the provisions in this Agreement shall govern. Capitalized
terms below have the meanings ascribed in Article 1.)

Authority Address Before Replacement Passenger Terminal (“RPT”)
Opening Date: 2627 N. Hollywood Way
Burbank, CA 91505

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

Concessionaire: Smarte Carte. Inc.
4455 White Bear Parkway
St. Paul, MN 55110
Leased Premises: As depicted in Exhibit A Exhibit A
Expiration Date: 5th anniversary of RPT Opening Date, or if extension option is | Section 2.3
exercised per Section 2.3, 10™ anniversary of RPT Opening
Date.
Concession Period: RPT Opening Date to 11:59 p.m. on the Expiration Date or Section 2.4
any earlier termination date
Pre-Concession Commences upon execution of Agreement until RPT Section 2.2
Period: Opening Date
Term/Extension Five years with one five-year extension upon Section 2.3
Option: Concessionaire’s request, and written approval by
Authority’s Executive Director
Rent: Collectively, Base Rent and Additional Rent Section 5.1
Base Rent RPT Opening Date Section 5.2
Commencement Date:
Base Rent: Gross Revenue Share in the respective Fiscal Year Section 5.2

Gross Revenue Share | 12% of Gross Revenues, subject to the periodic adjustments set

forth in Section 5.2. Section 5.2
Monthly Payment In arrears, on the 15th day of each month Section 5.2
Due Date:
Due dates for monthly e Monthly Rent Report: fifteenth day after the close of | Section 5.2;
and annual reports each month Section 5.4

e Annual Rent Report: 90 days after close of each
Fiscal Year (or for the Final Partial Fiscal Year, 90
days following the Expiration Date)
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60 Days prior to opening of RPT

Payment Method: Automated Clearing House (ACH) or Electronic Fund | Section 3.5
Transfer (EFT) or other method designated by the Authority
with the appropriate remittance advice notes.
Security Deposit $5.000.00 Section 6.2
Build-Out Deadline: Section 10.3

Activation Delay Ifthe Luggage Cart Concession is not fully operational by Section 12.3
Damages: RPT Opening Date, $1,000 per day
Exhibits: A — LEASED PREMISES

B — RFP

C — PROPOSAL

D — TENANT IMPROVEMENT FORM

E — FEDERAL REQUIREMENTS
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LUGGAGE CART CONCESSION AND LEASE AGREEMENT

THIS LUGGAGE CART CONCESSION AND LEASE AGREEMENT (“Agreement”) is
dated for reference purposes and is executed by the Burbank-Glendale-
Pasadena Airport Authority (“Authority”), a California joint powers agency, and Smarte Carte,
Inc. (“Concessionaire”), a Minnesota corporation.

RECITALS

A. The Authority is the owner and operator of Hollywood Burbank Airport (officially
known as Bob Hope Airport) (“Airport”), a public land airport primarily located in Burbank,
California.

B. Concessionaire desires to operate a luggage cart concession at the Airport, as an
essential service for passengers and other patrons using the Airport, and to lease certain premises
at the Airport for the operation of concession.

C. The Authority Commission has determined the necessity for this Agreement to
further the policies and objectives stated in Public Utilities Code Section 21690.5 et seq., and has
considered the factors specified in Section 21690.9.

NOW THEREFORE, the parties agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, 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.

Activation Delay As defined in Section 12.3(a).
Damages
Airport Hollywood Burbank Airport (officially known as Bob
Hope Airport).

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

Airport An officer, employee, contractor, or consultant of the

Representative Authority or the Airport Manager acting in a professional
capacity.

Airport Rules and July 1, 2023 Airport Rules and Regulations, or any

Regulations revisions or successors adopted by the Authority
Commission.
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Airport Terminal The Replacement Passenger Terminal (under construction
as of the execution of this Agreement) in the northeast
quadrant of the Airport, including all user movement
areas, public areas, baggage claim areas, interconnecting
hallways, and concourses.

Alterations As defined in Section 19.1.

Annual Rent Report As defined in Section 5.4(a).

Approved Project Planned but not completed Leasehold Improvements as
approved by the Authority.

Authority Burbank-Glendale-Pasadena Airport Authority.

Authority Commission

Burbank-Glendale-Pasadena Airport Authority
Commission.

Authority Indemnitees | The Authority, the Airport Manager, the Cities of
Burbank, Glendale, and Pasadena, and their respective
officers, officials, directors, employees, agents,
representatives, and volunteers.

Base Rent As defined in Section 5.2.

Build-Out Deadline

With respect to the Leased Premises, 60 days before the
RPT Opening Date.

Concession Period

From the RPT Opening Date to 11:59 p.m. on the
Expiration Date or any earlier termination date.

Concessionaire Smarte Carte, Inc., a Minnesota corporation, or its
successor or permitted assigns.
Concessionaire Agent An employee, consultant, Subcontractor, licensee, vendor,

affiliate, invitee, serviceperson, designer, architect,
contractor, or other person who is performing services on
behalf of or for the benefit of Concessionaire, regardless
of location.

Installation Plan

Concessionaire’s plan to construct and make installations
at the Leased Premises, as approved by the Authority.

Default Event

As defined in Section 13.1.

Executive Director

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

Expiration Date

Date on which this Agreement expires (unless earlier
terminated pursuant to the terms hereof), which shall be:
(i) the fifth anniversary of the RPT Opening Date, or (ii)
if the extension option is exercised pursuant to Section 2.3,
the tenth anniversary of the RPT Opening Date.

FAA

Federal Aviation Administration.

Federal Requirements

The federal requirements set forth in Exhibit E, which
requirements are applicable to contracts not funded by an
Airport Improvement Program grant from the FAA.

Fiscal Year

July 1 through June 30.

Gross Revenue Share

As defined in Section 5.2(b).

Gross Revenues

All revenues generated by the operation of the Luggage
Cart Concession pursuant to this Agreement from all
sources and all services performed by Concessionaire.
Gross Revenues exclude:

Sales taxes separately stated and collected from
customers.

Cash or credit refunds given to customers for
unperformed services purchased at the Airport.

Receipts in the forms of refund from the value of
merchandise, supplies or equipment returned to shippers,
suppliers or manufacturers.

Sale or trade-in value of any equipment or fixtures
approved for removal by the Executive Director and
owned Concessionaire.

Insurance proceeds received from the settlement of claims
for the loss of or damages to Concessionaire’s property at
the Airport other than the proceeds from business
interruption insurance.

Capital cost reimbursement received by Concessionaire
from a service provider or carrier, provided that the
Authority may review capital cost
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reimbursement proposals, and audit capital cost
reimbursements.

Capital contributions, loan proceeds, or other revenues,
proceeds or receipts of Concessionaire or its affiliates
that do not arise from the charges and fees for use of,
connection to, and advertising on the Luggage Cart
Concession.

Credit card transaction fees or payment processing fees
received by Concessionaires and paid to payment
processors.

Initial Improvements

As specified in Section 10.3(a).

Leased Premises

Locations at the Airport where Concessionaire has a
leasehold interest where the components of the Luggage
Cart Concession will be installed, as specified in Exhibit
A.

Leasehold Improvements

Improvements to the Leased Premises including the Initial
Improvements and Alterations. Leasehold Improvements
include equipment owned, installed, and affixed to the
Leased Premises. Leasehold Improvements may include:
mechanical, electrical, and plumbing work; floors,
ceilings, demising walls, storefronts, and signage; and
décor items, lighting fixtures, and built-in shelving.

Luggage Cart Concession

A system for the rental and return of carts installed and
operated by Concessionaire pursuant to this Agreement,
including luggage carts and kiosks.

Monthly Payment As defined in Section 5.2(c).

Monthly Period The period commencing on the first day of a calendar
month and ending on the last day of that calendar month.

Monthly Rent Report The monthly report due pursuant to Section 5.2(d).

New Leasehold Improvements

As defined in Section 19.1.

Notice to Proceed

The written notice to Concessionaire by which the
Authority allows Concessionaire to commence
construction and installation of Leasehold Improvements.

Performance Guarantee

As defined in Article 6.
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Pre-Concession Period

As defined in Section 2.2.

Proposal

Concessionaire’s proposal in response to the RFP, set
forth in Exhibit C.

Removable Fixtures

Furniture, trade fixtures, or equipment installed in the
Leased Premises by Concessionaire, but excluding those
that have become such a part of the Leased Premises that
they cannot be removed without causing substantial
damage to the Leased Premises.

Rent

Collectively, Base Rent and Additional Rent.

RFP (Request for Proposal)

Authority RFP No. ADM26-01, set forth in Exhibit B.

RPT Design-Builder

Holder, Pankow, TEC - A Joint Venture, or a successor
design-builder for the construction of the Airport Terminal
as designated by the Authority.

RPT Opening Date

The first date on which the Airport Terminal is opened to
the travelling public and serves commercial flights. As of
the execution of this Agreement, the RPT Opening Date is
anticipated to be October 13, 2026.

Sustainability Program

The Authority’s program pertaining to environmental
sustainability for operations at the Airport.

TSA

Transportation Security Administration.

Turnover Date

With respect to the Leased Premises, effective date of the
Notice to Proceed allowing Concessionaire to take
possession and commence construction and installation of
Leasehold Improvements.

ARTICLE 2

EFFECTIVE DATE; PRE-CONCESSION AND CONCESSION PERIODS

2.1 Effective Date. This Agreement shall be effective and binding on the parties upon

execution.

2.2 Pre-Concession Period. The Pre-Concession Period shall begin upon execution of

this Agreement and shall expire on the RPT Opening Date.

2.3  Expiration Date: Option to Extend. The initial Expiration Date shall be the fifth

anniversary of the RPT Opening Date. Concessionaire shall have one five-year extension option,
subject to the written approval of the Executive Director, which may be granted or withheld in the
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Executive Director’s absolute discretion. To exercise the extension option, Concessionaire shall
give notice to Authority at least ninety days before the then-scheduled Expiration Date.

2.4  Concession Period. The Concession Period shall begin on the RPT Opening Date
and shall expire at 11:59 p.m. on the Expiration Date or any earlier termination date.

ARTICLE 3
RIGHTS GRANTED

3.1 Pre-Concession Period Rights. During the Pre-Concession Period, the Authority
grants to Concessionaire the right to install Leasehold Improvements on the Leased Premises,
provided that such installation shall comply with this Agreement.

3.2  Concession Period Rights. During the Concession Period, subject to this
Agreement:

(a) Concessionaire shall have non-exclusive rights to the Leased Premises for
Concessionaire’s operation and maintenance of the Luggage Cart Concession.

(b) Concessionaire shall have the rights of ingress to and egress from the
Leased Premises via the public areas of the Airport, Airport roadways, and common-use roadways,
exercised in a reasonable manner. Concessionaire shall obtain the Authority’s prior approval
before accessing other areas of the Airport for any purpose.

3.3 Nonexclusive Rights. Nothing in this Agreement shall be construed to grant or
authorize the granting of any exclusive right or privilege of any activity at the Airport, including
operation of a cart rental and return system. The Authority may, in its sole discretion, grant rights
to other concessionaires to provide similar services at the Airport.

34 No Warranty by Authority.

(a) Concessionaire has conducted its own research and analysis to determine
the feasibility of the Luggage Cart Concession. The Authority is under no obligation to protect or
defend Concessionaire from loss of any investments. Concessionaire assumes all risks regarding
its construction, installation and all other aspects of its business and operations in connection with
this Agreement. Concessionaire has not relied on any information provided by the Authority
regarding the Authority’s business, revenue or operations or the suitability of the locations where
any Luggage Cart Concession component will be installed. The Authority makes no warranty,
promise, or representation regarding the economic viability or any other aspects of
Concessionaire’s operations at the Airport.

(b) The Authority makes no representation or warranty regarding the fitness or
condition of the Leased Premises or any improvement or personal property in the Leased Premises
whatsoever. Concessionaire shall be responsible for determining the fitness and conditions of the
Leased Premises for its applicable use. Concessionaire shall not be entitled to any adjustment or
other payments on account of the condition of the Leased Premises (except as expressly provided
in Article 14), any improvements, any failure of any improvements to be in working order, any
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necessity of Concessionaire to repair or take corrective actions concerning the Leased Premises,
or because of the inability or delay of obtaining any required approvals from any public agency.

() The Authority makes no warranty that pattern of use of the Airport Terminal
by air carriers or passengers will not change at any time. The Authority may refurbish or
reconfigure the Airport Terminal or other Airport facilities, relocate air carriers, and construct new
terminals and concourses to meet Airport needs. Concessionaire’s obligations to pay Rent are
absolute obligations and are not conditioned upon the number of air carriers or passengers using
the Airport during any period of time.

(d) The Authority does not warrant any specific completion date for the Airport
Terminal. Concessionaire is solely responsible for any costs or damages of whatever kind, direct
or indirect, resulting from any delay in the RPT Opening Date. The Authority shall not reduce
Rent or make other financial accommodations to Concessionaire based on any delays in the RPT
Opening Date.

ARTICLE 4
LEASED PREMISES

4.1 Preliminary Identification of Leased Premises. The parties acknowledge that, as of
the execution of this Agreement, Exhibit A identifies the conceptual locations of the Leased
Premises, which are subject to changes during the development of the Installation Plan. To the
extent appropriate, Exhibit A shall be updated in accordance with the completed and approved
Installation Plan before the Turnover Date.

4.2 Leased Premises.

(2) The Leased Premises shall consist of the locations in the Airport Terminal
described and delineated in Exhibit A, including any improvements and modifications to be made.
No other part of the Airport shall be part of the Leased Premises.

(b) No later than 45 days after the RPT Opening Date, Concessionaire shall
submit to the Authority a written certification of the as-built areas of the Leased Premises.

© The location and size of the Leased Premises may change from time to time
pursuant to the terms of this Agreement. Upon completion of any such change, Exhibit A shall be
revised and updated. Authority Commission approval shall not be required for the revision of
Exhibit A.

(d) Concessionaire accepts the Leased Premises subject to any and all existing
easements, servitudes and encumbrances, whether recorded or unrecorded, and subject to the rights
of the parties in possession. Authority reserves the right to grant franchises, licenses, easements,
rights of way and permits in, over, upon, through, across, under and along any and all portions of
the Leased Premises.
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43 Acceptance of “As [s” Conditions.

(a) On the Turnover Date, the Authority shall deliver the Leased Premises to
Concessionaire for construction of Initial Improvements in accordance with the Installation Plan.
Concessionaire accepts the Leased Premises “as is, where is, and with all faults™ as of the Turnover
Date.

(b) In accordance with Civil Code Section 1938(a), the parties acknowledge
that, as of the execution of this Agreement and as of the Turnover Date, the Leased 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.”

4.4  Authority Entry. Airport Representatives may enter upon the Leased Premises at
any and all reasonable times without prior notice to Concessionaire (but with the best effort to
limit any interference with Concessionaire’s operation) for the following purposes:

(a) To determine compliance with this Agreement.

(b)  To gain access to the mechanical, electrical, utility and structural systems
of the Airport for the installation, construction, maintenance and repair of such systems.

(©) To perform maintenance and make repairs that Concessionaire is obligated,
but fails to make, per Article 11.

(d) To perform inspections, testing, reporting, surveys, environmental
inspections, remediations, studies and assessments during hours of Airport operation.

(e) In case of public health or safety emergencies (as determined by the
Authority).
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ARTICLE 5
RENT

5.1 Obligation to Pay Rent.

(a) Concessionaire shall pay Rent to the Authority in the amount and at the
times prescribed below. Rent consists of Base Rent and Additional Rent.

(b) This Agreement will generally be administered financially on the basis of
the Authority’s Fiscal Year.

5.2 Base Rent.

(a) Base Rent Calculation. Base Rent shall be equal to the Gross Revenue
Share in the respective Fiscal Year.

) Gross Revenue Share Calculation.

()] Gross Revenue Share shall equal Gross Revenues for such period
multiplied by 12%.

(i) Beginning 60 days prior to the end of each Fiscal Year, Landlord
and Concessionaire shall negotiate in good faith to determine whether an increase in the Gross
Revenue Share is warranted for the following Fiscal Year based on current economic factors,
including changes in rental fees or increased use of electricity or other services by Concessionaire.
Gross Revenue Share shall not be lower than 12% of Gross Revenues during the term of this
Agreement (including any extension terms). Gross Revenue Share in any given Fiscal Year shall
not be lower than the Gross Revenue Share applicable in the previous Fiscal Years.

@iii) In no event shall Concessionaire charge a rental fee of less than
seven dollars per luggage cart. Concessionaire shall notify the Authority’s Business & Property
Department of any changes in rental fees within 10 business days of any such changes.

(©) Required Monthly Payment: Monthly Rent Report.

® Beginning in the second month following the RPT Opening Date,
on or before the 15th day of each month, Concessionaire shall remit to the Authority a monthly
payment (“Monthly Payment”) equal to the Gross Revenue Share for the preceding month.

(ii) Simultaneous with each Monthly Payment, Concessionaire shall
submit to the Authority the Monthly Rent Report for the immediately preceding month. The report
shall be in the format required by the Authority, and shall show Gross Revenues from every source
relating to the Luggage Cart Concession, including the following: (1) a summary of all
transactions during the reporting period including a breakdown of all fees collected; (2) the number
of carts dispensed; (3) the total number of transactions completed on a daily and monthly basis;
(4) the Gross Revenue Share due to the Authority; and (5) any other information related to Gross
Revenues as the Authority may reasonably request. The report shall be due no later than 15 days
after the of close the reporting period.
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5.3  Additional Rent. Additional Rent shall consist of the following:

(a) Employee Parking Fees. The Authority has no obligation to provide motor
vehicle parking spaces to any Airport tenant including Concessionaire. Upon Concessionaire’s
request, the Authority has the discretion to make spaces available at locations in common with
employees of other Airport tenants. To the extent that the Authority provides parking spaces, the
Authority shall charge Concessionaire a monthly fee based on the then-current rate for such spaces.
Employee parking fees shall be due upon receipt of invoice from the Authority.

(b) Taxes and Charges Paid by Authority. Reimbursement for the Authority’s
payment for the paying, discharging, or adjustment of taxes and charges pursuant to Section 24.3
shall be due immediately upon written demand of the Authority.

(c) Other Amounts Owed under this Agreement. In addition to the foregoing,
Additional Rent shall also include all other amounts owed to the Authority (except for the Base
Rent) pursuant to this Agreement.

5.4 Annual Rent Report and Reconciliation.

(a) Within 90 days after the conclusion of each Fiscal Year, Concessionaire
shall provide a report (“Annual Rent Report”) to the Authority. The Annual Rent Report shall
include a written certification by an independent Certified Public Accountant confirming that the
amounts of Gross Revenues reported and the amounts paid to the Authority as Rent (in any form)
for such Fiscal Year were calculated and made in accordance with this Agreement.

(b)  The Annual Rent Report shall also contain, in detail satisfactory to the
Authority, a complete, itemized statement of the following for the subject Fiscal Year: (i) total
Gross Revenues broken out monthly, as shown on the books and records of Concessionaire, that
were used to compute the Gross Revenue Share during the period covered by the Annual Rent
Report; (ii) the total Rent paid; and (iii) an attestation that the Rent paid by Concessionaire during
the preceding Fiscal Year was properly calculated and paid pursuant to this Agreement. Late
submission of the Annual Rent Report shall be subject to liquidated damages per Article 12.

(c) If Concessionaire believes that it underpaid or overpaid the Rent then
Concessionaire shall notify the Authority contemporaneously with its submission of the Annual
Rent Report for such Fiscal Year. If the Authority determines that Concessionaire has underpaid,
then Concessionaire shall remit the entire amount of the underpayment to the Authority within 30
days of the Authority’s written demand. If the Authority determines that Concessionaire has
overpaid, then the Authority will issue Concessionaire a credit against future Rent payment
obligations (or, following the expiration or earlier termination of this Agreement, issue
Concessionaire a refund).

5.5 Form of Payment.

(a All payments shall be paid in lawful money of the United States of America
without presentment, abatement, setoff, or deduction. The Authority may accept payment without
prejudice to its right to recover the balance of such amount due and to pursue any other available
remedies.
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(b) All payments or charges shall be made via Automated Clearing House
(ACH) or Electronic Fund Transfer (EFT) or other method as designated in writing by the
Authority. Each payment from Concessionaire shall be accompanied with a detailed remittance
advice, or clear instructions, outlining what charges are being paid. All payments shall be clearly
reconcilable to their corresponding invoices or Monthly Rent Reports. The Authority shall provide
Concessionaire with the information necessary to send and receive such electronic payments.

(©) Concessionaire shall be responsible for any charges imposed by an
intermediary financial institution for the transmission of a payment to the Authority. If the
financial institution automatically deducts a dollar amount from the transmission for such charges,
Concessionaire shall take that into consideration to ensure that the Authority’s receipt equals the
amount due. Any charges to the Authority or deduction from the payment by the financial
institution (such that the Authority’s receipt is less than the amount due) shall be invoiced to
Concessionaire, and the invoiced amount shall be due upon receipt.

5.6 Place of Payment. Report. and Statement Submittal.

(a) Unless otherwise specified in this Agreement or directed by the Authority
in writing, payment (or remittance advice, if payment made via ACH, EFT or similar method),
reports, and statements required by this Agreement shall be delivered to the Authority’s
Accounting/Finance Department at the address set forth in Section 28.1, with an electronic copy
to AR@bur.org.

(b)  The designated place of submittal may be changed at any time by the
Authority upon 10 days notice to Concessionaire. Payments shall be made payable to “Burbank-
Glendale-Pasadena Airport Authority.” Concessionaire assumes all risk, including assessment of
Late Payment Fees, if a payment made by mail or delivery service is lost or not delivered to the
Authority on time.

5.7 Late Payment Fee.

(a) Late payments shall be subject to liquidated damages per Article 12.

(b) If the due date for a payment is not a business day, such payment may be
made on the next succeeding business day, with the same force and effect as if done on the actual
due date.

ARTICLE 6
PERFORMANCE GUARANTEE

6.1 Purpose. The Performance Guarantee shall secure Concessionaire’s full and
faithful performance of this Agreement. The Performance Guarantee shall not be considered to be
held in trust by the Authority for the benefit of Concessionaire and it shall not be considered an
advance payment of any component of Rent (including Late Payment Fee).
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6.2 Delivery.

(a) Concessionaire, at its sole expense, shall execute and deliver to the
Authority a Performance Guarantee in the form of cash or a letter of credit and/or a performance
bond made payable to the Burbank-Glendale-Pasadena Airport Authority, executed by an
Authority-approved surety company, licensed pursuant to the Insurance Code and listed on the
United States Department of the Treasury’s Listing of Approved Sureties (Dept. Circular 570), in
an amount not less than $5,000.00. Such guarantee shall be in a form acceptable to the Authority
and provide that the surety shall indemnify the obligee for all damages or losses resulting from the
principal’s default. The Performance Guarantee shall have attached a Power of Attorney as
evidence of the authorization of the person executing the bond to bind the surety. The Performance
Guarantee shall clearly and prominently display on the bond or letter or on an attachment: (1) the
name, mailing address, physical address, and telephone number of the surety company to which
any notice of claim should be sent; or (2) the toll-free telephone number maintained by the
California Department of Insurance and a statement that the address of the surety company to
which any notice of claim should be sent may be obtained from the California Department of
Insurance by calling the toll-free telephone number. An executed Performance Guarantee shall be
delivered to the Authority upon execution of this Agreement.

(b) The Performance Guarantee shall be valid for the period commencing on
the execution of this Agreement and shall be automatically extended without written amendment
for additional one-year periods unless written notice is received by the Authority at least 30 days
prior to any such expiration date.

© If, for any reason, the Performance Guarantee will be terminated, cancelled,
or rendered ineffective, Concessionaire shall provide a renewal or replacement Performance
Guarantee at least 60 days prior to the date of the termination, cancellation, or ineffectiveness (or,
if 60 days is not feasible, then as soon as practicable but in any event before the date of termination,
cancellation, or ineffectiveness).

6.3 Use.

(a) The Authority may apply all or any part of the Performance Guarantee to
cure any default by Concessionaire including: (i) the payment of Rent, fees, and other charges;
(ii) repair of damages to the Leased Premises, or any other Airport facilities caused by a
Concessionaire Agent; (iii) cleaning the Leased Premises upon expiration or termination of this
Agreement; and (iv) reimbursing the Authority for costs associated with Concessionaire’s failure
to perform any of its obligations under this Agreement. Further, the Authority may draw on the
Performance Guarantee immediately, without notice to Concessionaire, upon commencement of a
bankruptcy case or other insolvency proceeding by or against Concessionaire or upon receipt of a
notice of non-renewal. Within 60 days following application of any of the Performance Guarantee,
Concessionaire shall replenish the Performance Guarantee to its full amount.

(b) Without limiting any other rights or remedies, if Concessionaire is late in
paying any component of Rent more than three times during any Fiscal Year, the Authority may
increase the required amount of the Performance Guarantee to an amount deemed necessary by
the Authority.
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6.4  Release. The Performance Guarantee or the remaining portion thereof shall be
rebated, released, assigned, surrendered, or endorsed to Concessionaire, as applicable, within 90
days after expiration or termination of this Agreement. Notwithstanding the preceding, if any
question exists concerning Concessionaire’s compliance with this Agreement, or if there is any
remaining obligation under this Agreement after expiration or termination, the Authority may
require that the Performance Guarantee remain in place until the Authority is satisfied that there
has been no violation of this Agreement and all obligations due under this Agreement have been
performed.

ARTICLE 7
ADDITIONAL REQUIREMENTS RELATING TO REPORTS

7.1 Method of Report Submission: Additional Gross Revenues Reports.

(a) All reports shall be submitted to Authority using the technology and
procedures designated by the Authority. The Authority shall not be obligated to furnish
Concessionaire the equipment or systems necessary for submittal.

(b) Upon 60 days notice, the Authority may change the form and frequency of
submission of the reports and statements, and may require the submission of additional or different
information about Gross Revenues.

7.2 Late Reports/Documentation. In the event Concessionaire is delinquent for five
business days or more in furnishing any report or other documentation, the Authority may provide
written notice of such delinquency. Concessionaire’s failure to immediately submit the delinquent
report or documentation shall be grounds for the Authority to assess liquidated damages per Article
12.

ARTICLE 8
RECORDKEEPING AND AUDITS

8.1 Maintenance of Records: Authority’s Right to Inspect and Audit.

€))] Concessionaire shall maintain clear and accurate records that will enable
the Authority to audit Concessionaire’s performance of this Agreement. Concessionaire’s record
handling policies and procedures shall be subject to review and approval by the Authority upon
request.

(b) The Authority may require Concessionaire to furnish copies of periodic tax
returns covering the operations in the Leased Premises. All copies of such returns shall be certified
by an officer of Concessionaire to be exact copies of the original documents. Concessionaire shall
promptly notify the Authority of and furnish copies of any financial or tax audit reports covering
concession operations as conducted by the California Franchise Tax Board, the United States
Internal Revenue Service, or any other government entity.

(c) The Authority has the right to conduct multiple types of audits throughout
the Concession Period as well as upon expiration or termination of this Agreement. This right
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includes examination of Concessionaire’s books and records relevant to the determination of any
matters concerning the performance of Concessionaire.

8.2 Concessionaire Internal Control System Requirements.

(a) Concessionaire shall maintain an internal control structure designed to
provide reasonable assurance that Concessionaire’s assets are safeguarded from loss or
unauthorized use, transactions are executed according to management’s authority, and that
financial records are reliable for Gross Revenues or any other matter relevant to this Agreement.
Concessionaire shall adhere to reliable, consistent cash and recordkeeping systems and procedures
in accordance with reasonable written internal control policies and procedures adopted by
Concessionaire. The adherence to internal control policies and procedures shall be facilitated by
the hiring, training, and supervision of qualified personnel, by an appropriate segregation of duties
and by an understanding of all relevant policies and procedures.

b) Concessionaire shall maintain clear and accurate books and records of
Gross Revenues, in accordance with generally accepted accounting principles, in a physical
location readily accessible by the Authority for at least six years after the end of the Fiscal Year to
which they pertain or, in the event of a claim by the Authority, until such claim for payments shall
have been resolved.

(©) Concessionaire shall retain all records in support of the Capital Investment
Report, in a physical location readily accessible by the Authority, for at least three years after
expiration or termination of this Agreement.

(d) Concessionaire shall provide access and allow Authority Representatives to
inspect such books and records during normal business hours upon the Authority’s written request
made at least five business days before the inspection.

(e) This Section shall survive expiration or termination of this Agreement.

8.3 Production of Records.

(a) Upon request of the Authority, any and all books, records, and accounts
pertaining to Concessionaire’s operations or performance of this Agreement, including transaction
level data for all Gross Revenues, shall be produced or otherwise made accessible to Airport
Representatives within 10 business days, for inspection, audit, or copying. Violation of this
provision shall be grounds for the assessment of liquidated damages per Article 12.

(b) Concessionaire may make requested records available to the Authority at a
physical location other than Burbank, California, provided Concessionaire pays the full amount of
the Airport Representative’s expenses, including travel, lodging, and meals, to travel to the
records’ location for any inspection, audit, or copying. If the Airport Representative(s) are
required to spend more than five business days examining the books or records due to a lack of
organization of the records or searches for missing data, then, starting on the sixth business day,
Concessionaire shall pay a daily fee of $1,200 per Airport Representative per day or partial day.
If upon examination or audit, the Airport Representative determines that sufficient documentation
has not been maintained, retained, or made available to verify Concessionaire’s actual Gross
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Revenues or any other matter relevant to this Agreement, the Authority shall be entitled to collect
as Additional Rent an amount equal to 5% of the monthly Gross Revenue Share averaged over the
previous six months. This Additional Rent shall be in addition to any liquidated damages that the
Authority may assess pursuant to Article 12.

(c) The Authority may require Concessionaire to reconstruct, at
Concessionaire’s sole expense, all records for the determination of Gross Revenues or any other
matter relevant to this Agreement for any period being audited. Failure to reasonably reconstruct
all records shall constitute a material default.

8.4 Under and Over Reporting of Amounts Due.

(a) If an audit discloses an underpayment, Concessionaire shall promptly pay
the Authority the following: (i) the difference between the amount paid and the amount owed to
the Authority, plus (ii) a late fee equal to 1.5% per month (subject to the maximum rate permitted
under law) from the date on which the underpayment was originally due. If Concessionaire has
understated the Gross Revenues by 1% or more, the entire expense of such audit shall be borne by
Concessionaire. If the Authority deems it necessary to utilize the services of legal counsel in
connection with collecting the reimbursement for such audit, then Concessionaire shall reimburse
the Authority for reasonable attorneys’ fees and litigation expenses as part of the costs incurred.
All payments under this Section shall be in addition to any liquidated damages that the Authority
may assess pursuant to Article 12.

(b) If an audit discloses an overpayment Concessionaire shall be granted credit
toward future amounts due after first deducting the cost of the audit. In the event the cost of the
audit exceeds the refund due, Concessionaire shall not be responsible for the balance of the cost
of the audit, but shall also not be entitled to any refund or credit. If the audit is completed after
the conclusion of this Agreement, and money is owed to Concessionaire, once all other payments
owed to the Authority are satisfied, the remainder of the over-payment shall be paid to
Concessionaire.

ARTICLE 9
PERMITTED USE; LIMITATIONS

9.1 General. The purpose of this Agreement is for the development, installation,
maintenance, and operation of the Luggage Cart Concession. All rights granted under this
Agreement are to serve such purpose, and shall not be read to grant Concessionaire any rights
beyond that scope.

9.2 Permitted Use.

(a) Concessionaire shall have the right and duty to design the Luggage Cart
Concession, make related installations at the Leased Premises, and operate and maintain the
Luggage Cart Concession in accordance with this Agreement.

(b) Concessionaire may use the Leased Premises for the installation,
maintenance, operation, repair, replacement, and upgrade of the Luggage Cart Concession, and
any other items necessary to the successful and secure use of the Luggage Cart Concession.
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(©) Subject to Section 11.6, visiting service personnel and product deliveries
shall be permitted to park or unload in areas designated for temporary vendor parking or unloading,
or at other locations as may from time-to-time be designated by the Authority.

9.3 Limitations. Concessionaire shall not:

(a) Allow any condition on or conduct in the Leased Premises or anywhere else
in the Airport that materially or adversely affects the development, improvement, operation, or
maintenance of the Airport.

b) Use or permit any Airport facilities to be used in any manner which might
interfere with the landing and take-off of aircraft from the Airport or otherwise constitute a hazard.
The Authority has the right to take any action it considers necessary to protect the airspace and
approaches of the Airport against obstruction, including the right to prevent Concessionaire from
erecting, or permitting to be erected or located, any light fixture, building, object, structure, or
growth of natural object on the premises or adjacent to the Airport that would limit the usefulness
of the Airport or constitute a hazard to aircraft or obstruction to air navigation or communication
facilities.

(c) Install, maintain, operate, or offer to sell or install any equipment or display
or sign, without the Authority’s prior approval.

(d) Interfere with or disturb the effectiveness or accessibility of the
plumbing/drainage/sewage system, fire hydrants and hoses, heating/ventilating/air conditioning
system, gas/electrical/power system, or communication system within the Airport.

(e) Interfere with the Authority’s staff, businesses, or patrons, including unfair
competition with other Airport concessions.

® Use the Leased Premises, or any other Airport facilities for any improper,
immoral, or unlawful purpose.

(g) Obstruct the roadways or passageways adjacent to or within the Airport, or
other Airport common use facilities or public areas.

(h)  Advertise, solicit, or distribute materials within the Airport in any manner
without the Authority’s prior approval.

@) Do anything that may invalidate, conflict with, or increase the rate of any
insurance policy covering the Authority or the Airport. The Authority may limit, modify, or
require removal of any materials, parts or equipment that it reasonably determines are not
incidental to Concessionaire’s operations. Concessionaire shall have 48 hours from receipt of such
notice to remove and properly dispose of any items identified.

)] Transact or otherwise engage in activities in the Airport other than as
permitted under this Agreement or as reasonably approved by the Executive Director.
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94 Cooperation.

(a) Concessionaire and the Authority shall cooperate and provide
documentation and information reasonably requested by the other party for the development and
maintenance of the Luggage Cart Concession, in addition to those already expressly required
hereunder.

(b) Concessionaire acknowledges that the Authority may pursue Airport
development, improvements, and maintenance activities from time to time that may affect the
Leased Premises and other areas of the Airport. Concessionaire shall work cooperatively and in
good faith with the Authority and other concessionaires and contractors in development,
improvement and maintenance activities to minimize any disruptions. If requested by the
Authority, Concessionaire shall cooperate with and assist the Authority in the development and
implementation of any plans, designs, ingress/egress, or transition that may arise in connection
with such Airport development, improvement, and maintenance activities. The Authority may
temporarily or permanently change any method of ingress or egress on the Airport, so long as the
means of ingress and egress are reasonably equivalent to current access available to
Concessionaire.

©) Should a dispute arise between Concessionaire and any other
concessionaire or contractor at the Airport, Concessionaire shall in good faith seek to resolve the
dispute and shall avoid any interruption of the parties’ operations at the Airport. The Authority
shall have no obligation to intercede in such dispute. However, at its sole discretion, the Authority
may request the parties to cooperate with the Authority to resolve the dispute and, in such event,
the Authority (acting through the Airport Representative) shall have the right to make the final
decision on the dispute resolution.

ARTICLE 10
LUGGAGE CART CONCESSION DESIGN AND INITIAL INSTALLATION

10.1 General. Concessionaire shall complete the design and installation of the Luggage
Cart Concession pursuant to this Agreement. Concessionaire shall be solely responsible for
determining, and complying with, all applicable governmental requirements for such design,
installation and construction. Concessionaire shall coordinate and cooperate with the RPT Design-
Builder throughout the design, installation and construction process.

10.2  Design; Installation Plan.

(a) Concessionaire shall submit system designs to the Authority for review in
accordance with the schedule agreed upon under the RFP and the Proposal. Luggage Cart
Concession designs shall meet the requirements in the RFP and the Proposal, unless otherwise
approved in writing by the Authority.

(b) Concessionaire shall have the right, at its own expense, to inspect and
survey the Airport site in connection with the development of the system design and the Installation
Plan; provided Concessionaire shall obtain the Authority’s approval and coordinate with the RPT
Design-Builder before conducting any such inspection or survey.
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10.3  Construction and Initial Installations.

(a) During the period between the Turnover Date and the Leased Premises
Build-Out Deadline, Concessionaire shall diligently construct, install and complete Leasehold
Improvements (“Initial Improvements™) according to the Installation Plan. Construction shall be
completed in accordance with the schedule set forth in the RFP.

(b) The Initial Improvements and all other components of the Luggage Cart
Concession shall conform to the approved system design and the Installation Plan, and
Concessionaire shall obtain the Authority’s prior approval for deviations.

(c) The Initial Improvement shall also be subject to the applicable provisions
of Article 19.

(d) Concessionaire shall, at its sole expense, promptly repair any damage to the
Leased Premises caused by Concessionaire or any Concessionaire Agent through its acts or
omissions to act during the construction and installation, and restore the damaged facilities to
substantially the same or better condition as they were before the damage.

10.4 Coordination for Access. Concessionaire shall coordinate with the RPT Design
Builder on a timely basis regarding access through Airport facilities to accomplish the
construction, installation contemplated in this Article.

10.5 Operational by RPT Opening Date. The Luggage Cart Concession shall be fully
installed and operational by RPT Opening Date. In the event that is not accomplished:

(a) Concessionaire shall be liable for Activation Delay Damages, in addition to
(and not in lieu of) any other rights or remedies the Authority may have.

(b) The Concession Period shall nonetheless begin and Concessionaire shall
start paying Rent, including Base Rent.

ARTICLE 11
OPERATIONS AND MAINTENANCE

11.1  General. Throughout the Concession Period, Concessionaire shall operate and
maintain the Luggage Cart Concession at levels meeting or exceeding the requirements set forth
in the RFP and Proposal, and other provisions of this Agreement, at Concessionaire’s sole expense.

11.2 Compliance with Law. Concessionaire shall design the Luggage Cart Concession,
conduct related operation and maintenance, and perform all of its responsibilities under this
Agreement in a manner that complies with all applicable law.

11.3 Government Permits and Approvals. Concessionaire, at its sole expense, shall
obtain and maintain all permits and licenses necessary for all construction and installations, and
the operation and maintenance, of the Luggage Cart Concession.
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11.4 Standard of Service. All services related to the Luggage Cart Concession shall be
performed to the industry standard for similar operations and in a manner acceptable to the
Authority. Concessionaire shall provide such services on a fair, equal, and non-discriminatory
basis to all users of the Airport.

11.5 Staffing.

(a) Concessionaire shall have available qualified and properly trained
maintenance personnel in adequate numbers to provide routine maintenance of the Luggage Cart
Concession and to perform any emergency maintenance and repairs. Concessionaire Agents shall
adequately and safely carry out such services in a courteous, prompt, and efficient manner adequate
to meet the reasonable user demands. Concessionaire shall provide adequate means for the
Authority to contact and obtain live human service support 24 hours per day each day of the year
to address questions and issues.

(b) Concessionaire shall, at its own expense, conduct a background check on
each of the Concessionaire Agents assigned to the Luggage Cart Concession as required to comply
with requirements of the Authority, FAA, TSA and other applicable government agencies.

(c) Concessionaire shall at all times retain a qualified, competent and
experienced manager who shall manage and supervise the operation of the Luggage Cart
Concession, with authorization to make representations and take ordinary actions on
Concessionaire’s behalf. All approvals, consents, representations and commitments of such
manager shall be binding upon Concessionaire and notices to the manager shall constitute notice
to Concessionaire. The manager shall be available to be contacted by the Authority during regular
business hours (between 8:00 AM to 5:00 PM PST). A qualified, competent, and experienced
subordinate shall be in charge and available at all times during the manager’s absence.
Concessionaire shall provide the Authority the name and relevant contact information before any
manager assumes the post, and shall furnish advance notification to the Authority regarding any
changes.

(d The Authority shall have the right to object to the demeanor, conduct, and
appearance of any Concessionaire Agent operating at the Airport or doing business with the
Authority. Immediately upon notice of objection by the Authority, Concessionaire shall take all
steps necessary to remedy the cause of the objection.

11.6 Badging and Security Requirements. All Concessionaire Agents who work at the
Airport shall apply for and be issued a security identification badge prior to beginning work at the
Airport. Concessionaire shall be responsible for ensuring all Concessionaire Agents’ compliance
with security rules, regulations, and procedures including those issued by the TSA and the
Authority. The rules, regulations, and procedures of the TSA and the Authority regarding security
matters may be modified from time to time and Concessionaire shall comply with all
modifications. Concessionaire shall pay all costs associated with obtaining the required security
identification badges and security clearances for its personnel, including the costs of training,
fingerprinting, and badging as established by the Authority.
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11.7 Modifications. Concessionaire shall obtain prior Authority approval before making
any modification to the Luggage Cart Concession after initial installation. Concessionaire shall
comply with the rules and guidelines established by the Authority set forth in the Authority’s tenant
improvement form (as may be amended from time to time), attached hereto as Exhibit D. Any
such modification shall be accomplished at no additional cost to the Authority. Before making
any such modification, Concessionaire shall submit a preliminary plan to the Authority. The
preliminary plan shall include technical specifications, a proposed schedule (including dates for
testing and completion), details about access through Airport facilities, and such other details as
required by the Authority. Concessionaire shall make such revisions to the plan as the Authority
may reasonably request. Upon the Authority’s approval of the plan, Concessionaire may proceed
with making the proposed modifications. Subsequent deviation from the approved plan shall be
subject to the Authority’s prior consent. Within five days of completion, Concessionaire shall
provide the Authority: (i) certification of test results showing successful installation of the
modification and its integration into the Luggage Cart Concession; (ii) final “as-installed”
schematics and specifications; and (iii) updated Exhibits to this Agreement, as appropriate. Article
19 shall also apply to any modifications that involve Alterations.

11.8 Upgrades to Prevailing Standards. Concessionaire, at its sole cost and expense,
shall review the specifications and performance of the Luggage Cart Concession at least once
every two years and make proposals regarding modifications to ensure that the Luggage Cart
Concession continue to operate according to prevailing technical standards.

11.9 Maintenance. Repair, and Restoration. In addition to the maintenance requirements
set forth in Section 3 of the RFP’s Scope of Services, Concessionaire shall:

(a) Provide on-site repair and maintenance of each hardware component of the
Luggage Cart Concession at the Airport, and use best efforts to resolve such repair and
maintenance issues within 24 hours (or, if resolution of such repair or maintenance issues requires
more than 24 hours, commence work within 24 hours) after Concessionaire becomes aware from
any source that an outage condition or problem is caused by or related to any carts or components
of the Luggage Cart Concession. In any event, upon receipt of a request by the Authority to address
a problem with any part of the Luggage Cart Concession, Concessionaire shall respond within 24
hours and shall work diligently to promptly solve the problem.

) Maintain, repair, and perform all ordinary preventative maintenance
and upkeep relating to the Luggage Cart Concession.

(i) Immediately inform the Authority upon becoming aware of any
outage or malfunction of a Luggage Cart Concession component that can be reasonably anticipated
to create a hazard to Airport users or damage to Airport property.

(i) ~ Maintain, repair, and perform preventative maintenance of
electrical, power, communication, and other systems installed or otherwise procured by
Concessionaire at the Leased Premises.

(ivy  Provide janitorial and cleaning services and supplies as may be
appropriate in the operation and maintenance of the Leased Premises. Concessionaire shall keep
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the Leased Premises in good order, condition, and repair, consistent with the standards of a first-
class airport passenger terminal.

) Provide, in a timely manner, for the adequate sanitary handling and
removal of all trash, garbage and other refuse caused as a result of Concessionaire's operations.

(vij  If maintenance or repair of any Luggage Cart Concession
component, including luggage carts or docking stations, cannot be completed within 30 days,
Concessionaire shall be required to replace such components.

b) Concessionaire shall be responsible for maintenance of all component parts
of the Luggage Cart Concession, including without limitation docking stations and carts. All
maintenance, repairs, finishing, and replacements shall be of quality at least equal to the original
in materials and workmanship, and shall be substantially similar in appearance to the then existing
Luggage Cart Concession.

(c) Concessionaire shall not:

) Permit mechanical equipment to have any unreasonable vibration or
noise.

(i) Commit or permit waste, debris or a nuisance upon the Leased
Premises.

(ii)  Permit any noxious or toxic fumes or odors, dust, or dirt on the
Leased Premises.

(iv)  Placeaload on any floor area of the Leased Premises which exceeds
the floor load per square foot which such floor was designed to carry.

v) Install any public address or paging system at any Airport facilities.

(vi)  Install any additional locks or security systems of any kind or type
on doors or windows without the prior written consent of the Authority.

(vii)  Perform or permit to be done anything that may disturb Airport
tenants or other Airport uses.

(viii) Perform or permit to be done anything that may interfere with the
effectiveness or accessibility of fire doors, or elevators in or adjacent to the Leased Premises,
including lines, pipes, wires, conduits, and equipment connected or appurtenant thereto.

(ix)  Hinder police, firefighters, or other emergency personnel in the
discharge of their duties.

(d) Upon request by the Authority, Concessionaire shall provide the Authority
a written schedule for Concessionaire’s cleaning of the Leased Premises and component parts of
the Luggage Cart Concession.
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(e) Concessionaire shall be solely responsible for the cost of any repair or
maintenance to the Leased Premises resulting from the negligent acts or omissions of any
Concessionaire Agent. In the event of such damage, the Authority may elect to: (i) perform such
repair or maintenance itself, at Concessionaire’s expense (in which case, Section 11.22 shall
apply), or (ii) may require Concessionaire to perform the same and restore the property to a quality
at least equal to the original in materials and workmanship. If the repair or maintenance is not of
an emergency nature, the Authority shall give Concessionaire five days advance written notice of
its election in such matter.

® Concessionaire shall employ or contract with sufficient personnel and
provide necessary equipment to keep the Leased Premises and all furniture, furnishings, fixtures,
and equipment clean, neat, safe, sanitary, and in good working order and condition.
Concessionaire shall provide the Authority with the names and contact information of its
maintenance personnel.

11.10 Utilities. The Authority shall pay all water, gas, heat, light, power, air conditioning,
telephone, and other utilities and services supplied to the Leased Premises together with any and
all taxes thereon and any connection fees; provided, however, the Authority shall not be
responsible to provide any data connections, including wired or wireless internet connections, to
power credit card terminals or payment systems for the Luggage Cart Concession.

(a) The Authority shall not be liable to Concessionaire for any interruption in
or curtailment of any utility service.

(b) If Concessionaire requires utilities beyond those then currently provided or
that are available to be extended to the boundary of the Leased Premises, Concessionaire shall pay
the full cost and expense associated with the required upgrade/extension/installation of such
utilities, and shall comply with all provisions for maintaining such utilities.

© The Authority reserves the right to upgrade, extend, install, maintain, and
repair all utilities and services on or across the Leased Premises, whether or not such services or
utilities are for the benefit of Concessionaire. The Authority shall take all reasonable care and
diligence to protect existing improvements and utilities and shall avoid to the greatest extent
possible any unreasonable interference or interruption to Concessionaire's operations.

11.11 Health and Safety Standards.

(a) Concessionaire shall comply with all health and safety regulations for the
Leased Premises. Concessionaire shall give access, for inspection purposes, to duly authorized
representatives of all such government entities and third-party contractors. Concessionaire shall
provide the Authority with copies of all inspection reports by other health and safety governing
bodies and third-party contractors within 48 hours of receipt. Any discrepancies identified as a
result of an inspection, shall be remedied within the applicable time allotted by the inspector and
documentation is to be provided to the Authority supporting compliance.

) Concessionaire’s manager and/or designated key employee shall remain
with the inspector during the inspection visit to the Leased Premises and correct issues
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immediately, if applicable. Any issues not corrected immediately, shall be corrected prior to
inspector’s follow-up inspection date.

(©) In the event that an inspector issues any critical violations to
Concessionaire, regardless of whether or not the critical violation is corrected at the time of
inspection, Concessionaire may be assessed liquidated damages per Article 12 and shall provide a
corrective action plan in writing to the Authority within 30 days of the issued sanction.

11.12 Smoking Restrictions. All Concessionaire Agents shall comply with the City of
Burbank’s ordinance regulating smoking in places patronized by the public and the Authority’s
policies regarding smoking at Airport facilities.

11.13 Authority’s Responsibility.

(a) The Authority, without cost to Concessionaire, shall keep and maintain in
good condition and repair, reasonable wear and tear excepted, the following: (i) foundations, roof
and other structural components of the Airport Terminal, including the structural portion of the
exterior walls of the Leased Premises; and (ii) all common area sprinklers, plumbing, sewer,
electrical, water, gas, heating, ventilating and air conditioning systems, facilities, and equipment
but only to the extent such systems, facilities, or equipment are located within the Airport Terminal
(and only to the point of connection or distribution to the Leased Premises, as determined by the
Authority), and are not located within any easement in favor of a municipal or public utility
supplier; provided, however, that the Authority shall have no obligation to repair any damage to
any of the foregoing to the extent caused by the willful or negligent act or omission, including
overuse or abuse, of Concessionaire or Concessionaire Agents, which damage shall be repaired
promptly by Concessionaire, at Concessionaire’s sole expense.

b The Authority shall have no obligation to commence any maintenance or
repair required under this Section until 30 days after the receipt by the Authority of written notice
of the need for such maintenance or repair. The Authority shall not be liable to Concessionaire for
any injury to or interference with Concessionaire’s business and operations or use or occupancy
of the Leased Premises arising out of, or resulting from or relating to the performance of any
maintenance or the making of any repairs.

11.14 Emergency Repairs. In the event that an emergency repair is required,
Concessionaire shall notify the Authority of the repair situation as soon as possible. Following
such notice, the Authority may inspect the repair work and require alterations if the repair is not
satisfactory. In the event of an after-hours emergency repair, the Authority shall have the right to
enter any affected portion of the Leased Premises and perform the emergency repair.
Concessionaire shall promptly pay to the Authority the costs associated with any after-hours
emergency repair. All emergency repairs requiring shutdown of any Airport system or utility
require prior written approval of Authority. If any emergency repair affects other tenants at the
Airport, the Authority may fix the problem immediately and invoice Concessionaire.
Concessionaire shall promptly pay to the Authority any proportional costs of emergency repairs
for which Concessionaire may have contributed to the cause of the incident.
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11.15 Correction for Leased Premises Maintenance Failings.

(a) The Authority shall be the sole judge of the quality of Concessionaire’s
maintenance of the Leased Premises. The Authority or its representative may at any time, without
notice, enter the Leased Premises to determine if maintenance performance is satisfactory to the
Authority. If the Authority determines that maintenance is not satisfactory, the Authority shall
notify Concessionaire and set a correction deadline. Concessionaire shall perform the required
maintenance within 30 days of the Authority’s notice or the Authority shall have the right to enter
upon the Leased Premises and perform the maintenance. However, where unsatisfactory
maintenance threatens the safety, health, or welfare of the traveling public and/or the Airport’s
facilities, Concessionaire shall immediately perform the maintenance.

(b) In the case where the Authority has paid any sum by reason of failure of
Concessionaire to perform any maintenance obligation, Concessionaire shall pay to the Authority
such sum plus a 15% administrative fee (in addition to the liquidated damages that the Authority
may assess per Article 12).

() Should the Authority elect to use its own staff to perform Concessionaire’s
maintenance obligations, any timesheet of any employee of the Authority showing hours of labor
or work allocated to any such repair, replacement, and/or alteration, or any stock requisition of the
Authority showing the issuance of materials shall be conclusive evidence that the amount of such
charge was necessary and reasonable.

ARTICLE 12
LIQUIDATED DAMAGES FOR NONCONFORMANCE TO STANDARDS AND
OTHER FAILURE TO PERFORM

12.1  General.

(a) The parties acknowledge that the liquidated damages set forth in this Article
are reasonable estimates of the significant but difficult to predict harm. Concessionaire shall pay
the Authority such liquidated damages in accordance with the rates or in the amounts specified
upon each occurrence of the specified violation or written demand by the Authority. The Authority
shall determine the classification of each violation. Concessionaire further shall pay the Authority
such liquidated damages in accordance with the rates or in the amounts specified herein upon each
occurrence of the specified violation or written demand by the Authority.

(b) The liquidated damages imposed pursuant to this Article are not exclusive
remedies and the Authority may pursue other additional remedies as allowed for in this Agreement
or by law.

() Payment of liquidated damages shall be due within 10 business days of
assessment.
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12.2  No Grace Period for Certain Violations.

(a) For a violation of a requirement regarding hours of operation, construction,
health and safety, Luggage Cart Concession outage (for four hours or longer), the Authority may
assess liquidated damages without providing any cure period.

(b) Except as provided below, for any other type of violation, the Authority
shall provide notice to Concessionaire to correct the violation within five days or such longer cure
period specified in the notice. After the elapse of the cure period, the Authority may assess
liquidated damages until the violation is corrected by Concessionaire.

(©) After two or more violations of the same requirement during any given 12-
month period, the Authority shall not to be required to allow a cure period before assessing
liquidated damages.

12.3 Liquidated Damages Amounts.

(a) The Authority may assess $1000 each day (“Activation Delay Damages”)
that Concessionaire fails to have Luggage Cart Concession be fully operational by RPT Opening
Date (except for minor portions as approved by the Authority), until the post-RPT Opening Date
system performance requirements under this Agreement are satisfied.

(b) For all other violations:

)] The liquidated damages for the first violation of a requirement
during a consecutive 12-month period shall be $100.

(i) The liquidated damages for the second violation of the same
requirement during any consecutive 12-month period shall be $250.

(i)  The liquidated damages for the third violation of the same
requirement during any consecutive 12-month period shall be $500. Thereafter, the liquidated
damages for a violation of the same requirement within 12 months of the immediately prior offense
shall be $500 per instance.

(© For any payment due to the Authority, the Authority may, in addition to
subsection (b), assess liquidated damages at the rate up to 10% per occurrence (subject to the
maximum rate permitted by law).

(d)  For any failure to submit the Annual Rent Report for a Fiscal Year by the
applicable deadline, the Authority may, in addition to subsection (b), assess an amount up to 5%
of the monthly Gross Revenue Share averaged over the previous six months.

12.4  Violations Subject to Liquidated Damages. In addition to violations identified
elsewhere in this Agreement, below is a list of violations that are subject to liquidated damages:

(a) Violation of use of any Airport property, including the Leased Premises.
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(b) Failure to provide uninterrupted Luggage Cart Concession services as
contemplated under this Agreement and the interruption lasts longer than four hours (unless the
interruption is not due to any fault of Concessionaire).

(c) Failure to submit Rent, documents, or reports when due.

(D Failure to maintain competent, qualified, and trained staff of sufficient
quantity to support customer service and quality standards.

(e) Failure to remedy customer service, quality assurance and/or operations
standards.

) Failure to provide quarterly system reports, and adequate related records.
(2 Unauthorized advertising or signage.
(h) Unauthorized solicitation activities at the Airport.

(i) Destruction of or damage to any Airport property caused by Concessionaire
or Concessionaire Agents.

)] Failure to provide timely notice in connection with an indemnification event
pursuant to Article 21.

(k)  Failure to comply with applicable law.

ARTICLE 13
DEFAULT EVENTS; REMEDIES

13.1 Default Events. Each of the following shall constitute a “Default Event™:

(a) (i) The voluntary or involuntary appointment of a receiver, trustee or
liquidator to take possession of all or substantially all of the assets of Concessionaire when such
appointment is not dismissed, terminated or vacated in 30 days; (ii) a general assignment by
Concessionaire for the benefit or protection of creditors; (iii) Concessionaire’s admission of its
inability to pay its debts as they become due; or (iv) any action taken against or suffered by
Concessionaire 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 Concessionaire to have Concessionaire adjudged a bankrupt or
for reorganization or arrangement, the petition is dismissed within 30 days.

(b) Any attachment, execution, distraint, judicial seizure, or other process of
law pursuant to which Concessionaire’s rights or interest in the Leased Premises or this Agreement
may be taken, occupied or used by anyone other than Concessionaire, when such attachment,
execution, distraint, judicial seizure, or other process of law shall not be released, dismissed or
stayed within 30 days.
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(c) An attempted or purported assignment, sublease, transfer, conveyance,
mortgage, grant of security interest, hypothecation or other encumbrance of all or any part of
Concessionaire’s rights or interests under this Agreement; or rights with respect to the Leased
Premises, except as expressly permitted by this Agreement.

(d Concessionaire is found to have made a material misrepresentation in this
Agreement or in the Proposal, including a misrepresentation concerning Concessionaire’s
financial stability or experience in operating a concession of the type authorized by this
Agreement.

(e) Concessionaire’s misuse of any Airport facilities in a manner that, in the
Executive Director’s opinion, materially has affected the Airport operation or safety.

® A government entity terminates, revokes, or suspends any certificate,
license, or permit held by Concessionaire without which Concessionaire is not lawfully
empowered to perform its obligations under this Agreement, and such certificate, license, or permit
is not reinstated, or a new one received, within five business days.

(g) Failure by Concessionaire to pay, when due, any Rent (including Base Rent
and any other amounts under this Agreement), where such failure continues for 30 days after notice
(any such notice provided in this Section shall be in lieu of, and not in addition to, any notice
required under Code of Civil Procedure Section 1161).

(h) Failure to maintain the Performance Guarantee in the required amount.
@) Failure to maintain insurance at the prescribed levels.

)] Failure to cure a default, breach or non-performance of any other
requirement under this Agreement not covered by the above, after 30-day written notice by the
Authority; provided that in the event of a curable default (as determined by the Authority) and
Concessionaire has commenced to diligently cure the default within such 30-days, then the
Authority may extend such cure period for another 60 days.

13.2 Remedies. Upon the occurrence of any Default Event by Concessionaire, the
Authority may:

(a) Terminate Concessionaire’s right to possession of the Leased Premises, in
which case this Agreement shall terminate upon the date specified in the Authority notice and
Concessionaire shall surrender possession of the Leased Premises to the Authority on the date
specified in the notice and remove properties from the Leased Premises in accordance with Article
17. In such event, the Authority shall be entitled to recover from Concessionaire:

)] The unpaid amounts (including late charges and interest) payable by
Concessionaire under this Agreement that have accrued to the date of termination;

(i) The worth at the time of termination of the Base Rent (defined in
Section 13.2(d) below) which would have accrued under this Agreement from the date of
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termination until the Expiration Date less the worth at the time of termination of the amount of
such Rent loss that Concessionaire proves could have been reasonably avoided; and

(i)  Any other amount necessary to compensate the Authority for all
damages and losses proximately caused by Concessionaire’s failure to perform this Agreement
including the cost of recovering possession of the Leased Premises, expenses of reletting
(including advertising), finding a successor concessionaire, costs of putting the Leased Premises
in good order, condition and repair, including necessary renovation and alteration, reasonable
attorneys’ fees, court costs, all costs for maintaining the Leased Premises, all costs incurred in the
appointment of and performance by a receiver to protect the Leased Premises or the Authority’s
interest under the Agreement and any other reasonable cost.

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

© For computing “worth at the time of termination of the Base Rent” referred
to in Section 13.2(a)(2), the monthly Base Rent shall be assumed to be the average Base Rent for
the immediately preceding six months, and the “worth at the time of termination” shall be
computed by discounting such amount at one percentage point above the discount rate of the
Federal Reserve Bank of San Francisco at the time of termination.

13.3  Waiver by Concessionaire. In the event of the lawful exercise by the Authority of
any one or more of its rights and remedies, Concessionaire waives any and all rights of redemption
or relief from forfeiture under law, and further releases the Authority from any and all claims,
demands and liabilities by reason of such exercise by the Authority.

(a) Concessionaire waives all claims and demands against the Authority for
damages or loss arising out of or in connection with the Authority’s exercise of its remedies
following a Default Event.

(b)  Except as shall arise out of the sole active negligence or the sole willful
misconduct of the Authority, Concessionaire waives any and all claims or causes of action against
the Authority, its officers, employees and agents:

@) For any loss, injury or damage arising or resulting from any act or
omission of any invitee, licensee, concessionaire or other occupant of the Leased Premises or the
Airport, or any person who uses the Leased Premises or the Airport; and

(i) For any loss or damage to the property of, or injury or damage to
Concessionaire, its officers, employees, agents, contractors or any other person, from any cause or
condition arising at any time on account of Concessionaire’s use of the Airport or the Leased
Premises.
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13.4 Cumulative Remedies: No Waiver by Authority. 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.

13.5 Performance of Concessionaire’s Covenants by Authority. In the event that
Concessionaire at any time fails to make any payment or perform any other act under this
Agreement, 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 Concessionaire
from any obligation to the Authority, to make such payment or perform such other act for the
account of Concessionaire, to the extent the Authority may deem desirable. In connection
therewith, the Authority may pay reasonable expenses and employ counsel in instituting,
prosecuting or defending any action or proceeding under this Agreement. All sums so paid by the
Authority and all expenses incurred in connection therewith, together with interest thereon at the
rate of 1.5% per month (subject to the maximum rate permitted by law), shall be payable to the
Authority on demand.

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

13.7 Default by the Authority. The Authority shall not be deemed to be in default in the
performance of any obligation unless and until it has failed to perform such obligation within 30
days following the delivery by Concessionaire 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 Agreement, subject to the notice and cure provisions described above in this Section,
Concessionaire’s sole remedy shall be to terminate this Agreement, with no further obligation or
liability by any of either party except as expressly provided in this Agreement.

ARTICLE 14
DAMAGE AND DESTRUCTION

14.1 Destruction Covered by Insurance. In the event of total or partial destruction,
injury, damage or loss of the Leased Premises, and such casualty is covered under a policy of
insurance required under this Agreement to be carried by Concessionaire:

(a) This Agreement shall not terminate, and Concessionaire shall commence
and complete, as soon as is reasonably possible, at its sole expense the repair or restoration of the
Leased Premises to substantially the same or better condition as they were in immediately before
the destruction, injury, damage or loss.
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(b)  Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.2 Destruction Not Covered by Insurance. In the event the Leased Premises are
damaged or destroyed by any casualty not covered under an insurance policy required to be
maintained by Concessionaire pursuant to this Agreement:

(a) If the damage or destruction can be reasonably repaired or restored within
six months after the date of commencement of repair or restoration, this Agreement shall not
terminate and Concessionaire shall, as soon as reasonably possible, at its sole expense, repair and
restore the Leased Premises to substantially the same or better condition as they were in
immediately before the damage or destruction.

(b) = If the damage or destruction cannot be reasonably repaired within six
months after the date of commencement of repair or restoration, and neither party exercises its
right to terminate, this Agreement shall not terminate and Concessionaire shall, at its sole expense,
repair and restore the Leased Premises to substantially the same or better condition as they were
in immediately before the damage or destruction.

(c) Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.3  Authority’s Election to Terminate.

(a) In the event the Leased Premises are damaged or destroyed, whether by
insured or uninsured casualty, and the repair or restoration of the damage or destruction cannot be
repaired or restored, such that it can be reasonably anticipated that the Luggage Cart Concession
will not perform up to the standards required under this Agreement within six months after the
date of such damage or destruction, the Authority may terminate this Agreement. The Authority
may, at its option, within 30 days after the date of such destruction event give notice of Authority’s
intention to terminate this Agreement as of the date of the occurrence of the destruction.

(b) If the Authority elects to terminate this Agreement pursuant subsection (a),
Concessionaire shall have the right within 30 days after receipt of the notice, to notify Authority
in writing of Concessionaire’s intention to repair such destruction at Concessionaire’s expense, in
which event this Agreement shall continue in effect and Concessionaire shall proceed to complete
such repairs as soon as reasonably possible (within six months after the date of destruction event),
to restore the Leased Premises to substantially the same or better condition as they were in
immediately before the destruction, injury, damage or loss. During the repair period,
Concessionaire shall continue to pay, except as otherwise provided in this Article, Base Rent and
all Additional Rent, and shall perform any other obligations which Concessionaire is required to
perform (except for those obligations that are not feasible to be performed during any period of
repair or restoration caused by total or partial destruction of the Leased Premises).
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() If Concessionaire does not give notice pursuant to subsection (b) within
such 30 day period, this Agreement shall be cancelled and terminated as of the date of the
occurrence of such destruction.

(d) In all events (and notwithstanding any that may appear to be contrary in
foregoing), if the damage or destruction is caused by an act or omission of Concessionaire or a
Concessionaire Agent, then Concessionaire shall repair such damage or destruction promptly at its
sole expense.

144  Concessionaire’s Election to Terminate. If the destruction is the such an extent that
the cost of replacing the destroyed hardware of the Luggage Cart Concession exceeds 50% of the
estimated cost of the estimated total replacement cost of all of the hardware of the Luggage Cart
Concession at the Airport, which damage or destruction cannot be reasonably repaired or restored
within six months after the date of commencement of the repair or restoration, Concessionaire may
terminate this Agreement but only if all of the following conditions are met:

(@ The damage or destruction was due to a casualty not covered under an
insurance policy required to be maintained by Concessionaire pursuant to this Agreement.

(b) The damage or destruction was not caused by any act or omission of
Concessionaire, Concessionaire’s agents, contractors or employees, or subtenants.

(© Concessionaire, within 30 days after the date of the occurrence of such
damage or destruction, provides the Authority with written notice of Concessionaire’s intention to
terminate pursuant to this Section; provided that the termination date shall be at least 30 days from
the date of such notice.

14.5 Procedure for Repair or Restoration. Within 30 days after the date on which
Concessionaire is obligated to repair or restore the Leased Premises, Concessionaire shall prepare
at its sole expense, and submit to the Authority for review and approval, drawings, plans and
specifications in accordance with the applicable laws.

14.6 Other Requirements. All other provisions of this Agreement that apply to
Concessionaire’s construction and installation of Leasehold Improvements shall apply in the event
of such repair or restoration.

14.7 Damage to Airport Facilities Other than Leased Premises. With respect to any
damage to any areas or facilities of the Airport other than the Leased Premises:

(a) The Authority shall determine, in its sole discretion, whether to repair any
damage to any such areas or facilities.

(b) If the damage is such that Concessionaire is totally or substantially
prevented from physical access to hardware which is critical to the functioning of the Luggage
Cart Concession up to the standards required under this Agreement, the Authority may repair or
restore the damage or give Concessionaire notice of the Authority’s intention to terminate this
Agreement.
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(c) If the Authority elects to repair or restore the damage and not terminate this
Agreement, and the damage was not caused by Concessionaire or a Concessionaire Agent, the
extent of Concessionaire’s financial impairment and the amount of the Rent to be paid by
Concessionaire for the period from date of damage to the completion of repair or restoration
(“abatement period”) shall be reasonably determined by the Executive Director. During the
abatement period, Concessionaire shall perform all other financial or non-monetary obligations
that Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by total or partial destruction of the
Leased Premises).

(d)  Any damage to the Airport that is caused by the act or omission of
Concessionaire, or a Concessionaire Agent, shall be repaired or restored by the Authority at
Concessionaire’s sole expense. Concessionaire shall reimburse the Authority for all costs and
expenses of such repair or restoration, plus a percentage thereof for administrative overhead as
such percentage is approved and established from time to time by the Authority, within 10 days
after demand.

14.8 Waiver by Concessionaire. Concessionaire waives the provisions of Civil Code
Sections 1932, 1933, and 1941 through 1942, inclusive, and of any law that is contrary to the
obligations of Concessionaire under this Section or that relieves Concessionaire from such
obligations, or that places upon Authority obligations to repair or restore the Leased Premises or
any other Airport facility. Under no circumstances shall the Authority have any obligation to
repair, replace or re-install any damaged or destroyed portion of the Leased Premises or any
improvements, furnishings, fixtures, or equipment, or other personal property of Concessionaire
(or a Concessionaire’s agent) at or around the Airport, except as may be expressly provided in this
Agreement.

ARTICLE 15
CONDEMNATION

15.1 Condemnation. As used in this Article, “condemnation” shall mean the right of any
government entity (“condemnor™) to take property for public use, and shall include a voluntary
sale or transfer by the Authority to the condemnor under threat of a taking under the power of
condemnation or during the pendency of formal condemnation proceedings.

15.2  Notice to Other Party. The party receiving a notice of condemnation shall promptly
give the other party a copy of the notice or a summary of the contents and date of the notice

received.

15.3 Termination on Condemnation. This Agreement shall terminate as of the date that
title of the property is transferred pursuant to the condemnation, if all of the following conditions
are met:

(@ The Leased Premises are totally or partially taken by condemnation,

(b) As the direct result of taking, the Luggage Cart Concession is prevented
from performing to the standards required under this Agreement in the absence of suitable
replacement location, and
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(c) The Authority does not make available replacement location(s) at the
Airport that, in its judgement, would allow the Luggage Cart Concession to continue to operate at
the level required under this Agreement without significant interruption.

154 Award. Awards and other payments on account of a taking of any portion of the
Leased Premises shall be paid to the Authority, except that Concessionaire shall receive:

(a) Sums separately awarded to Concessionaire for: (i) the unamortized cost
(as of the date of condemnation) of the Leasehold Improvements, determined by amortizing the
cost over the Concession Period on a straight line basis; and (ii) for Concessionaire’s personal

property.

(b) Awards and payments received on account of a taking of only the right to
occupy the Leased Premises created by this Agreement (as evidenced by the plain wording of the
related condemnation documents).

ARTICLE 16
MODIFICATIONS; TERMINATION

16.1 Reserved.

16.2 Minor Modifications of Leased Premises. The Authority shall have the right to
make minor modifications to the Leased Premises to accommodate Airport operations,
renovations, maintenance, or other work to be completed in the Airport Terminal, and
Concessionaire shall comply and cooperate. A modification is “minor” if: (a) in the Authority’s
judgement, it would not require Concessionaire to undertake significant redesign or re-engineering
of the Luggage Cart Concession, and (b) it would not require Concessionaire to obtain additional
governmental approval or permits.

16.3 Changes to Leased Premises for Public Health and Safety Reasons. The Authority
shall have the right, for public health and safety considerations or for compliance with law (each
as determined by the Authority), to reduce the size of the Leased Premises, or require
Concessionaire to relocate to another location at the Airport, and Concessionaire shall timely
comply with the Authority’s directions. Concessionaire shall not be entitled to compensation as
the result of such requirement. If Concessionaire presents evidence showing the proposed
reduction or relocation will require significant modifications (being 50% or more of the hardware
components) of the Luggage Cart Concession in order to continue performing at the standards
required under this Agreement, then Concessionaire may initiate negotiation about the termination
of this Agreement.

16.4  Authority Election to Terminate. Reduce or Relocate Leased Premises. Except for
the circumstances described in Section 16.2 or Section 16.3, at any time the Authority determines
that the Leased Premises (or portions thereof) are needed for Airport operations:

(a) If the Authority elects to terminate this Agreement with respect to the entire
Leased Premises, the Authority shall notify Concessionaire at least 120 days before the date of
termination.
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(b) For a proposal to reduce or relocate, the Authority shall provide
Concessionaire at least 90 days advance notification.

© If relocation is offered, Concessionaire shall notify the Authority in writing
of any rejection of such offer within 30 days of the Authority’s notice. The absence of a rejection
notice within the 30-days shall be deemed acceptance (and the deletion of the affected portion of
the Leased Premises shall take effect as of the date specified in the Authority’s notification).

(d) If Concessionaire accepts the relocation offer, the parties shall negotiate, in
good faith, for the payment of any relocation costs associated with such change.

(e) If Concessionaire rejects the relocation offer, or if the parties are unable to
reach agreement regarding relocation cost (and if no related agreement is executed by the 20th day
before the proposed date of relocation, it shall be conclusive proof that the parties cannot reach
agreement), the Authority may elect to terminate this Agreement.

® None of the foregoing shall impede Authority’s right to exercise remedies
upon a Default Event. In case of a Default Event, Article 13 shall govern.

ARTICLE 17
SURRENDER OF LEASED PREMISES; HOLDOVER; OWNERSHIP OF LEASEHOLD
IMPROVEMENTS AND OTHER FIXTURE INSTALLATIONS

17.1  Surrender of Leased Premises and Removal of Property Upon Termination.

(a No notice to quit possession on the termination date of this Agreement shall
be given by the Authority. On the Expiration Date or date of earlier termination of this Agreement,
Concessionaire shall peaceably surrender possession of the Leased 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. Concessionaire shall peaceably and with due care remove trade
fixtures, equipment, and other personal property installed or placed by it in, on, or about the Airport
by the Expiration Date (or any earlier termination), subject, however, to any valid lien that the
Authority may have for unpaid rents or fees, and subject the provisions of Section 17.3 regarding
the removal of Leasehold Improvements.

(b) Concessionaire shall not abandon any of its property on the Leased Premises
or other areas of the Airport. After the Expiration Date or date of earlier termination of this
Agreement, the Authority may, at Concessionaire’s sole cost, remove and store in any manner
without liability to Authority, all of Concessionaire’s fixtures, furniture, equipment,
improvements, additions, alterations and other personal property from the Leased Premises or
other areas of the Airport, or, at its option, to require Concessionaire to forthwith remove the same.
If Concessionaire does not remove or retrieve (retrieval to occur after Concessionaire has paid the
cost of removal and storage) such property within 30 days following the date of termination, the
Authority may dispose of such property in any manner without liability to the Authority. The
exercise by the Authority of its right under this paragraph shall not be construed as a taking by the
Authority. Concessionaire waives all rights and benefits under Civil Code Section 1993 et seq.
and any similar laws governing the disposal of lost or abandoned property. Concessionaire’s
obligations under this Section shall survive expiration or termination of this Agreement.
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(c) Authority property damaged by or as the result of the removal of
Concessionaire’s property shall be restored by Concessionaire, at Concessionaire’s expense, to the
condition existing prior to such damage.

17.2  Holdover after End of Concession Period.

(a) Any holding over after the end of the Concession Period shall not constitute
a renewal or an extension or give Concessionaire any rights in or to the Leased Premises. If
Concessionaire, with the Authority’s written consent, remains in possession of the Leased
Premises after the end of the Concession Period, such possession by Concessionaire shall be
deemed a month-to-month tenancy terminable by either party on 30 days notice. During such
tenancy, notwithstanding Section 5.2(b), Gross Revenue Share shall equal Gross Revenues for
such period multiplied by 18%, and all other provisions of this Agreement pertaining to
Concessionaire’s obligations (including all Rent and any other amounts due) shall remain in effect
to the same extent as the Concession Period.

(b) Any holding over, to which the Authority has not consented, shall be
construed to be a tenancy at sufferance. During such tenancy all provisions of this Agreement
pertaining to Concessionaire’s obligations shall remain in effect to the same extent as the
Concession Period except that the Base Rent shall be increased to an amount equal to twice the
highest Base Rent that Concessionaire paid during any month of this Agreement and, without
limiting the foregoing:

® Concessionaire shall provide a 30-day notice of its intent to vacate
the Leased Premises or shall be subject to a fee equivalent to four months of the Base Rent per
month during the holdover period.

(i) The Authority may immediately terminate such tenancy at any time
by providing written notice to Concessionaire, and take actions to evict Concessionaire.

(i)  Concessionaire shall be responsible for payment of taxes for the
entire following tax year without proration and the Authority shall be entitled to evict
Concessionaire but may still collect Rent due by Concessionaire.

(ivy  Concessionaire shall indemnify the Authority against all damages
arising out of Concessionaire’s holdover tenancy, including any costs incurred by the Authority to
evict Concessionaire.

v) All insurance policies and the Performance Guarantee shall remain
in effect while Concessionaire is in possession of the Leased Premises.

© Any holding over without the Authority’s written consent is a violation of
this Agreement. Nothing in this Section shall be construed to limit any of the Authority’s rights
and remedies.
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17.3  Ownership of Leasehold Improvements; Removal.

(a) Leasehold Improvements installed at the Leased Premises that cannot be
removed without causing substantial damage to the Leased Premises shall be part of the Leased
Premises and title thereof shall pass to the Authority immediately following installation, free and
clear of all liens and encumbrances without payment of any consideration therefor. Concessionaire
shall not remove or demolish, in whole or in part, any Leasehold Improvements upon the Leased
Premises without the prior written consent of the Authority, which may, at its sole discretion,
condition such consent upon the obligation of Concessionaire, at Concessionaire’s cost, to replace
the same by an improvement specified in such consent.

(b) Concessionaire shall retain ownership of all Removable Fixtures.
Concessionaire may remove any of the Removable Fixtures at any time during the term and, unless
otherwise agreed in writing by the Authority, shall be removed prior to the expiration or
termination of this Agreement. Any Removable Fixtures or other property of Concessionaire not
removed at the expiration of the term shall, at the election of the Authority, become the property
of the Authority without payment to Concessionaire, or be deemed abandoned and removed by the
Authority, at Concessionaire’s expense. Upon any removal of such property, Concessionaire shall
promptly repair any and all damage to the Leased Premises caused thereby and reimburse the
Authority for its costs and expenses in removing any such property not removed by Concessionaire
and repairing any such damage not repaired by Concessionaire. This covenant shall survive the
expiration or termination of this Agreement.

(©) At the expiration or termination of this Agreement, the Authority may
require some or all of the Leasehold Improvements to be removed by Concessionaire. In such
event Concessionaire shall, at its sole expense, raze and remove Authority-designated Leasehold
Improvements, safely cap all utilities, and return the premises in a level condition with all debris
removed, if so required by the Authority. The Authority shall accept Leasehold Improvements
only without cost to the Authority and free and clear of any encumbrances, with Leasehold
Improvements, and all alterations and additions functioning and in a good state of repair,
reasonable wear and tear excepted.

ARTICLE 18
RESERVED

ARTICLE 19
REQUIREMENTS FOR ALL LEASEHOLD IMPROVEMENTS AND SUBSEQUENT
ALTERATIONS

19.1 Alterations. Concessionaire shall not construct, install or make any modifications,
alterations, improvement, or additions (“Alterations”) in, on or to the Leased Premises, without
obtaining the Authority’s approval (which consent may be granted or withheld in the Authority’s
sole and absolute discretion). Prior to the commencement of any Alterations, Concessionaire shall
submit to Authority a completed “Tenant Improvement Form,” attached as Exhibit D.
Concessionaire shall comply with the rules and guidelines established by the Authority and set
forth in the Tenant Improvement Form. “New Leasehold Improvements” refer to any Leasehold
Improvements created after completion of the Initial Improvements.
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19.2 Review and Approval of Plans for Alterations.

@ To expedite plan review and approval and to ensure that each proposed New
Leasehold Improvements or any other Alteration will be compatible with Airport uses,
Concessionaire first shall submit to the Authority for approval a conceptual plan and shall pay the
Authority an administrative fee in the amount equal to the greater of 5% of the total estimated cost
of the New Leasehold Improvement or an Alteration, or $2,000, for reviewing Concessionaire’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.

(b)  Notwithstanding the Authority’s approval of the conceptual plan, all
construction plans and specifications shall be subject to the Authority’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.

©) All changes to plans and specifications previously receiving the Authority’s
approval 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
concurrently be submitted to the Authority and shall require the Authority’s approval. Upon the
Authority’s approval, the Authority shall issue promptly a certificate of approval for each Material
Plan Change.

19.3 Conditions of Approval. The Authority may impose as a condition of its approval
of any New Leasehold Improvements or other Alteration such reasonable requirements as to the
design, construction, installation, making, or removal thereof as the Authority 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; (iii) the type or quality of
materials used in the construction or installation; (iv) the means or methods used in the
construction or installation; and (v) the plan for temporary services to the traveling public during
the implementation.

19.4 Additional Requirements. Prior to the commencement of construction work on any
New Leasehold Improvements or other Alteration:

(@ Concessionaire shall provide the Authority with a copy of the construction
contract, construction schedule, trade payment breakdown and list of subcontractors and suppliers
for the Authority’s prior written approval.

b) Concessionaire shall furnish to the Authority a copy of all building permits.

© Concessionaire shall provide the Authority with 10 days written notice prior
to commencing any work.

(d) Concessionaire shall require any contractor used by Concessionaire carry a
comprehensive liability insurance policy, on a “per-occurrence basis”, covering bodily injury in
the amounts of $2,000,000 for death or injury to any one person, $2,000,000 for the death or injury
to more than one person, and $1,000,000 for property damage.
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19.5 Performance Bond and Payment Bond. Prior to Concessionaire’s commencement
of any New Leasehold Improvement or other Alteration, at the Authority’s request, Concessionaire
shall furnish, at Concessionaire’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 the
Authority, in a form approved by the Authority. The payable amount shall not be less than 100%
of the total cost of the contract or contracts for the new Leasehold Improvement or Alteration,
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 engaged contractor or
subcontractor(s) and suppliers. The performance bond shall guarantee the full construction of the
new Leasehold Improvement or Alteration.

19.6 Performance of Leasehold Improvement or Alteration. All work done in
connection with any Leasehold Improvement or Alteration shall be done at Concessionaire’s sole
expense and with reasonable diligence, in a good and workmanlike manner, and in compliance
with all applicable laws. The Authority shall have the right to inspect and reject any work not
done in accordance with the approved plans and specifications, and Concessionaire shall
immediately repair or remove such work in accordance with this Section. 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 Concessionaire or its contractors, Concessionaire shall not perform
such work without submitting a detailed work plan and schedule to the Authority, which the
Authority shall have the right to approve, modify or disapprove.

19.7 Entitlements and Permits. No Leasehold Improvement or Alteration shall be
constructed until Concessionaire has procured and paid for all required government approvals.

19.8 Payment for Work Performed. Concessionaire shall pay, when due, all claims for
labor, materials, equipment, supplies, and services furnished or alleged to have been furnished to
or for Concessionaire at or for use in the Leased Premises or any other areas of the Airport in
connection with the construction, installation, or making of the Leasehold Improvement or
Alteration, 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. Concessionaire shall have the right to contest the
validity, applicability or amount of any such claims so long as Concessionaire establishes an
adequate reserve for the disputed amount. If the claimant asserts any stop notice rights or lien
against the Authority, the Leased Premises, the Leasehold Improvements, or other areas of the
Airport, Concessionaire, at Concessionaire’s expense, within 10 days after any such stop notice or
lien is asserted, shall provide and record a statutory bond sufficient to release any such stop notice
or lien. Concessionaire shall deliver to the Authority written notice of its intent to commence such
construction or installation at least 15 days prior to commencement, and the Authority shall have
the right to post such notices of non-responsibility as are provided for in the mechanics’ lien laws
of California.

19.9  Authority Assumption of Approved Project. Upon the occurrence of a Default
Event by Concessionaire during construction of Leasehold Improvements, the Authority shall have
the right to assume the construction and to continue the contracts of Concessionaire with its
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contractors and suppliers. A provision substantially similar to the following shall be included in
all contracts between Concessionaire 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
Concessionaire’s project under the terms of its Concession
Agreement with Concessionaire, to continue this contract between
Concessionaire and contractor or supplier, upon assuming in writing
all the liabilities of Concessionaire under this contract between
Concessionaire and contractor or supplier; and the Authority shall
receive all the rights, title, interests and remedies that
Concessionaire has under the terms of this contract between
Concessionaire 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 Concessionaire
all costs incurred by the Authority in assuming the obligations of
Concessionaire.”

19.10 Certification and As-Built Drawings.

(a) No later than 90 days after each completion of the Initial Improvements and
all Alterations for which the Authority’s consent is required, Concessionaire shall provide the
Authority with all of the following:

® A certification that the improvements have been constructed and
installed in accordance with the approved drawings and specifications and in strict compliance
with all applicable laws and regulations.

(i) A certification demonstrating that no liens exist on any or all of the
construction.

(ii) A reproducible final copy of the plans as-built for all improvements
along with electronic files in a format compatible with the Authority’s computer-aided design
standards, and a scaled pdf format file to enable the Authority to upgrade its existing files to reflect
the as-constructed changes made by Concessionaire and that will be incorporated by reference to
this Agreement as a supplement to Exhibit A.

(iv)  Upon request, Concessionaire shall inspect the Leased Premises
jointly with the Authority to verify the as-built drawings.

19.11 No Liability of Authority. The Authority shall not be liable for any damage, loss,
or prejudice suffered or claimed by Concessionaire, its agents or any other person or entity on
account of: (i) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or
other matters; (ii) the construction or installation of any Leasehold Improvement 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 the
Authority); or, (iv) the enforcement or failure to enforce any of the covenants, conditions and
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restrictions contained in this Agreement. The Authority’s approval of Concessionaire’s plans, or
requirement that Concessionaire modify Concessionaire’s plans, shall not be deemed the
Authority’s express or implicit covenant or warranty that such plans are safe or comply with any
or all laws.

ARTICLE 20
INSURANCE

20.1 General.

(a) Concessionaire shall procure and maintain at its sole expense, and always
keep in effect during the term of this Agreement, the types and levels of insurance prescribed
below. Such insurance requirements do not in any way limit the amount or scope of liability of
Concessionaire under this Agreement.

(b) Upon execution of this Agreement and throughout the Concession Period,
Concessionaire shall provide the Authority current certificates of insurance establishing the
existence of all required insurance policies.

©) The Authority shall be given no less than 30 days prior written notice of
cancellation, non-renewal, or material change in any policy. Insurance shall be maintained without
any lapse in coverage during the term of this Agreement. Insurance canceled without Authority
consent shall be deemed an immediate Default Event.

(d) Failure of the Authority to demand certificates of insurance or other
reasonable evidence of full compliance with these insurance requirements, or failure of the
Authority to identify a deficiency from the certificates of insurance or evidence provided, shall not
be construed as a waiver of Concessionaire’s obligations to maintain the insurance required by this
Agreement.

20.2 Commercial General Liability. Concessionaire shall maintain an occurrence form
commercial general liability policy or policies, in the amount of coverage not less than $5,000,000
per occurrence, insuring against liability for personal injury, bodily injury, death, and damage to
property (including loss of use thereof) and occurring on or in any way related to the Leased
Premises, or occasioned by reason of the operations of Concessionaire. Such insurance shall
include coverage for the following: (a) premises coverage, (b) products of completed operations,
broad form contractual liability, (d) personal injury, (¢) broad form property damage, (f) cross
liability, (g) broad form named insured, (h) fire legal, and (i) advertising injury.

20.3 Commercial Automobile Liability. In the event that automobiles are used in
connection with Concessionaire’s business or operations at the Airport, Concessionaire shall
maintain an automobile liability policy or policies insuring against liability for bodily injury, death,
or damage to property, including loss of use thereof, and occurring in any way related to the use,
loading or unloading of any of Concessionaire’s automobiles (including owned, hired and non-
owned vehicles) at and around the Airport. Coverage shall be in an amount of not less than
$5,000,000 each accident.
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20.4 Workers’ Compensation and Employer’s Liability. Concessionaire shall maintain
workers’ compensation insurance written in accordance with California statutory limits and
employer’s liability insurance, in amounts not less than the following:

Bodily injury by accident - $5,000,000 - each accident
Bodily injury by disease - $5,000,000 - policy limit
Bodily injury by disease - $5,000,000 - each employee
The employer’s liability insurance shall not contain an occupational disease exclusion.

20.5 Property Insurance. Concessionaire shall maintain in effect property insurance
written on an all risk of direct physical loss basis covering Concessionaire’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. The policy shall include the Authority as an
additional insured as respects to its interests.

20.6 Cyber Liability Insurance. Concessionaire shall procure and maintain Cyber
Liability coverage in an amount not less than $5,000,000 that will cover claims involving privacy
violations, information theft, damage to or destruction of electronic information, intentional and/or
unintentional release of private information, alteration of electronic information, extortion, and
network security.

20.7 Concessionaire’s Risk. Concessionaire shall be responsible for obtaining any
insurance that is necessary to cover its own risks. In no event shall the Authority be liable for any:

(a) business interruption or other consequential damages sustained by
Concessionaire; (b) damage, theft or destruction of Concessionaire’s inventory, Concessionaire
Improvements, or property of any kind; or (¢) damage, theft or destruction of an automobile,
whether or not insured.

20.8 Additional Requirements.

(@ All liability policies shall be endorsed to include the Authority Indemnitees
as additional insureds with respect to Concessionaire’s, and Concessionaire Agents’, acts or
omissions, operations, use, and occupancy of the Airport, or other related functions performed by
or on behalf of Concessionaire in, on or about the Airport.

(b) All such insurance shall be primary and noncontributing with any other
insurance held by or on behalf of any Authority Party where liability arises out of or results from
the acts or omissions of Concessionaire or Concessionaire Agents.

© Such policies may provide for reasonable deductibles and/or self-insured
retentions. All self-insured retentions shall be declared to the Authority and approved in writing,
on a case-by-case basis, based upon the nature of Concessionaire’s operations and the type of
insurance involved.
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(d) Each such insurance policy shall include a waiver of subrogation
endorsement in favor of the Authority Parties.

®) The Authority shall have no liability for any deductibles, self-insured
retentions, or premiums charged for such coverage(s). The inclusion of any of the Authority, the
Authority Commission, and all its officers, employees, and agents, their successors, and assigns,
as an additional insured is not intended to, and shall not, make them, or any of them, a partner or
joint venture with Concessionaire in its operations at the Airport or connected with this Agreement.

® The insurance policy limits specified herein shall be reviewed for adequacy
annually by the Authority which may, thereafter, require Concessionaire to adjust the insurance
coverage to whatever reasonable requirement the Authority deems to be adequate. Concessionaire
shall provide the Authority with proof of such compliance by giving the Authority an updated
certificate of insurance within with 30 days of Authority’s written notice.

(2 All insurance policies required herein shall have a rating of not less than A-
X in A.M. Best’s Insurance Guide or otherwise acceptable to the Authority.

(h) At least 10 business days prior to the expiration date of all policies,
documentation showing that the insurance coverage has been renewed or extended shall be filed
with the Authority. If such coverage is canceled, Concessionaire shall, within 15 days of such
cancellation, file with the Authority evidence that the required insurance coverage has been
reinstated without lapse or provided through another insurance company or companies.

20.9 Proof of Insurance.

@ Concessionaire shall provide proof of the requested insurance to the
Authority in the following manner:

1) Certificate(s) of Insurance evidencing all specified coverage shall be
filed with the Authority prior to Concessionaire performing under this Agreement or occupying
the Leased Premises. The Certificate(s) shall contain the applicable policy numbers, the inclusive
dates of policy coverage, the insurance carrier’s name, the insurance broker’s name, address and
telephone number, shall bear an original signature of an authorized representative of such carrier,
and shall provide that such insurance shall not be subject to cancellation, or non-renewal except
after written notice by certified mail, return receipt requested, to the Authority at least 30 days
prior to the effective date thereof. The Authority shall have the right to receive, upon request, all
pertinent information about the broker and carrier providing such insurance.

(b) Additional Insured Endorsement(s) shall be filed with the Authority prior
to Concessionaire constructing any Leasehold Improvements or occupying the Leased Premises.

(c) Waiver of Subrogation Endorsement(s) shall be filed with the Authority
prior to Concessionaire constructing any Leasehold Improvements or occupying the Leased
Premises.

(d If requested by the Authority, Concessionaire shall provide copies of
original insurance policies.
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(e) If requested by the Authority, when coverage is provided by foreign
insurance syndicates, a broker’s letter that is acceptable to the Authority in form and content.

® If requested by the Authority, other written evidence of coverage that is
acceptable to the Authority.

(g) Submission of insurance from a non-California admitted carrier is subject
to the provisions of Insurance Code Sections 1760 through 1780, and any other regulations and/or
directives from the State Department of Insurance or other regulatory board or agency.
Concessionaire shall, except where exempted, provide the Authority proof of such insurance by
and through a surplus line broker licensed by the State of California.

(h) The procuring of such required policies of insurance shall not be construed
to limit Concessionaire’s liability, nor to fulfill the indemnification requirements of this
Agreement. Notwithstanding such policies of insurance, Concessionaire shall be obligated for the
full and total amount of any damage, injury, or loss caused by Concessionaire, including
Concessionaire Agent(s), and connected with this Agreement or with Concessionaire, including
Concessionaire Agent(s), if any, use or occupancy of the Leased Premises.

20.10 Insurance Requirements for Concessionaire Agents. Concessionaire shall require
all Concessionaire Agents (other than Concessionaire’s employees) in connection with the use of
Leased Premises to carry and maintain coverage with limits not less than those required of
Concessionaire in this Agreement. Concessionaire shall incorporate this insurance requirement by
reference within any contract executed by Concessionaire and shall cause each Concessionaire
Agent to comply with the terms of this Agreement. Concessionaire shall obtain and verify the
accuracy of certificates of insurance evidencing the required coverage prior to permitting
Concessionaire Agents to perform Leasehold Improvements or services on Airport property.
Concessionaire shall furnish certificates of insurance with additional insured endorsements and
waivers of subrogation as applicable from all of Concessionaire Agents as evidence thereof as the
Authority may reasonably request.

ARTICLE 21
INDEMNIFICATION; HOLD HARMLESS

21.1 Concessionaire Indemnification of Authority.

(a) To the fullest extent permitted by law, Concessionaire shall defend,
indemnify, and hold harmless the Authority Indemnitees from and against any and all liabilities,
liens, claims, judgments, demands, causes of action, losses, damages, costs, and expenses
(including reasonable attorneys’ fees and costs) (collectively, the “Liabilities”), arising out of,
related to, or in any way connected with this Agreement, the Leased Premises, or the Luggage Cart
Concession, including any related: (i) actions or omissions of Concessionaire or the Authority;
obligations or activities undertaken in connection with this Agreement; (iii) damage to any person
or property, or injury to or death to any person, including any claim or action alleging latent and
other defects, whether or not discoverable by Concessionaire or the Authority; (iv) alleged or
actual breach of any laws; and (v) duties under easements or contracts with third parties; except
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that this requirement shall not apply to any Liabilities arising through the sole negligence or willful
misconduct of the Authority.

(b) These indemnity obligations shall apply for the entire time that any third
party can make a claim against or sue the Authority Indemnitees and shall survive the expiration
or termination of this Agreement. Concessionaire and the Authority shall promptly provide notice
to each other of any Liabilities. Within seven days of receiving the Authority’s notice,
Concessionaire shall respond to the Authority in writing regarding Concessionaire’s plan of action.
Concessionaire shall not settle, compromise any claim or matter, or admit liability or fault on the
part of the Authority without first obtaining Authority’s written consent. Maintaining the
insurance required under this Agreement shall not affect Concessionaire’s indemnity obligations.

212  Subcontractor Indemnification of Authority. Concessionaire shall include in all
subcontracts the language of this Article indemnifying the Authority Indemnitees from any and all
Liabilities arising out of, related to, or in any way connected with this Agreement, the Leased
Premises or the Luggage Cart Concession. These indemnity obligations shall apply for the entire
time that any third party can make a claim against or sue the Authority Indemnitees and shall
survive the expiration or termination of any such Subcontract. Any Subcontractor shall promptly
provide notice to Concessionaire and the Authority of any Liabilities. Within seven days of
receiving the Authority’s notice, Subcontractor shall respond to the Authority in writing (with a
copy to Concessionaire) regarding Subcontractor’s plan of action. Subcontractors shall not settle,
compromise any claim or matter, or admit liability or fault on the part of the Authority without
first obtaining the Authority’s written consent.

21.3  Disclaimer of Liability. The Authority disclaims, and Concessionaire releases the
Authority, to the extent allowed by law, from any and all liability, whether in contract or tort
(including strict liability, negligence, and nuisance), for any loss, damage, or injury of any nature
whatsoever sustained by Concessionaire or any Concessionaire Agent including loss, damage or
injury to any Leasehold Improvement or personal property of Concessionaire, unless such loss,
damage or injury is caused solely by the Authority’s negligence or intentional misconduct. Under
no circumstances shall the Authority be liable for indirect, consequential, special, or exemplary
damages whether in contract or tort (including strict liability, negligence, and nuisance), including
loss of revenue or anticipated profits. The Authority shall have no liability whatsoever and
Concessionaire releases and agrees to hold harmless the Authority from any and all liability
relating to any information provided by the Authority, including any historical or forecasted air
traffic or passenger traffic flow information, or the accuracy thereof, or the actual air or passenger
traffic. Concessionaire acknowledges and agrees that its use of any such information is at its sole
risk.

ARTICLE 22
ENVIRONMENTAL PROTECTION

22.1 Definitions. As used in this Article, the following definitions shall apply:

(a) “Environmental Laws” shall mean any federal, state, local or
administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Materials, whether now in effect or hereafter adopted,
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including the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §§9601, et seq.), the Resources Conservation and Recovery Act of 1976
(42 U.S.C. §§6901, et seq.), the Clean Water Act (33 U.S.C. §1251, et seq.), the Safe Drinking
Water Act (42 U.S.C. §§300f, et seq.), the Hazardous Materials Transportation Act (49 U.S.C.
§§5101, et seq.), the Toxic Substance Control Act (15 U.S.C. §§2601, et seq.), the California
Hazardous Waste Control Law (California Health and Safety Code §§25100, et seq.), the Porter-
Cologne Water Quality Control Act (California Water Code §§13000, et seq.), and the Safe
Drinking Water and Toxic Enforcement Act of 1986 (California Health and Safety Code
§§25249.5, et seq.).

(b) “Environmental Damages” means all claims, fees and expenses of defense
of any claim and of any settlement or judgment, including reasonable attorneys’, consultants’,
contractors’, experts’ and laboratory fees, any of which are incurred at any time as a result of the
presence of Hazardous Materials, Regulated Materials and Pollutants upon, about, or beneath the
Leased Premises or migrating or threatening to migrate to or from the Leased Premises, or the
existence of a violation of Environmental Laws pertaining to the Leased Premises or
Concessionaire’s operations at the Airport including fees incurred in connection with a Response,
or a violation of Environmental Laws. Environmental Damages does not include any claims, fees
or expenses of defense of any claim or of any settlement or judgment, including reasonable
attorneys’, consultants’, contractors’, experts’ and laboratory fees, any of which are incurred at
any time as a result of Authority’s sole active negligence or willful misconduct.

© “Hazardous Material, Regulated Material and/or Pollutant” shall mean any
material that, because of its quantity, concentration or physical or chemical characteristics, is
deemed by any federal, state or local governmental authority to pose a present or potential hazard
to human health or safety or to the environment. “Hazardous Material, Regulated Material and
Pollutant” includes any material or substance defined as a “hazardous substance,” or “pollutant”
or “contaminant” pursuant to any Environmental Law; any asbestos and asbestos containing
materials; petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids;
and any materials referenced in the Airport Rules and Regulations.

(d) “Release” with respect to Hazardous Material, Regulated Material and
Pollutants shall include any actual or imminent spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into on any property
or the environment, and includes any threat of Release to the extend regulated under
Environmental Laws.

(e) “Response” or “Respond” means action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor,
evaluate, investigate, assess or abate the Release of any Hazardous Material, Regulated Materials
and Pollutants, or to prevent or abate any public nuisance.

22.2 Concessionaire Representations. Warranties. and Covenants.

(a) Concessionaire shall comply and shall ensure that Concessionaire Agent(s)
comply with all applicable Environmental Laws pertaining to its and their use of, and operations
at, the Airport.
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(b) Concessionaire shall, and shall ensure that Concessionaire Agent(s), handle,
use, store, dispose of, transport, or otherwise manage, any Hazardous Materials, Regulated
Materials and Pollutants at the Airport in a lawful manner.

© Concessionaire shall obtain and regularly maintain all necessary licenses,
permits, registrations and other authorizations and approvals required under Environmental Laws,
and shall provide any notices required under Environmental Laws, for conducting its operations at
the Airport.

(d) Concessionaire shall promptly provide the Authority’s Director of Noise
and Environmental Affairs with a copy of any application filed and/or permit received for the use
or storage of Hazardous Materials, Regulated Materials and Pollutants on the Airport, or report
arising out of or in connection with any Hazardous Materials, Regulated Materials and Pollutants
pursuant to any Environmental Laws or permits on or about the Leased Premises.

22.3  Environmental Sustainability Programs.

(a) The Authority is committed in its efforts to reduce the environmental
footprint of the Airport, integrate sustainable practices into Airport operations, and respond to
community concerns while providing economic benefits to the region. The Authority is dedicated
to reducing the Airport’s greenhouse gas emissions year after year to minimize the Airport’s
carbon footprint over time. Further, the Authority has pledged to reach carbon neutrality at the
Airport by 2045, consistent with City of Burbank and State of California goals. Carbon reductions
will be measured on a per-passenger basis for emissions under the Authority’s control (known as
Scope 1 and 2 emission sources) including fleet and heavy-duty vehicles, emergency generators,
firefighting training, refrigerant losses, and purchased electricity. The Authority will strive to
achieve these reductions through initiatives such as the clean fleets program, sustainable design
and construction program, and renewable energy projects. These advances toward sustainability
will support the Authority’s objective to serve its guests while minimizing environmental impacts.
The Authority specifically reserves the right to modify the Airport’s environmental goals,
sustainability initiatives, policies, and procedures as stipulated in the Airport Rules and
Regulations. Concessionaire shall comply with applicable Environmental Laws.

(b) In the event that Concessionaire becomes authorized to operate a motor
vehicle in the Airfield Operations Area, Concessionaire shall be required to comply with the
Authority’s Air Quality Improvement Plan (“AQIP”) / Memorandum of Understanding (“MOU”)
with the South Coast Air Quality Management District and federal, state, and local regulations to
reduce emissions from operations. The AQIP/MOU is available on the Authority’s website or by
request to the Authority.

© From time to time the Authority shall publish requirements applicable to
Concessionaire and other Airport users as part of the Sustainability Program. Concessionaire shall
comply with all such requirements.

22.4 Concessionaire Environmental Reporting and Response Requirements.

(a) In the event Concessionaire receives any written notice, citation, order,
warning, complaint, claim, or demand from a government entity regarding Concessionaire’s use
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of, or operations at the Leased Premises concerning any alleged Release of a Hazardous Materials,
Regulated Materials or Pollutants, Concessionaire shall promptly, but not later than five business
days after Concessionaire’s receipt, inform the Authority’s Director of Noise and Environmental
Affairs, including a copy of such notice received by Concessionaire.

(b) In the event Concessionaire or Concessionaire Agent(s) cause, in whole or
in part, unlawfully allow or contribute to a Release of any Hazardous Material, Regulated Material
or Pollutants at the Airport that may be in violation of any applicable Environmental Laws or that
is above any applicable reportable quantity, emission standard or effluent guideline set forth in any
applicable Environmental Laws, Concessionaire shall report such Release to the appropriate
governmental authorities in compliance with applicable Environmental Laws.

(c) Concessionaire shall promptly respond to the Release of a Hazardous
Materials, Regulated Materials or Pollutants, as required by applicable Environmental Laws and
promptly take all further removals, remediation, or corrective actions required under
Environmental Laws to abate any threat to human health or the environment or any other resulting
impacts.

(d) Any remedial or other activity undertaken by Concessionaire under this
Article shall not be construed to impair Concessionaire’s rights, if any, to seek contribution or
indemnity from any person, consistent with this Agreement.

22.5 Environmental Indemnification and Reimbursement.

(a) Notwithstanding any other provision to the contrary, Concessionaire shall
indemnify, defend, and hold harmless Authority Indemnitees from and against any and all
Environmental Damages resulting from the failure of Concessionaire to meet its obligations under
this Agreement, whether caused, in whole or in part, or unlawfully allowed by Concessionaire, a
Concessionaire Agent, or any other third party under Concessionaire’s direction or control.

(b)  The Authority shall provide Concessionaire with prompt notice of any
Environmental Damages to allow Concessionaire the opportunity to properly and effectively
respond to or otherwise defend such Environmental Damages. Concessionaire shall, at its sole
expense, defend all Environmental Damages whether frivolous or not.

(©) In the event the Authority undertakes any action, including investigations,
removals, remediation, or corrective actions with respect to any Environmental Damages in
response to the failure of Concessionaire to defend such Environmental Damages, Concessionaire
shall reimburse the Authority, upon written demand by the Authority, for all reasonable and
documented costs that the Authority incurs in association with such action, including consultants’
fees, contractors’ fees, reasonable attorneys’ fees and expenses of investigation, removal,
Response, remediation, or corrective action.

(d)  Except to the extent arising out of the sole active negligence or willful
misconduct of the Authority Indemnitees, Concessionaire waives the right of contribution and
subrogation against the Authority Indemnitees in connection with Environmental Damages set
forth herein. Any claims for environmental matters shall be subject to this Article.
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22.6 Limitations. Notwithstanding anything contained in this Agreement to the
contrary, Concessionaire’s obligations under this Article, including Concessionaire’s indemnity,
is limited to those Hazardous Materials, Regulated Materials and Pollutants first brought, created,
disposed, fashioned, or caused to be exposed or released onto the Airport by or on behalf of
Concessionaire or Concessionaire Agent(s), and Concessionaire shall not be responsible for nor
required to indemnify the Authority Indemnitees for any other Hazardous Materials, Regulated
Materials or Pollutants discovered at the Airport.

ARTICLE 23
ASSIGNMENT AND SUBLETTING

23.1 No Assignment or Subletting Without Consent.

(a) Concessionaire shall not in any manner, by operation of law or otherwise,
assign, hypothecate, encumber, or transfer this Agreement or any of the rights, duties, or
obligations under this Agreement, in whole or in part, voluntarily or involuntarily, or by operation
of law (each, a “Transfer”), without the prior written consent of the Authority. Any attempted or
purported assignment of any right or obligation pursuant to this Agreement, without such consent,
shall be voidable at the discretion of the Authority and grounds for termination of this Agreement.
The acceptance by the Authority of any Rent or other payment as provided in this Agreement or
the continuation of the use of the Leased Premises, as provided herein, by Concessionaire or
purported transferee or successor-in-interest, shall not be deemed a waiver of such right to
terminate.

(b)  Any request by Concessionaire for approval of a sublease, assignment,
mortgage, pledge or other encumbrance to any third party that is not an affiliate of Concessionaire
shall be subject to an administrative fee (at an amount determined by the Authority but not more
than $1,000 for each request) for costs incurred by such request, which shall be submitted at the
time of the request. The payment of this administrative fee is not guarantee of approval.

23.2 Limited Effect of Consent. Consent by the Authority to any Transfer shall not in
any way be construed to relieve Concessionaire from obtaining further authorization from the
Authority for any subsequent Transfer.

ARTICLE 24
TAXES, ASSESSMENTS, AND CHARGES

24.1 Taxes. Assessments and Other Charges.

(@) Concessionaire shall pay before delinquency, and without notice or
demand, all applicable sales, use, intangible and possessory interest tax, and any other taxes,
assessments, and charges levied or imposed against the Leased Premises, the Leasehold
Improvements, and other personal property used in the performance of Concessionaire’s activities
at the Airport, or that result from Concessionaire’s construction, occupancy or use of any Airport
facilities, or that are assessed on any payments made by Concessionaire under this Agreement,
whether levied against Concessionaire or the Authority. Concessionaire shall, at its sole expense,
clear any lien created by virtue of such tax, assessment or charge. Any such payment shall not
reduce the amount of the Rent otherwise required to be paid by Concessionaire to the Authority.
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(b) Concessionaire shall promptly pay any penalty or other charge which may
be due and payable to Authority or any other party or government entity in connection with this
Agreement and all rights and privileges.

(c) Concessionaire shall promptly pay any tax or other charge which is
measured by the amount of Gross Revenues earned by Concessionaire, including, any Gross
Revenues income tax or excise tax levied by the Authority, the City of Burbank, the County of
Los Angeles, the State of California, the federal government, or any other government entity.

(d Concessionaire acknowledges that this Agreement may create a possessory
interest in the Leased Premises and that such interest may give rise to a possessory interest tax. If
a possessory interest tax is levied or imposed, then Concessionaire shall pay such tax when due
without any credit or offset to the moneys that are due and payable to the Authority.

(e) To the extent that the Authority forwards to Concessionaire a bill or
assessment notice relating to a tax, assessment, or charge coming due for which Concessionaire is
responsible, Concessionaire shall pay the tax, assessment, or charge promptly before the due date
(and concurrently notify the Authority of such payment).

24.2  Contest of Tax or Charge.

(a) In the event that Concessionaire desires, in good faith, to contest or review
by appropriate legal proceedings any tax, assessment, or charge imposed by another government
entity, Concessionaire, at least 10 days prior to delinquency, shall give the Authority notice of its
intention to contest such tax or charge.

) Concessionaire may withhold payment of the tax, assessment or charge
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 (whether or not this Agreement has expired or terminated)
without delay at Concessionaire’s sole expense.

© Within such 10-day period or the applicable period of time allowed by law
after the final determination of the amount due, Concessionaire shall pay such amount, together
with all costs, expenses and interest (whether or not this Agreement has then expired or
terminated).

24.3 Payment by Authority. If Concessionaire fails to pay any tax, assessment, or
charge, the Authority may, after five days notice to Concessionaire, pay, discharge, or adjust such
tax, assessment, or charge for Concessionaire’s benefit. In such event, Concessionaire, on receipt
of written demand of the Authority, shall reimburse the Authority promptly for the full amount
with interest at the rate of 1.5% per month (subject to the maximum rate permitted by law). Any
receipt showing payment by the Authority shall be prima facie evidence that the amount of such
payment was necessary and reasonable and made by the Authority on Concessionaire’s behalf.
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ARTICLE 25
DISCLAIMER OF LIENS

25.1  Creation of Lien Prohibited.

(a) As used in this Article, “Lien” shall mean and refer to any mortgage, lien,
security interest, encumbrance, charge on, pledge of, conditional sale or other encumbrance on the
Airport Terminal, the Leased Premises, or any Alteration, fixture, improvement or appurtenance.

(b) Concessionaire shall not directly or indirectly create or permit or suffer to
be created and/or to remain, any mechanics’ or materialman’s Lien upon the Leased Premises or
any Airport property, including any Initial Improvements, Alterations, New Leaschold
Improvements, fixtures, improvements or appurtenances thereto, except those Liens expressly
permitted in writing by the Authority, by reason of construction, labor, setvices, or materials
performed or furnished at request of Concessionaire or any contractor or supplier employed by
Concessionaire. The Authority shall have the right to post and keep on the Leased Premises any
notices that may be required by law or which Authority may deem proper for the protection of
Authority and the Airport property from such Liens.

(©) In the event any Lien(s) have been created by or permitted by
Concessionaire in violation of this provision, Concessionaire shall within 10 days of the filing
thereof, cause such Lien(s) to be discharged as of record, by bond or as otherwise allowed by law.

25.2  Authority Right to Clear. In the event of Concessionaire’s failure to clear the record
of any such Lien within such time period, the Authority may (but is not required to) remove such
Lien by paying the full amount or by bonding or in any other manner the Authority deems
appropriate, without investigating the validity of such Lien, and irrespective of the fact that
Concessionaire may contest the propriety or the amount, and Concessionaire, upon demand, shall
pay the Authority the amount so paid out by the Authority in connection with the discharge of such
Lien, together with interest thereon at the rate of 1.5% per month or the maximum legal rate,
whichever is less, and reasonable expenses incurred in connection therewith, including reasonable
attorneys’ fees, which amounts are due and payable to the Authority as Additional Rent on the first
day of the next following month.

25.3 No Consent by Authority. Nothing contained in this Agreement shall be construed
as a consent on the part of the Authority to subject the Authority’s estate in any portion of the
Airport to any lien or liability under the laws of the State of California.

25.4  Survival. Concessionaire’s obligations under this Section shall survive expiration
or termination of this Agreement.

ARTICLE 26
SUBORDINATION AND ATTORNMENT

26.1 Subordination. This Agreement is subject and subordinate to all mortgages, deeds
of trust, bond indentures, liens and other encumbrances, security interests now or hereafter
affecting the Airport premises, and to all renewals, modifications, replacements, consolidations
and extensions thereof. Concessionaire shall execute and deliver to the Authority or any other
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party requiring such subordination, within 10 days following its receipt, any and all documents
which may be required to effectuate such subordination. This Agreement shall be amended, altered
or modified in accordance with the reasonable requirements of a mortgagee, beneficiary, bond
trustee, secured party or other lien holder, so long as such amendment, alteration or modification
does not cause Concessionaire material financial loss, and that Concessionaire written consent to
any such amendment, alteration or modification shall not be unreasonably withheld or delayed.
Concessionaire shall give prompt written notice to each mortgagee, beneficiary, bond trustee,
secured party or lien holder, of which Concessionaire has written notice, of any default of the
Authority, and Concessionaire shall allow such mortgagee, beneficiary, bond trustee, secured party
or lien holder 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.

26.2 Attornment. Inthe event that any mortgage, deed of trust, bond indenture, security
interest, lien or other encumbrance is foreclosed, Concessionaire, 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 enter into a new contract covering the Leased Premises for the remainder
of the Concession Period, on the same provisions herein provided. Alternatively, upon such
foreclosure, Concessionaire shall, upon written request, attorn to the purchaser and recognize the
purchaser as the Authority under this Agreement.

26.3 Subordination to U.S. Government Agreements. This Agreement shall be
subordinate to the provisions of any existing or future agreement between the Authority and the
United States Government relative to the operation or maintenance of the Airport, the execution
of which has been or may be required as a condition precedent to the expenditure of federal funds
for the development of the Airport.

ARTICLE 27
CONCESSIONAIRE REPRESENTATIONS AND WARRANTIES; ADDITIONAL
COVENANTS

27.1 Representations and Warranties.  Concessionaire represents and watrants as
follows, each of which is true and correct, and shall be true through the term of this Agreement:

(@ Concessionaire has the power and authorization to enter into this
Agreement, the Board of Directors of Concessionaire has by appropriate action approved this
Agreement, this Agreement has been executed and delivered pursuant to the authorization
conferred by such action, and is binding upon Concessionaire in accordance with its terms, and
that the individual(s) executing this Agreement on behalf of Concessionaire is duly authorized to
do so.

(b) Concessionaire is duly authorized to do business in the State of California
and possesses all governmental approvals necessary to perform this Agreement.

© Concessionaire is in compliance with all laws related to Concessionaire's
business and activities conducted at the Airport.

(d) Except as disclosed in writing to the Authority before execution of this
Agreement, there are no actions, suits, or proceedings pending with service of process
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accomplished or, to Concessionaire’s best knowledge, threatened in writing against or affecting
Concessionaire, by or before any court, arbitrator, or government entity that (i) would adversely
affect Concessionaire’s ability to perform its obligations under this Agreement, or (ii) relate to the
execution, delivery or performance by Concessionaire of this Agreement.

(e) Concessionaire’s execution, delivery, and performance of this Agreement
do not conflict with or and would not result in a violation of, or breach of, or constitute a default
under, any agreement or instrument to which Concessionaire is a party or by which it is bound.

27.2  Additional Covenants. Throughout the term of this Agreement:

@ Concessionaire shall comply with the Federal Requirements and applicable
laws as to Concessionaire’s operations and transactions related to the subject matter of this
Agreement.

b) Concessionaire shall comply with orders, directives, or conditions issued,
given or imposed by the Authority with respect to Concessionaire’s activities at the Airport.

(©) Ifthe TSA, the FAA, or any other federal government entity imposes a fine
or penalty on the Authority for Concessionaire’s or a Concessionaire Agent’s non-compliance with
federal laws or rules and regulations, then Concessionaire shall reimburse and indemnify the
Authority for the entire amount of the fine or penalty.

(d) Concessionaire shall possess and shall, at its sole expense, keep in effect,
all licenses, permits, qualifications, and approvals of whatever nature legally required for
Concessionaire to perform this Agreement.

(e) Concessionaire shall comply with all applicable prevailing wage laws
(including Labor Code Sections 1720, 1720.2, 1720.3, 1720.4 and 1771) with respect to work
performed in connection with this Agreement. Concessionaire shall be solely responsible for
determining applicability of prevailing wage laws.

® Concessionaire shall not enter into, any contract that will create a conflict
of interest with its obligations to perform this Agreement.

(2) At the Authority’s request any time, Concessionaire shall provide a sworn
affidavit listing all natural or artificial persons with an ownership interest in Concessionaire and
stating that no other person holds an ownership interest in Concessionaire via a counter letter. For
the purposes of this provision, an “ownership interest” shall not be deemed to include ownership
of stock in a publicly traded corporation or ownership of an interest in a mutual fund or trust that
holds an interest in a publicly traded corporation. If Concessionaire fails to submit the required
affidavits, the Authority may, after 30 days written notice to Concessionaire, take such action as
may be necessary to cause the suspension of any further payments until the required affidavits are
submitted.

ARTICLE 28
GENERAL PROVISIONS
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28.1 Notices. Any notices, invoices, or other documents related to this Agreement shall
be delivered as provided in this Section and 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
on the day of email delivery:

To Authority: BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

before RPT Opening Date:
2627 N. Hollywood Way
Burbank, CA 91505

afier RPT Opening Date:

2827 N. Hollywood Way

Burbank, CA 91505

Attn:  John T. Hatanaka, Executive Director
Email: jhatanaka@bur.org

To Concessionaire: Smarte Carte, Inc.
4455 White Bear Parkway
St. Paul, MN 55110

28.2  Airport Rules and Regulations. Concessionaire shall comply with the Airport Rules
and Regulations. Violations of the Airport Rules and Regulations by Concessionaire or
Concessionaire Agents shall be punishable as stated in the Airport Rules and Regulations including
by administrative fines.

28.3  Security.

(a) Concessionaire shall be solely responsible for instituting and carrying out
specific security measures for its properties at the Airport. The Authority shall be responsible only
for general security throughout the Airport and shall not be liable for any vandalism that may occur
in the areas of Concessionaire operation.

(b) The Authority may install, operate, and maintain a security monitoring
system at the Airport that affects the areas where Concessionaire operates. The Authority may
install, operate and maintain a computer-controlled access system at certain door access points.

©) Concessionaire shall utilize the access control equipment provided by the
Authority, after Concessionaire pays reasonable fees or charges for use of such access control
equipment, or as otherwise agreed upon by the Authority in writing.
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28.4 Generally Accepted Accounting Principles. Whenever any report or disclosure
referred to in this Agreement consists, either in whole or in part, of financial information, such
report or disclosure shall be prepared in accordance with generally accepted accounting principles.

28.5 No Waiver of Responsibility.

(a) The Authority’s receipt, review, inspection or approval of Concessionaire’s
plans, work or materials, or reports shall not constitute a waiver or release by the Authority of any
obligation or responsibility of Concessionaire, or an assumption of any risk or liability by the
Authority. Concessionaire shall make no claim against the Authority on account of such receipt,
review, inspection or approval.

(b) No payment by Concessionaire or receipt by the Authority of a lesser
amount than the Rent, fees or charges due to be made by Concessionaire shall be deemed to be
other than on account of the Rent, fees and/or charges due, and no endorsement or statement on
any check or in any letter accompanying any check or payment as Rent, fees or charges shall be
deemed an accord and satisfaction, and Authority may accept such check or payment without
prejudice to Authority’s right to recover the balance of such Rent, fees and/or charges or to pursue
any other remedy provided in this Agreement.

28.6  Force Majeure. If either party shall be delayed or hindered in or prevented from
the performance of any act required under this Agreement by reason of strikes, lockouts, labor
disputes, inability to procure labor or materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, terrorism, war, fire or other casualty, or other reason of a similar
nature beyond the reasonable control of the party delayed in performing work or doing acts
required under this Agreement, performance of such act shall be excused for the period of the
actual delay attributable to such causes, and the period for the performance of any such act shall
be extended for a period equivalent to the period of such delay. This section shall not be applicable
to Concessionaire’s obligations to procure insurance or to pay Rent, fees and charges, or any other
sums, moneys, costs, charges, or expenses required to be paid by Concessionaire. If any provision
of this Agreement negates or limits the period of any extension for force majeure delay, such
provision shall override this section. The party claiming excuse from performance for force
majeure shall, within two days after the initial occurrence of the force majeure event, give the other
party notice of such claim.

28.7 Time is of the Essence. Time is of the essence of this Agreement.

28.8  Authority Executive Director. In cases where the Authority’s approval or consent
is required pursuant to this Agreement, the Executive Director is authorized to give all approvals
and consents on behalf of the Authority. The Executive Director, without additional Authority
Commission action, is also authorized to execute amendments to this Agreement that do not have
a negative financial impact on the Authority.
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28.9 Relationship of Parties.

(a) This Agreement is not intended to create, and shall not be construed as
creating, the relationship of principal and agent, partners, joint venturers, or any other similar such
relationship between the Authority and Concessionaire shall be construed to create a landlord and
tenant relationship (as this Agreement confers solely revocable license to Leased Premises).

(b)  Concessionaire is and shall remain an independent contractor with respect
to all installations, construction, and services performed under this Agreement. Concessionaire
has full and exclusive liability for the payment of any and all contributions or taxes for social
security; unemployment insurance, or old age retirement benefits pensions or annuities now or
hereafter imposed under any law that are measured by the wages, salaries, or other remuneration
paid to persons employed by Concessionaire on work performed under this Agreement.

(©) This Agreement is intended for the sole protection and benefit of the parties
and their successors, and assigns. No other person shall have any right of action based this
Agreement.

28.10 Joint and Several Liability. If Concessionaire is a limited liability company,
partnership, or joint venture or is an entity comprised of more than one party or entity, the
obligation imposed on Concessionaire under this Agreement shall be joint and several, and each
member, general partner, joint venture partner, party, or entity of Concessionaire shall be jointly
and severally liable for all obligations.

28.11 Effect of Debarment of Concessionaire. The Authority may immediately terminate
this Agreement in the event Concessionaire is debarred from contracting or providing services by
the Authority, the federal government, or by any other California governmental entity.

28.12 Labor Disputes. Concessionaire shall use commercially reasonable efforts to avoid
disruption to the Authority, its tenants or members of the public arising from labor disputes
involving Concessionaire.

28.13 Litigation. This Agreement shall be construed, interpreted and applied in
accordance with, governed by, and enforced under the laws of the State of California. 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. If any
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder shall remain in full force and effect, and shall in no way be affected,
impaired, or invalidated.

28.14 Rules of Construction.

(@ 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.
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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;
and the terms “include,” “includes,” and “including” are illustrative and nonexhaustive. Words
importing persons shall include firms, associations, partnerships, trusts, corporations and other
legal entities, including public bodies, as well as natural persons.

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

(© 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.

(d) Fair Meaning. The language of this Agreement shall be construed
according to its fair meaning, and not strictly for or against either party.

(e) Two Constructions. If any provision in this Agreement is capable of two
constructions, one of which would render the provision void and the other of which would render
the provision valid, then the provision shall have the meaning which renders it valid.

28.15 Exhibits.

(a) Exhibits A through F 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 through F, 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 E, the provisions of Exhibit E shall prevail.

(b) Whenever information in an exhibit becomes outdated because of changes
pursuant to this Agreement, 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.

28.16 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.

28.17 Integration. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding Concessionaire’s concession in the Airport
Terminal. This Agreement supersedes all prior oral or written negotiations, representations and
contracts related to such subject matter. 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.
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ARTICLE 29
SIGNATURES

29.1 Electronic Signature and Delivery. A manually signed copy of this Agreement and
any other document(s) attached to this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement. No legally binding obligation shall be created with respect to a
party until such party has delivered or caused to be delivered a manually signed copy of this
Agreement.

29.2  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original and all of which shall be taken together and deemed to be

one instrument.

29.3  Parent Company. If financial statements for a parent company were submitted with
the Proposal, the parent company shall also execute the Agreement such that it is bound jointly
with Concessionaire to the obligations of the Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURES APPEAR ON NEXT PAGE]
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TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

Smarte Carte, ~
By: 2 ’Q,——-—u By: ézzéér—w
L] A ‘C-—""-"
Print Name: '—Df‘ew |\D H).,MO«{ "  PrintName: ( ;:u: % S( L,J-Q

O Chairperson}‘f’rcsident o Vice President ecretary O Asst. Secretary
o Chief Finance Officer o Asst. Treasurer

[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.]

Burbank-Pasadena-Glendale Airport Authority

By:

Jess A. Talamantes, President
Approved as to Form:

By:

Richards, Watson & Gershon
A Professional Corporation

Signature Page
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Exhibit A: Leased Premises
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Unit 2 — Curbside Baggage Claim
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Unit 4 — Parking Garage
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Exhibit B: RFP

(To be attached.)
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RELEASE DATE: NOVEMBER 7, 2025

REQUEST FOR PROPOSALS (“RFP”)

The Burbank-Glendale-Pasadena Airport Authority is soliciting competitive proposals
from qualified respondents to contract for:

LUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
RFP NO. ADM26-02

-

Hollywood Burbank
Airport

Q&A DEADLINE: ALL QUESTIONS/REQUESTS FOR INTERPRETATION MUST BE
RECEIVED BY NOVEMBER 20, 2025, AT 4:00 P.M. VIA PLANETBIDS.

PROPOSALS DUE: DECEMBER 4, 2025, AT 5:00 P.M. VIA PLANETBIDS

PROPOSALS MUST BE VALID FOR 120 DAYS AFTER THE DUE DATE.

RFP ADM26-02 LUGGAGE CART CONCESSION
Page | 1
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REQUEST FOR PROPOSALS (“RFP”)

LUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
RFP NO. ADM26-02

By submitting a proposal, Respondent acknowledges receipt of all content of the RFP
package as delivered electronically and hereby attests to non-collusion regarding the
competitive opportunity and any price submitted. Respondent acknowledges and accepts the
terms of this solicitation, including any addenda, which will become part of any resultant
agreement, and agrees that the terms as listed will supersede any conflicting contractual terms
and/or conditions specified elsewhere. Respondent certifies that the information provided in its
submission is complete, including the full disclosure of all sub-contractors, suppliers, joint-
ventures, teaming agreements and the like, and that the information submitted is true and
accurate to the best of its personal knowledge. Respondent confirms that the signing party is
an authorized representative of the entity submitting the proposal and has the individual authority
to submit this proposal electronically on behalf of the entity and to bind the entity to all information

set forth herein.

Respondent
Date: Name:
*Authorized Signature Name Title
*Authorized Signature Name Title

*If the contracting party is a corporation, two (2) signatures are required: one (1) signature by either the Chairperson of
the Board, the President or any Vice President, and one (1) signature by either the Secretary, any Assistant Secretary, the Chief
Financial Officer or any Assistant Treasurer. The signature of one person alone is sufficient to bind a corporation, as long as he
or she holds corporate offices in each of the two categories described above. In the alternative, a single corporate signature is
acceptable when accompanied by a corporate resolution demonstrating the legal authority of the signatory to bind the
corporation.

RETURN THIS COVER PAGE WITH YOUR PROPOSAL - LATE, EMAILED, MAILED,
HAND DELIVERED, OR FAXED SUBMISSIONS WILL NOT BE ACCEPTED.

RFP ADM26-02 LUGGAGE CART CONCESSION
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REQUEST FOR PROPOSALS (“RFP”)
LUGGAGE CART CONCESSION

HOLLYWOOD BURBANK AIRPORT
PROJECT NO. ADM26-02

AN

Hollywood Burbank
Airport

The Burbank-Glendale-Pasadena Airport Authority (“Authority”), owner/operator of the Bob Hope
Airport (commonly known as Hollywood Burbank Airport) (‘BUR”), is soliciting proposals from qualified firms
to install, operate, and manage a Luggage Cart Concession at the Replacement Passenger Terminal

(‘RPT").

GENERAL BACKGROUND INFORMATION

BUR is a medium-sized hub airport, located approximately 12 miles north of Downtown Los
Angeles, serving the greater Los Angeles metropolitan area. BUR is the closest airport to the majority of
popular tourist destinations in LA, including points of interest in Pasadena and the San Fernando Valley.
In 2024, BUR served 6.5 million passengers. BUR currently offers 26 nonstop services from seven
commercial airlines: Southwest, Alaska, United, American, Delta, Frontier, and Spirit. BUR also has two
on-site, fixed-base operators, Hollywood Burbank Jet Center and Atlantic Aviation. It features a passenger
terminal with 14 gates.

The Authority is a joint powers agency formed by the Cities of Burbank, Glendale, and Pasadena.
The Authority is governed by a nine-member Commission, composed of three appointees from each of
these cities.

REPLACEMENT PASSENGER TERMINAL

On December 19, 2022, the Authority awarded a contract to Holder, Pankow, TEC - A Joint Venture
(“DB Contractor”) for the design and construction of a 355,000 square-foot RPT. The selected Respondent
(“Concessionaire”) will be required to work with the Authority and the DB Contractor to install luggage
cart equipment in connection with the RPT. The Concessionaire will be responsible for ensuring that the
Luggage Cart Concession is operational on or before August 14, 2026, which is 60 days prior to the
anticipated opening of the RPT. The RPT is in the design/construction process. Information regarding
the status of the ongoing development of the RPT Project may be found here: http://elevatebur.com.

OBJECTIVE

The Authority’s objective is to obtain a luggage cart service provider to install, operate, maintain
and manage four luggage cart locations at the RPT in the following locations: two locations are curbside
by the main entrance; one location is in the baggage claim area, and one location is on the first floor of the

RFP ADM26-02 LUGGAGE CART CONCESSION
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parking garage, as depicted in Exhibit C.

SCOPE OF SERVICES,

The Concessionaire shall provide the Authority with a comprehensive and complete solution as
detailed in Exhibit A — Scope of Services.

PROCUREMENT SCHEDULE

The anticipated schedule is subject to change at the sole discretion of the Authority. Please check
the PlanetBids website for the latest schedule.

Procurement Phase Schedule Date

RFP Issued by Authority November 7, 2025
Deadline for Submission of written questions or requests for clarification November 20, 2025
Proposals Due December 4, 2025
Notice of Intent to Award January 2026
Award Recommendation to Finance and Administration Committee February 17, 2026
Award Recommendation to Authority Commission March 16, 2026
Service Commencement Date (60 days prior to Opening of RPT) August 14, 2026

QUESTIONS/REQUESTS FOR CLARIFICATIONS

No interpretation or clarification regarding this RFP will be made verbally to any firm. Any inquiries
or requests for clarification concerning this procurement must be in writing and submitted through the
Authority’s e-procurement website portal, PlanetBids, via the Q&A tab. Any substantive replies will be
issued as a written addendum and posted on PlanetBids. No questions or requests for clarifications will
be accepted after 4:00 p.m. on November 20, 2025.

In accordance with Authority Commission Resolution No. 492, all communications during the
procurement process shall be to the exclusive attention of Francisco Flores, through the PlanetBids portal
and violation of this prohibition shall be grounds for disqualification from consideration for the contract
award. Questions posted via any other method will not be considered. Questions received after the
deadline will not be addressed.

When submitting a request for interpretation via the Q&A tab, Respondents are encouraged to
reference the RFP or Attachment page and section pertinent to the question(s). Respondents shall not
rely upon any oral instructions given by the Authority.

PROPOSAL CONTENT

Respondents are required to follow the format and assemble their proposal as specified below. The
content of the proposal must be clear, concise, and complete. The proposal shall be of text not smaller than
11 pt. font size and submitted in .pdf format and shall not be password protected. The proposal may not
exceed 30 pages. The page count does not include the cover letter, cover page, the sample certificate of
insurance, the table of contents, resumes, the sample agreement acknowledgment statement, nor section
dividers.

Proposals not submitted in the manner described herein may be rejected as non-responsive.
Each section of the proposal shall be organized and correlated with the following sections:
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1. Cover Letter and Executive Summary — Not-to-exceed two pages and shall include:

a. Respondent's point of contact information — provide the name, title, telephone, and email
of the contact responsible for communication with the Authority regarding Respondent’s
proposal.

b. Legal name and physical business street address for headquarter offices, as well as the
physical street address of servicing office, if not the same address as Respondent’s
headquarters office.

c. Presentasummary case for why Respondent would best serve as the Authority’s luggage
cart service provider. Respondent may include in this section any additional material it
deems relevant or appropriate.

d. Name, title and signature of person(s) authorized to legally bind the entity submitting the
proposal.

e. Potential Conflicts: Provide a brief statement as to whether Respondent and/or its team
have any potential conflicts that may arise in the performance of the services requested
in this RFP.

2. Qualifications and Experience

Respondent shall submit a detailed statement of its qualifications and background in
providing luggage cart services at a medium or large-sized hub airport as defined by the Federal
Aviation Administration (“FAA”) or at public facilities of similar size. Statement shall include the

following:

a. Number of years in business under the business name set forth in the proposal and current
number of employees.

b. A brief description of the organization’s history, capabilities, resources, structure,
ownership, size and services provided.

c. A comprehensive overview of the company’s experience in successfully financing,
managing, operating and maintaining luggage cart services at a medium or large-sized hub
airport or at public facilities of similar size.

d. A demonstration of Respondent’s significant, in-depth knowledge, past performance and
experience relating to the services required, as outlined in Exhibit A - Scope of Services

3. References
Respondent shall demonstrate a minimum of five years continuous experience within the last
eight years in the operation and management of a luggage cart concession at a medium or large-
sized hub airport or at other public facilities of similar size.

Respondent shall provide a list of four references which demonstrate verifiable experience
in providing the services, specifically:

a. Two of the four references must be from airports where Respondent provided such
services within the last five years.
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b. Specify the performance period for each of the four references’ contracts. Provide contact

information for each of the references, including the name of agency/company, street
address, contact name, title/position, email address, and phone number from each
reference company who can confirm Respondent’s experience. The preferred point of
contact is a representative who provided direct oversight and/or supervision of the
contracted services.

The Authority’s inability to reach a reference because of inaccurate contact information

shall be cause for the proposal to be rejected as non-responsive.

4. Organization and Key Personnel Assigned to Oversee Luggage Cart Service Contract

Respondent shall provide an organization chart showing:

. All names, titles and brief background of the anticipated individuals who will be assigned to

the contract.

Role each individual will play in the provision of the contract.
The on-site service manager.

Escalation contact matrix.

5. Proposed Design and Installation

Describe the services and activities that your company proposes to provide to the

Authority.

Include the following information:

a. Describe the proposed approach to satisfy the services and requirements as described in

Exhibit A - Scope of Services. Include information on the overall service tasks to
demonstrate your understanding of the Authority’s luggage cart service needs and
assignment of work within Respondent’s work team.

Describe any other asset, expertise, experience, data or technology that provides your

' firm with a competitive edge or advantage. If you believe that your approach to providing

the described services is different or more effective than other firms providing the same
services, describe those differences in methodology, staff roles and responsibilities, and
documentation processes as applicable.

6. Design, Installation, and Implementation

Respondent shall provide information that clearly identifies the design, make, model,

size and specs of the proposed Luggage Cart Management Units and Carts and ensures that it
complies with the specs listed in Exhibits B and C.

Respondent shall provide a detailed timeline outlining all installation, implementation and logistic
plans to ensure that the Luggage Cart Management Units and Carts are installed and fully

3163562.2
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operational on or before August 14, 2026. Respondent shall ensure that the requirements set
forth in Section 1 A and B of Exhibit A- Scope of Services are incorporated in the timeline.

7. Proposed Financial Offer

Respondent shall submit the proposed percentage of gross receipts from luggage cart services
that Respondent shall pay to the Authority (this shall be no less than 12% of the gross receipts
per month) on a monthly basis and the proposed price per rental cart (this shall be no less than
the rental fee of $7.00 per luggage cart) charged to its customer. Respondent understands that
the Concessionaire cannot change the rental cart fee without prior written approval by the
Authority. The Authority reserves the right to approve or deny any request for rental fee changes.

Respondent shall provide a sample Monthly Reporting Form containing, but not limited to the
following information for each luggage cart location:

a) All transactions.

b) Number of carts dispensed.

c) Number of transactions on a daily basis.

d) Total number of transactions on a monthly basis.
e) Total amount due to the Authority.

8. Concession Agreement Acknowledgment Statement

A sample Luggage Cart Concession and Lease Agreement (“Agreement”) is set forth as
Exhibit D. Respondent must include in its proposal a sample agreement acknowledgment
statement indicating either: (i) Respondent will execute the sample agreement as
presented; or (ii) Respondent objects to language in the sample agreement. If Respondent
objects to any language contained in the sample agreement, then Respondent must
identify the contested contract language and shall submit alternate contract language for
consideration. Proposals that do not expressly declare such a statement related to their
acceptance of the sample agreement, and that do not identify contested contract language and
include alternative contract language, shall be deemed non-responsive. The Authority reserves
the right to alter the sample agreement after selection of a firm with notice to the proposed
awardee.

9. Insurance

Respondent shall provide a sample certificate of insurance which accurately represents
and verifies that the required insurance coverage will be met. The requirements are listed in Article
20 of the Agreement.

SELECTION CRITERIA

Proposals will be evaluated/scored using the following Selection Criteria and based on the
information contained in a complete proposal:
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SC-1
1

2)

3)

4)

SC-2

1)

3)

SC-3
1)

2)

3163562.2

SC-1 Experience, Background, and Past Performance 10
SC-2 Organization and Key Personnel Assigned to 10
Oversee Luggage Cart Concession
SC-3 Proposed Management Plan and Approach 20
SC-4 Proposed Design, Implementation, and 20
Installation Plan
SC-4 Financial Offer and Sample Monthly Reporting 40
Form

Selection Criteria Total 100

Respondent's Experience, Backaround and Past Performance

Respondent has provided documentation confirming that the Respondent has been in
the business of providing luggage cart services at a medium or large-sized hub airport or
at public facilities of similar size for a minimum of five years.

Respondent has provided documentation of its organization’s history, structure, size,
resources and capabilities of providing luggage cart services.

Respondent has provided documentation and demonstrated its capability and
credentials to successfully perform all tasks as described in Exhibit A — Scope of
Services

Respondent has provided a minimum of four references, two of which are from airports
where Respondent acted as the responsible entity for providing luggage cart services.
Such services include the design, installation, implementation and management of the
Luggage Cart Management Units and Carts.

Organization and Key Personnel Assigned to Oversee Luggage Cart Concessions
Agreement

Respondent has provided an organization chart outlining and identifying the project
team’s personnel along with their professional background and qualifications.

Respondent has provided an escalation contact matrix.

Respondent has provided written assurance that the listed key individuals will be
performing the responsibilities as assigned.

Proposed Management Plan and Approach

Respondent has demonstrated an adequate strategic plan to achieve the desired scope
of services as described in Exhibit A and Exhibit D.

Respondent has provided a complete overview of the tasks involved to satisfy the
Authority’s luggage cart service needs and how work will be assigned within
Respondent’s team.

RFP ADM26-02 LUGGAGE CART CONCESSION
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SC-4 Proposed Design, Implementation and Installation Plan

1) Respondent has provided a timeline that demonstrated a clear installation and
implementation plan with deadlines that meet the RPT's construction and opening
schedule. Such timeline has incorporated the requirements set forth in Section 1 A and B
of Exhibit A- Scope of Services.

2) Respondent has provided a timeline that ensures that the Luggage Cart Management
Units and Carts will be fully functional and operational on or before August 14, 2026.

3) Respondent has provided information pertaining to the make, model and size of the
Luggage Cart Management Units and Carts.

4) Respondent has demonstrated that the Luggage Cart Management Units and Carts
meet the requirements set forth in Exhibit B and C.

SC-5 Financial Offer and Sample Monthly Reporting Form (40 points)

1) Respondent has offered a competitive percentage of gross receipts from luggage cart
services that Respondent shall pay to the Authority (no less than 12% of the Gross
Receipts per month) on a monthly basis.

2) Respondent has provided a sample Monthly Reporting Form that it proposes to submit
to the Authority in accordance with Section 5.2 of the Agreement.

The Authority may contact recent clients and references for information and verification of
experience and past performance, and Respondent expressly consents, releases from all liability, and
holds the Authority harmless in all regards, with respect to the Authority making such contacts. The
Authority may obtain background information from other sources, such as Dunn and Bradstreet.

TITLE VI SOLICITATION NOTICE

The Authority, in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat.
252, 42 U.S.C. §§2000d to 2000d-4) and the Regulations, hereby notifies all firms that it will affirmatively
ensure that for any contract entered into pursuant to this RFP, disadvantaged business enterprises will be
afforded full and fair opportunity to submit responses to this RFP and will not be discriminated against on
the grounds of race, color, or national origin in consideration for an award.

CONTRACT AWARD/PERFORMANCE TERM

It is anticipated that the Authority shall award the Agreement to one Respondent for a five-year
performance term, with one, five-year option exercisable at the sole discretion of the Authority's Executive
Director or its designee. The award, if made by the Authority Commission, will be to the Respondent
offering the proposal deemed to provide the best value to the Authority, with price and other factors listed
in the Selection Criteria considered. The Authority Commission will consider, but is not bound by, the
recommendations of the evaluation panel and the Finance and Administration Committee. An award by
the Authority Commission shall be based on the majority consensus Selection Criteria ranking and
adoption of a formal scoring sheet is not required.

RFP ADM26-02 LUGGAGE CART CONCESSION
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PUBLIC RECORD

By submitting a proposal, each Respondent understands and agrees that the Authority is subject to
the California Public Records Act, which provides that proposals submitted to public agencies are
disclosable public records once a contract award has been agendized for consideration at a public meeting.
Proposals shall not contain trade secrets.

OTHER SOLICITATION TERMS

The Authority reserves the right to negotiate and may request clarifications on all associated items
as part of its evaluation prior to contract award. The Authority reserves the right to evaluate the
qualifications of any Respondent, based on experience and past performance, technical ability, suitable
and appropriate credentials, and the overall capability of the respondent to perform the required scope as
it deems in its best interest. The Authority reserves the right to cancel this RFP process, or to reject any
and all proposals, for any reason at its sole discretion, at any time prior to contract award, and/or to waive
any informalities or technical defects as the interests of the Authority may require. Respondents shall bear
their own proposal preparation costs. Proposals shall be valid for acceptance by the Authority for 120 days
from the proposal due date. Debrief requests will not be entertained but a final evaluation score sheet
broken down by selection criteria category will be made public. This solicitation is not a commitment to
contract, nor a promise or an authorization to purchase required resources, nor does it require
commencement of any order or project.

REQUIRED DOCUMENTS

All proposals must include complete information as required in Proposal Contents, Sections 1 -9
to be considered for evaluation.

Failure to submit information in accordance with this RFP’s requirements shall be cause for rejection
of the proposal.

ADDENDA AND NOTICES

it shall be the Respondent’s responsibility to check the PlanetBids website to obtain any addenda
that may be issued and to receive any information/notices for this project.

PROPOSAL SUBMISSION

Proposals shall be submitted electronically to the Authority by uploading to the PlanetBids website
(https://www. planetbids.com/portal/portal.cfm?CompanylD=21910) by 5:00 p.m. on December 4, 2025.
Late, emailed, faxed, or hand delivered submissions will not be accepted.

Proposals shall be addressed to:

Burbank-Glendale-Pasadena Airport Authority

Attention: Francisco Flores, Senior Procurement Specialist
Ref: ADM26-02 Luggage Cart Concession

2627 N. Hollywood Way

Burbank, CA 91505

Phone: 818.565.1359

E-mail: fllores@bur.org

RFP ADM26-02 LUGGAGE CART CONCESSION
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Select “Place e-Bid” to enter bid information. All information is visible only to the Respondent.
Data may be “saved” (preliminary) or “submitted” (final), revised and withdrawn up to the closing deadline.
Respondent will receive a confirmation after final “submitting” of an e-bid. Proposals must be successfully
and completely uploaded and e-bid confirmation received by submitting party prior to deadline. Therefore,
plan response time accordingly. Respondents are cautioned to completely check their proposal for
accuracy prior to submission. The Authority strongly recommends that each Respondent research the
“Place E-bid” tab prior to submission in order to understand how the components of the response (i.e.,
proposal) are to be uploaded in the General Attachments and Response File tabs.

Please contact PlanetBids directly at 818-992-1771 for technical assistance with your submission,
as the Authority does not have access to the Vendor Portal.

RFP Attachments (all are incorporated by reference herein):

Exhibit A: Scope of Services

Exhibit B: Luggage Cart Management Unit Specifications

Exhibit C: Luggage Cart Management Unit Locations

Exhibit D: Sample Luggage Cart Concession and Lease Agreement

RFP ADM26-02 LUGGAGE CART CONCESSION
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Hollywood Burbank
Airport

LUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
RFP NO. ADM26-02

EXHIBIT A
SCOPE OF SERVICES

PROPOSAL OBJECTIVES

The Burbank-Glendale-Pasadena Airport Authority (“Authority”), owner/operator of the Bob
Hope Airport (commonly known as Hollywood Burbank Airport) (“Airport”), seeks to offer luggage
cart services at the Replacement Passenger Terminal (“RPT”) for the ease and convenience of
its passengers.

The selected Respondent (“Concessionaire”) shall install, operate, and manage four luggage cart
locations at the RPT: two locations are curbside by the main entrance; one location is in the
baggage claim area, and one location is on the first floor of the parking garage, as depicted in Exhibit

SCOPE OF SERVICES

In addition to the Terms and Conditions set forth in the Luggage Cart Concession and Lease
Agreement (‘Agreement”) attached hereto as Exhibit D, the Concessionaire shall be responsible

for the following:

1. Installation and Implementation of Luggage Cart Management Units, Luggage Carts,
and Signage in accordance with the specifications below.

A. Installation of Luggage Cart Management Units, Luggage Carts and Signage

o Prior to the Installation, Implementation and Commencement of the Luggage Cart
Concession, the Concessionaire shall comply with the insurance requirement set forth in
Article 20 of the Agreement and provide Certificates of Insurance and Endorsements to
the Authority.

o The Concessionaire shall at its sole cost and expense be responsible for coordinating,
delivering, installing, implementing, testing, operating, maintaining and managing the
Luggage Cart Concession at the RPT.

o Exhibit C — Luggage Cart Management Units Locations, contains the location and details
for each Luggage Cart Management Unit and Carts to be installed.

3163563.2



The Concessionaire shall meet with the RPT Design-Build Contractor (“DB Contractor”)
and the Authority to finalize the schedule for the installation of the Luggage Cart
Management Units and Carts following the execution of the Agreement.

The Concessionaire shall be responsible for ensuring that all proposed Luggage Cart
Management Units (including fixtures, cabling, wiring and services) comply with applicable
laws and permits.

The Concessionaire shall install its equipment and materials in a neat and orderly manner
and in accordance with accepted industry practice, by competent technicians.

The Concessionaire shall install and lay down electrical cables and wires between the
equipment and power source in a manner as to keep their length and visibility to a
minimum to the pubilic.

During the installation, the Concessionaire shall not damage any existing infrastructure or
equipment.

The Concessionaire shall be responsible at its sole cost and expense for fixing, restoring
or remediating any issues or damage it causes.

B. Implementation of Luggage Cart Management Units, Luggage Carts and Signage

o}

The Concessionaire shall at its sole cost and expense be responsible for coordinating,
implementing, testing and managing the Luggage Cart Concession at the RPT.

The Concessionaire shall perform a system test to ensure that all system specifications
and technical requirements have been met.

The Concessionaire shall perform a system test that its wireless frequency does not
disrupt the airport’s or any airport tenant’s frequencies.

The Concessionaire shall perform an endurance test to ensure that the implemented
Luggage Cart Management Units are stable and function without any issues for a period of
seven consecutive days.

The Luggage Cart Concession must be fully operational on or before August 14, 2026.

C. All Luggage Cart Management Units must:

o O 0 O

Be identical, new or like new, based upon the Authority’s sole discretion.

Be the appropriate size to fit the dimensions outlined in Exhibit B.

Be equipped with appropriate power capabilities.

Contain instructions to guide customers through the purchase process, to include fees for
luggage cart rentals and Concessionaire customer service contact information, including
toll free telephone numbers.

Be capable of accepting cash and a minimum of four major credit cards: Master Card,
Visa, Discover, and American Express. Credit card readers on all management units must
be the dip, tap, or swipe design. Motorized card readers are not acceptable.

Be modular and have the capability of stacking a large number of carts in a neat, compact
arrangement.
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Be in compliance with the American Disability Act.

D. All Luggage Carts must:

O O 0 O

Be identical, new or like new, based upon the Authority’s sole discretion.

Be constructed of durable corrosion resistant materials.

Be constructed to be nearly maintenance free, resistant to rough usage and vandalism.
Securely hold several pieces of luggage, garment bags, and other items normally utilized
by passengers and visitors at an airport. No weight minimum.

Function and roll easily on small curbs, ramps and irregular surfaces and not tip over
despite a full load of heavy luggage; and be able to carry full loads of luggage through the
public parking garages, curb-fronts, elevators and terminal buildings.

Have protective corners, a handle, and wheels to prevent damage to passengers and
terminals.

Be “push” style with a brake system in place to keep carts from rolling when not in use.
Have cart wheels made of a material that will reduce or eliminate, to the extent possible,
noise level caused by cart movement and will not leave streak marks on the terminal floor /
terrazzo.

Be designed to operate safely. Carts will not be allowed on escalators or through security
screening checkpoints and shall not have a seat designed.

Be designed to minimize damage to airport facilities (i.e. building wall finishes), the overall
design and appearance must be attractive and user friendly.

E. All Luggage Cart Signage and Information must include the following information:

O 0 0 0 O O

Visual displays that indicate adequate warnings and/or instructions for proper usage of the
luggage cart.

Refund procedures.

Luggage carts cannot go through security check points.

The cost of the luggage cart and how to pay for the rental.

Contact information for cart malfunctions.

Customer service line.

Identification of the Respondent’s corporate name and logo.

2. Operations and Management Plan in accordance with the specifications below:

Provide, operate, and maintain, at its own cost and expense, all equipment, including
wireless, telephone and electrical connections necessary for conducting business.
Ensure that on-site personnel have been trained in professional dress, demeanor, and
courteous interactions with customers.

Keep and maintain the Luggage Cart Concession in a first-class, neat, orderly, sanitary
and safe condition at all times, and in accordance with the Agreement.
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Establish written policies and procedures that will be followed by its personnel to include
responsiveness, timeliness, resolution of complaints within 48 hours; issuance of refunds
to customers; and expected standards for performance of operation.

Ensure that the rates posted are accurate and consistent with the Agreement. Any
change in rates must be requested by Concessionaire and approved by the Authority in
writing.

Ensure that each luggage cart management unit is stocked each night to their fullest
capacity and shall not fall below 25% capacity at any time.

Luggage cart management units are to be stocked by Concessionaire personnel only and
not by any third-party contractor.

Be responsible for coordinating the cleaning with the airport janitorial operator, if required.
On-site personnel dedicated to servicing BUR with a maximum three hour response time
for on-site calls.

The Concessionaire shall ensure that all repairs will be completed within 8 hours.
Comply with airport badging requirements.

Provide the required reports to the Authority in accordance to the agreement.

Response to emergency callouts 24 hours per day, 365 days per year.

The Concessionaire shall ensure that all its employees and contractors comply with all
Airport Rules and Regulations which can be amended from time to time.

Provide the Authority with an Escalation Matrix and advise of any personnel changes.

3. Maintenance of all Luggage Cart Management Units and Luggage Carts with the
specifications below:

All Luggage Cart Management Units and Luggage Carts shall at all times:

O 0O 0O 0O 0 0 O 0O O

o O

Be 100% fully functional.

Contain unscratched signage.

Be cleaned and sanitized regularly.

Be free of any rust.

Have a freshly painted appearance.

Be free of nicks, dents, or scratches.

Have no apparent or visible defects or damage.

Be replaced with new equipment in accordance with the Agreement.

Be replaced/added with new technology that enables geographic tracking of luggage
carts, when available to the industry.

Ensure that all customer service and informational stickers are up to date.
Inspected for tampered equipment.

Ensuring that the Luggage Cart Concession and its management software and firmware
are up to date.

Ensure that the Luggage Cart Concession has undergone routine and preventive
software and hardware maintenance.
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Hollywood Burbank
Airport

LUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
RFP NO. ADM26-02

EXHIBIT B
LUGGAGE CART MANAGEMENT UNIT SPECIFICATIONS

Maximum Management Unit Dimensions Allowed by Location:

Unit 1 — Ticketing Curbside 32-6"x3-6"
Unit 2 — Baggage Claim Curbside 42'—-6"x3 —-6"
Unit 3 — Baggage Claim Interior 42'-6"x3 -6"

Unit 4 — Parking Garage 22-6"x3 -6"
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LUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
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EXHIBIT C
LUGGAGE CART MANAGEMENT UNIT LOCATIONS
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Unit 1 — Curbside Ticketing




Unit 3 - Baggage Claim

Unit 4 - Parking Garage




Exhibit D to RFP

LUGGAGE CART CONCESSION AND LEASE AGREEMENT
FOR
HOLLYWOOD BURBANK AIRPORT
BETWEEN
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

AND
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KEY CONCESSION AGREEMENT TERMS

(The table below is for convenience only. In case of conflict between the table below and the provisions of this
Agreement, the provisions in this Agreement shall govern. Capitalized terms below have the meanings ascribed in

Article 1.)

Authority Address Before Replacement Passenger Terminal (“RPT”) Opening Date:

2627 N. Hollywood Way

Burbank, CA 91505

After RPT Opening Date:

2827 N. Hollywood Way

Burbank, CA 91505
Concessionaire:

Headquarter Office:

Servicing Office:
Leased Premises: As depicted in Exhibit A Exhibit A
Expiration Date: 5th anniversary of RPT Opening Date, or if extension option is exercised | Section 2.3

per Section 2.3, 10™ anniversary of RPT Opening Date
Concession Period: RPT Opening Date to 11:59 p.m. on the Expiration Date or any earlier Section 2.4

termination date
Pre-Concession Commences upon execution of Agreement until RPT Opening Date Section 2.2
Period:
Term/Extension Five years with one five-year extension upon Concessionaire’s request, | Section 2.3
Option: and written approval by Authority’s Executive Director
Rent: Collectively, Base Rent and Additional Rent Section 5.1
Base Rent RPT Opening Date Section 5.2
Commencement Date:
Base Rent: Gross Revenue Share in the respective Fiscal Year Section 5.2

0,

Monthly Rent __ % of Gross Revenues Section 5.2
Monthly Rent Due In arrears, on the 15th day of each month Section 5.2
Date:
Due dates for monthly e Monthly Rent Report: fifteenth day after the close of each month | Section 5.2;
and annual reports Section 5.4

e Annual Rent Report: 90 days after close of each Fiscal Year (or
for the Final Partial Fiscal Year, 90 days following the Expiration
Date)
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Payment Method: Automated Clearing House (ACH) or Electronic Fund Transfer (EFT) or | Section 5.5
other method designated by the Authority with the appropriate remittance
advice notes.

Security Deposit $5.000.00 Section 6.2

Build-Out Deadline:

60 Days prior to opening of RPT

Section 10.3

3177866.3

Activation Delay Ifthe Luggage Cart Concession is not fully operational by RPT Opening | Section 12.3
Damages: Date, $1,000 per day
Exhibits: A — LEASED PREMISES

B — RFP

C — PROPOSAL

D — TENANT IMPROVEMENT FORM

& — FEDERAL REQUIREMENTS
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LUGGAGE CART CONCESSION AND LEASE AGREEMENT

THIS LUGGAGE CART CONCESSION AND LEASE AGREEMENT (“Agreement”) is
dated for reference purposes and is executed by the Burbank-Glendale- Pasadena
Airport Authority  (“Authority”), a California joint powers agency, and
(“Concessionaire™), a .

RECITALS

A. The Authority is the owner and operator of Hollywood Burbank Airport (officially
known as Bob Hope Airport) (“Airport™), a public land airport primarily located in Burbank,
California.

B. Concessionaire desires to operate a luggage cart concession at the Airport, as an
essential service for passengers and other patrons using the Airport, and to lease certain premises
at the Airport for the operation of concession.

C. The Authority Commission has determined the necessity for this Agreement to
further the policies and objectives stated in Public Utilities Code Section 21690.5 et seq., and has
considered the factors specified in Section 21690.9.

NOW THEREFORE, the parties agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, 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.

Activation Delay Damages As defined in Section 12.3(a).

Airport Hollywood Burbank Airport (officially known as Bob
Hope Airport).

Airport Manager Person engaged by the Authority to function as the

manager of the Airport. As of the execution of this
Agreement, the Airport Manager is TBI Airport
Management, Inc., a Delaware corporation.

Airport Representative An officer, employee, contractor, or consultant of the
Authority or the Airport Manager acting in a professional

capacity.

Airport Rules and Regulations July 1, 2023 Airport Rules and Regulations, or any
revisions or successors adopted by the Authority
Commission.
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Airport Terminal The Replacement Passenger Terminal (under construction
as of the execution of this Agreement) in the northeast
quadrant of the Airport, including all user movement
areas, public areas, baggage claim areas, interconnecting
hallways, and concourses.

Alterations As defined in Section 19.1.

Annual Rent Report As defined in Section 5.4(a).

Approved Project Planned but not completed Leasehold Improvements as
approved by the Authority.

Authority Burbank-Glendale-Pasadena Airport Authority.

Authority Commission

Burbank-Glendale-Pasadena Airport Authority
Commission.

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

Base Rent As defined in Section 5.2.

Build-Out Deadline

With respect to the Leased Premises, 60 days before the
RPT Opening Date.

Concession Period

From the RPT Opening Date to 11:59 p.m. on the
Expiration Date or any earlier termination date.

Concessionaire

,a , or its successor or permitted
assigns.

Concessionaire Agent

An employee, consultant, Subcontractor, licensee, vendor,
affiliate, invitee, serviceperson, designer, architect,
contractor, or other person who is performing services on
behalf of or for the benefit of Concessionaire, regardless
of location.

Installation Plan Concessionaire’s plan to construct and make installations
at the Leased Premises, as approved by the Authority.
Default Event As defined in Section 13.1.

Executive Director

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

Expiration Date

Date on which this Agreement expires (unless earlier
terminated pursuant to the terms hereof), which shall be:
(i) the fifth anniversary of the RPT Opening Date, or (ii)
if the extension option is exercised pursuant to Section 2.3,
the tenth anniversary of the RPT Opening Date.

FAA

Federal Aviation Administration.

Federal Requirements

The federal requirements set forth in Exhibit E, which
requirements are applicable to contracts not funded by an
Airport Improvement Program grant from the FAA.

Fiscal Year

July 1 through June 30.

Gross Revenue Share

As defined in Section 5.2(b).

Gross Revenues

All revenues generated by the operation of the Luggage
Cart Concession pursuant to this Agreement from all
sources and all services performed by Concessionaire.
Gross Revenues exclude:

(a) Sales taxes separately stated and collected from
customers.

(b) Cash or credit refunds given to customers for
unperformed services purchased at the Airport.

© Receipts in the forms of refund from the value of
merchandise, supplies or equipment returned to shippers,
suppliers or manufacturers.

(d) Sale or trade-in value of any equipment or fixtures
approved for removal by the Executive Director and
owned Concessionaire.

(e) Insurance proceeds received from the settlement of
claims for the loss of or damages to Concessionaire’s
property at the Airport other than the proceeds from
business interruption insurance.

® Capital cost reimbursement received by
Concessionaire from a service provider or -carrier,
provided that the Authority may review capital cost
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reimbursement proposals, and audit capital cost
reimbursements.

(2 Capital contributions, loan proceeds, or other
revenues, proceeds or receipts of Concessionaire or its
affiliates that do not arise from the charges and fees for
use of, connection to, and advertising on the Luggage Cart
Concession.

(h)  Credit card transaction fees or payment processing
fees received by Concessionaires and paid to payment
processors.

Initial Improvements

As specified in Section 10.3(a).

Leased Premises

Locations at the Airport where Concessionaire has a
leasehold interest where the components of the Luggage
Cart Concession will be installed, as specified in Exhibit
A.

Leasehold Improvements

Improvements to the Leased Premises including the Initial
Improvements and Alterations. Leasehold Improvements
include equipment owned, installed, and affixed to the
Leased Premises. Leasehold Improvements may include:
mechanical, electrical, and plumbing work; floors,
ceilings, demising walls, storefronts, and signage; and
décor items, lighting fixtures, and built-in shelving.

Luggage Cart Concession A system for the rental and return of carts installed and
operated by Concessionaire pursuant to this Agreement,
including luggage carts and kiosks.

Monthly Payment As defined in Section 5.2(c).

Monthly Period The period commencing on the first day of a calendar
month and ending on the last day of that calendar month.

Monthly Rent Report The monthly report due pursuant to Section 5.2(d).

New Leasehold Improvements

As defined in Section 19.1.

Notice to Proceed

The written notice to Concessionaire by which the
Authority allows Concessionaire to  commence
construction and installation of Leasehold Improvements.

Performance Guarantee

As defined in Article 6.
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Pre-Concession Period

As defined in Section 2.2.

Proposal

Concessionaire’s proposal in response to the RFP, set
forth in Exhibit C.

Removable Fixtures

Furniture, trade fixtures, or equipment installed in the
Leased Premises by Concessionaire, but excluding those
that have become such a part of the Leased Premises that
they cannot be removed without causing substantial
damage to the Leased Premises.

Rent

Collectively, Base Rent and Additional Rent.

RFP (Request for Proposal)

Authority RFP No. ADM26-01, set forth in Exhibit B.

RPT Design-Builder

Holder, Pankow, TEC - A Joint Venture, or a successor
design-builder for the construction of the Airport
Terminal as designated by the Authority.

RPT Opening Date

The first date on which the Airport Terminal is opened to
the travelling public and serves commercial flights. As of
the execution of this Agreement, the RPT Opening Date is
anticipated to be October 13, 2026.

Sustainability Program

The Authority’s program pertaining to environmental
sustainability for operations at the Airport.

TSA

Transportation Security Administration.

Turnover Date

With respect to the Leased Premises, effective date of the
Notice to Proceed allowing Concessionaire to take
possession and commence construction and installation of
Leasehold Improvements.

ARTICLE 2

EFFECTIVE DATE; PRE-CONCESSION AND CONCESSION PERIODS

2.1 Effective Date. This Agreement shall be effective and binding on the parties upon

execution.

2.2 Pre-Concession Period. The Pre-Concession Period shall begin upon execution of

this Agreement and shall expire on the RPT Opening Date.

2.3 Expiration Date: Option to Extend. The initial Expiration Date shall be the fifth

anniversary of the RPT Opening Date. Concessionaire shall have one five-year extension option,
subject to the written approval of the Executive Director, which may be granted or withheld in the
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Executive Director’s absolute discretion. To exercise the extension option, Concessionaire shall
give notice to Authority at least ninety days before the then-scheduled Expiration Date.

2.4  Concession Period. The Concession Period shall begin on the RPT Opening Date
and shall expire at 11:59 p.m. on the Expiration Date or any earlier termination date.

ARTICLE 3
RIGHTS GRANTED

3.1 Pre-Concession Period Rights. During the Pre-Concession Period, the Authority
grants to Concessionaire the right to install Leasehold Improvements on the Leased Premises,
provided that such installation shall comply with this Agreement.

3.2  Concession Period Rights. During the Concession Period, subject to this
Agreement:

(a) Concessionaire shall have non-exclusive rights to the Leased Premises for
Concessionaire’s operation and maintenance of the Luggage Cart Concession.

(b) Concessionaire shall have the rights of ingress to and egress from the
Leased Premises via the public areas of the Airport, Airport roadways, and common-use roadways,
exercised in a reasonable manner. Concessionaire shall obtain the Authority’s prior approval
before accessing other areas of the Airport for any purpose.

3.3  Nonexclusive Rights. Nothing in this Agreement shall be construed to grant or
authorize the granting of any exclusive right or privilege of any activity at the Airport, including

operation of a cart rental and return system. The Authority may, in its sole discretion, grant rights
to other concessionaires to provide similar services at the Airport.

34 No Warranty by Authority.

(a) Concessionaire has conducted its own research and analysis to determine
the feasibility of the Luggage Cart Concession. The Authority is under no obligation to protect or
defend Concessionaire from loss of any investments. Concessionaire assumes all risks regarding
its construction, installation and all other aspects of its business and operations in connection with
this Agreement. Concessionaire has not relied on any information provided by the Authority
regarding the Authority’s business, revenue or operations or the suitability of the locations where
any Luggage Cart Concession component will be installed. The Authority makes no warranty,
promise, or representation regarding the economic viability or any other aspects of
Concessionaire’s operations at the Airport.

(b) The Authority makes no representation or warranty regarding the fitness or
condition of the Leased Premises or any improvement or personal property in the Leased Premises
whatsoever. Concessionaire shall be responsible for determining the fitness and conditions of the
Leased Premises for its applicable use. Concessionaire shall not be entitled to any adjustment or
other payments on account of the condition of the Leased Premises (except as expressly provided
in Article 14), any improvements, any failure of any improvements to be in working order, any
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necessity of Concessionaire to repair or take corrective actions concerning the Leased Premises,
or because of the inability or delay of obtaining any required approvals from any public agency.

(©) The Authority makes no warranty that pattern of use of the Airport Terminal
by air carriers or passengers will not change at any time. The Authority may refurbish or
reconfigure the Airport Terminal or other Airport facilities, relocate air carriers, and construct new
terminals and concourses to meet Airport needs. Concessionaire’s obligations to pay Rent are
absolute obligations and are not conditioned upon the number of air carriers or passengers using
the Airport during any period of time.

(d) The Authority does not warrant any specific completion date for the Airport
Terminal. Concessionaire is solely responsible for any costs or damages of whatever kind, direct
or indirect, resulting from any delay in the RPT Opening Date. The Authority shall not reduce
Rent or make other financial accommodations to Concessionaire based on any delays in the RPT
Opening Date.

ARTICLE 4
LEASED PREMISES

4.1 Preliminary Identification of Leased Premises. The parties acknowledge that, as of
the execution of this Agreement, Exhibit A identifies the conceptual locations of the Leased
Premises, which are subject to changes during the development of the Installation Plan. To the
extent appropriate, Exhibit A shall be updated in accordance with the completed and approved
Installation Plan before the Turnover Date.

4.2 Leased Premises.

(a) The Leased Premises shall consist of the locations in the Airport Terminal
described and delineated in Exhibit A, including any improvements and modifications to be made.
No other part of the Airport shall be part of the Leased Premises.

(b)  No later than 45 days after the RPT Opening Date, Concessionaire shall
submit to the Authority a written certification of the as-built areas of the Leased Premises.

(©) The location and size of the Leased Premises may change from time to time
pursuant to the terms of this Agreement. Upon completion of any such change, Exhibit A shall be
revised and updated. Authority Commission approval shall not be required for the revision of
Exhibit A.

(d) Concessionaire accepts the Leased Premises subject to any and all existing
easements, servitudes and encumbrances, whether recorded or unrecorded, and subject to the rights
of the parties in possession. Authority reserves the right to grant franchises, licenses, easements,
rights of way and permits in, over, upon, through, across, under and along any and all portions of
the Leased Premises.

43 Acceptance of “As Is” Conditions.
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(a) On the Turnover Date, the Authority shall deliver the Leased Premises to
Concessionaire for construction of Initial Improvements in accordance with the Installation Plan.
Concessionaire accepts the Leased Premises “as is, where is, and with all faults” as of the Turnover
Date.

(b) In accordance with Civil Code Section 1938(a), the parties acknowledge
that, as of the execution of this Agreement and as of the Turnover Date, the Leased 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.”

4.4  Authority Entry. Airport Representatives may enter upon the Leased Premises at
any and all reasonable times without prior notice to Concessionaire (but with the best effort to
limit any interference with Concessionaire’s operation) for the following purposes:

@ To determine compliance with this Agreement.

) To gain access to the mechanical, electrical, utility and structural systems
of the Airport for the installation, construction, maintenance and repair of such systems.

(©) To perform maintenance and make repairs that Concessionaire is obligated,
but fails to make, per Article 11.

(d) To perform inspections, testing, reporting, surveys, environmental
inspections, remediations, studies and assessments during hours of Airport operation.

(e) In case of public health or safety emergencies (as determined by the

Authority).
ARTICLE 5
RENT
5.1 Obligation to Pay Rent.
-8-
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(a) Concessionaire shall pay Rent to the Authority in the amount and at the
times prescribed below. Rent consists of Base Rent and Additional Rent.

(b) This Agreement will generally be administered financially on the basis of
the Authority’s Fiscal Year.

52 Base Rent.

(a) Base Rent Calculation. Base Rent shall be equal to the Gross Revenue
Share in the respective Fiscal Year.

(b) Gross Revenue Share Calculation.

() With respect to any period of time, Gross Revenue Share shall equal Gross
Revenues for such period multiplied by __ %.

(d) Beginning 60 days prior to the end of each Fiscal Year, Landlord and Tenant
shall negotiate in good faith to determine whether an adjustment in the Gross Revenue Share is
warranted for the following Fiscal Year based on current economic factors, including changes in
rental fees or increased use of electricity or other services by Concessionaire. Gross Revenue Share
shall not be lower than _ % of Gross Revenues during the term of this Agreement (including any
extension terms).

(© In no event shall Concessionaire charge a rental fee of less than seven
dollars per luggage cart.

® Required Monthly Payment; Monthly Rent Report.

(g)  Beginning in the second month following the RPT Opening Date, on or
before the 15th day of each month, Concessionaire shall remit to the Authority a monthly payment
(“Monthly Payment™) equal to the Gross Revenue Share for the preceding month.

(h) Simultaneous with each Monthly Payment, Concessionaire shall submit to
the Authority the Monthly Rent Report for the immediately preceding month. The report shall be
in the format required by the Authority, and shall show Gross Revenues from every source relating
to the Luggage Cart Concession, including the following: (1) a summary of all transactions during
the reporting period including a breakdown of all fees collected; (2) the number of carts dispensed;
(3) the total number of transactions completed on a daily and monthly basis; (4) the Gross Revenue
Share due to the Authority; and (5) any other information related to Gross Revenues as the
Authority may reasonably request. The report shall be due no later than 15 days after the of close
the reporting period.

5.3  Additional Rent. Additional Rent shall consist of the following:

(a) Employee Parking Fees. The Authority has no obligation to provide motor
vehicle parking spaces to any Airport tenant including Concessionaire. Upon Concessionaire’s
request, the Authority has the discretion to make spaces available at locations in common with
employees of other Airport tenants. To the extent that the Authority provides parking spaces, the
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Authority shall charge Concessionaire a monthly fee based on the then-current rate for such spaces.
Employee parking fees shall be due upon receipt of invoice from the Authority.

(b) Taxes and Charges Paid by Authority. Reimbursement for the Authority’s
payment for the paying, discharging, or adjustment of taxes and charges pursuant to Section 24.3
shall be due immediately upon written demand of the Authority.

() Other Amounts Owed under this Agreement. In addition to the foregoing,
Additional Rent shall also include all other amounts owed to the Authority (except for the Base
Rent) pursuant to this Agreement.

54 Annual Rent Report and Reconciliation.

(a) Within 90 days after the conclusion of each Fiscal Year, Concessionaire
shall provide a report (“Annual Rent Report”) to the Authority. The Annual Rent Report shall
include a written certification by an independent Certified Public Accountant confirming that the
amounts of Gross Revenues reported and the amounts paid to the Authority as Rent (in any form)
for such Fiscal Year were calculated and made in accordance with this Agreement.

() The Annual Rent Report shall also contain, in detail satisfactory to the
Authority, a complete, itemized statement of the following for the subject Fiscal Year: (i) total
Gross Revenues broken out monthly, as shown on the books and records of Concessionaire, that
were used to compute the Gross Revenue Share during the period covered by the Annual Rent
Report; (ii) the total Rent paid; and (iii) an attestation that the Rent paid by Concessionaire during
the preceding Fiscal Year was properly calculated and paid pursuant to this Agreement. Late
submission of the Annual Rent Report shall be subject to liquidated damages per Article 12.

(©) If Concessionaire believes that it underpaid or overpaid the Rent then
Concessionaire shall notify the Authority contemporaneously with its submission of the Annual
Rent Report for such Fiscal Year. If the Authority determines that Concessionaire has underpaid,
then Concessionaire shall remit the entire amount of the underpayment to the Authority within 30
days of the Authority’s written demand. If the Authority determines that Concessionaire has
overpaid, then the Authority will issue Concessionaire a credit against future Rent payment
obligations (or, following the expiration or earlier termination of this Agreement, issue
Concessionaire a refund).

5.5 Form of Payment.

(a) All payments shall be paid in lawful money of the United States of America
without presentment, abatement, setoff, or deduction. The Authority may accept payment without
prejudice to its right to recover the balance of such amount due and to pursue any other available
remedies.

(b) All payments or charges shall be made via Automated Clearing House
(ACH) or Electronic Fund Transfer (EFT) or other method as designated in writing by the
Authority. Each payment from Concessionaire shall be accompanied with a detailed remittance
advice, or clear instructions, outlining what charges are being paid. All payments shall be clearly
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reconcilable to their corresponding invoices or Monthly Rent Reports. The Authority shall provide
Concessionaire with the information necessary to send and receive such electronic payments.

(c) Concessionaire shall be responsible for any charges imposed by an
intermediary financial institution for the transmission of a payment to the Authority. If the financial
institution automatically deducts a dollar amount from the transmission for such charges,
Concessionaire shall take that into consideration to ensure that the Authority’s receipt equals the
amount due. Any charges to the Authority or deduction from the payment by the financial
institution (such that the Authority’s receipt is less than the amount due) shall be invoiced to
Concessionaire, and the invoiced amount shall be due upon receipt.

5.6 Place of Payment. Report. and Statement Submittal.

(a) Unless otherwise specified in this Agreement or directed by the Authority
in writing, payment (or remittance advice, if payment made via ACH, EFT or similar method),
reports, and statements required by this Agreement shall be delivered to the Authority’s
Accounting/Finance Department at the address set forth in Section 28.1, with an electronic copy
to AR@bur.org.

(b)  The designated place of submittal may be changed at any time by the
Authority upon 10 days notice to Concessionaire. Payments shall be made payable to “Burbank-
Glendale-Pasadena Airport Authority.” Concessionaire assumes all risk, including assessment of
Late Payment Fees, if a payment made by mail or delivery service is lost or not delivered to the
Authority on time.

5.7 Late Payment Fee.

(a) Late payments shall be subject to liquidated damages per Article 12.

(b) If the due date for a payment is not a business day, such payment may be
made on the next succeeding business day, with the same force and effect as if done on the actual
due date.

ARTICLE 6
PERFORMANCE GUARANTEE

6.1 Purpose. The Performance Guarantee shall secure Concessionaire’s full and
faithful performance of this Agreement. The Performance Guarantee shall not be considered to be
held in trust by the Authority for the benefit of Concessionaire and it shall not be considered an
advance payment of any component of Rent (including Late Payment Fee).

6.2 Delivery.

(a) Concessionaire, at its sole expense, shall execute and deliver to the
Authority a Performance Guarantee in the form of cash or a letter of credit and/or a performance
bond made payable to the Burbank-Glendale-Pasadena Airport Authority, executed by an
Authority- approved surety company, licensed pursuant to the Insurance Code and listed on the
United States Department of the Treasury’s Listing of Approved Sureties (Dept. Circular 570), in
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an amount not less than $5.000.00. Such guarantee shall be in a form acceptable to the Authority
and provide that the surety shall indemnify the obligee for all damages or losses resulting from the
principal’s default. The Performance Guarantee shall have attached a Power of Attorney as
evidence of the authorization of the person executing the bond to bind the surety. The Performance
Guarantee shall clearly and prominently display on the bond or letter or on an attachment: (1) the
name, mailing address, physical address, and telephone number of the surety company to which
any notice of claim should be sent; or (2) the toll-free telephone number maintained by the
California Department of Insurance and a statement that the address of the surety company to
which any notice of claim should be sent may be obtained from the California Department of
Insurance by calling the toll-free telephone number. An executed Performance Guarantee shall be
delivered to the Authority upon execution of this Agreement.

(b) The Performance Guarantee shall be valid for the period commencing on
the execution of this Agreement and shall be automatically extended without written amendment
for additional one-year periods unless written notice is received by the Authority at least 30 days
prior to any such expiration date.

© If, for any reason, the Performance Guarantee will be terminated, cancelled,
or rendered ineffective, Concessionaire shall provide a renewal or replacement Performance
Guarantee at least 60 days prior to the date of the termination, cancellation, or ineffectiveness (or,
if 60 days is not feasible, then as soon as practicable but in any event before the date of termination,
cancellation, or ineffectiveness).

6.3 Use.

(a) The Authority may apply all or any part of the Performance Guarantee to
cure any default by Concessionaire including: (i) the payment of Rent, fees, and other charges; (ii)
repair of damages to the Leased Premises, or any other Airport facilities caused by a
Concessionaire Agent; (iii) cleaning the Leased Premises upon expiration or termination of this
Agreement; and (iv) reimbursing the Authority for costs associated with Concessionaire’s failure
to perform any of its obligations under this Agreement. Further, the Authority may draw on the
Performance Guarantee immediately, without notice to Concessionaire, upon commencement of a
bankruptcy case or other insolvency proceeding by or against Concessionaire or upon receipt of a
notice of non-renewal. Within 60 days following application of any of the Performance Guarantee,
Concessionaire shall replenish the Performance Guarantee to its full amount.

(b Without limiting any other rights or remedies, if Concessionaire is late in
paying any component of Rent more than three times during any Fiscal Year, the Authority may
increase the required amount of the Performance Guarantee to an amount deemed necessary by
the Authority.

6.4  Release. The Performance Guarantee or the remaining portion thereof shall be
rebated, released, assigned, surrendered, or endorsed to Concessionaire, as applicable, within 90
days after expiration or termination of this Agreement. Notwithstanding the preceding, if any
question exists concerning Concessionaire’s compliance with this Agreement, or if there is any
remaining obligation under this Agreement after expiration or termination, the Authority may
require that the Performance Guarantee remain in place until the Authority is satisfied that there
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has been no violation of this Agreement and all obligations due under this Agreement have been
performed.

ARTICLE 7
ADDITIONAL REQUIREMENTS RELATING TO REPORTS

7.1 Method of Report Submission: Additional Gross Revenues Reports.

(a) All reports shall be submitted to Authority using the technology and
procedures designated by the Authority. The Authority shall not be obligated to furnish
Concessionaire the equipment or systems necessary for submittal.

(b) Upon 60 days notice, the Authority may change the form and frequency of
submission of the reports and statements, and may require the submission of additional or different
information about Gross Revenues.

7.2 Late Reports/Documentation. In the event Concessionaire is delinquent for five
business days or more in furnishing any report or other documentation, the Authority may provide
written notice of such delinquency. Concessionaire’s failure to immediately submit the delinquent
report or documentation shall be grounds for the Authority to assess liquidated damages per Article
12.

ARTICLE 8
RECORDKEEPING AND AUDITS

8.1 Maintenance of Records:; Authority’s Right to Inspect and Audit.

(a) Concessionaire shall maintain clear and accurate records that will enable
the Authority to audit Concessionaire’s performance of this Agreement. Concessionaire’s record
handling policies and procedures shall be subject to review and approval by the Authority upon
request.

(b)  The Authority may require Concessionaire to furnish copies of periodic tax
returns covering the operations in the Leased Premises. All copies of such returns shall be certified
by an officer of Concessionaire to be exact copies of the original documents. Concessionaire shall
promptly notify the Authority of and furnish copies of any financial or tax audit reports covering
concession operations as conducted by the California Franchise Tax Board, the United States
Internal Revenue Service, or any other government entity.

() The Authority has the right to conduct multiple types of audits throughout
the Concession Period as well as upon expiration or termination of this Agreement. This right
includes examination of Concessionaire’s books and records relevant to the determination of any
matters concerning the performance of Concessionaire.

8.2 Concessionaire Internal Control System Requirements.

(a) Concessionaire shall maintain an internal control structure designed to
provide reasonable assurance that Concessionaire’s assets are safeguarded from loss or
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unauthorized use, transactions are executed according to management’s authority, and that
financial records are reliable for Gross Revenues or any other matter relevant to this Agreement.
Concessionaire shall adhere to reliable, consistent cash and recordkeeping systems and procedures
in accordance with reasonable written internal control policies and procedures adopted by
Concessionaire. The adherence to internal control policies and procedures shall be facilitated by
the hiring, training, and supervision of qualified personnel, by an appropriate segregation of duties
and by an understanding of all relevant policies and procedures.

b) Concessionaire shall maintain clear and accurate books and records of
Gross Revenues, in accordance with generally accepted accounting principles, in a physical
location readily accessible by the Authority for at least six years after the end of the Fiscal Year to
which they pertain or, in the event of a claim by the Authority, until such claim for payments shall
have been resolved.

©) Concessionaire shall retain all records in support of the Capital Investment
Report, in a physical location readily accessible by the Authority, for at least three years after
expiration or termination of this Agreement.

(d) Concessionaire shall provide access and allow Authority Representatives to
inspect such books and records during normal business hours upon the Authority’s written request
made at least five business days before the inspection.

(e) This Section shall survive expiration or termination of this Agreement.

8.3 Production of Records.

(a) Upon request of the Authority, any and all books, records, and accounts
pertaining to Concessionaire’s operations or performance of this Agreement, including transaction
level data for all Gross Revenues, shall be produced or otherwise made accessible to Airport
Representatives within 10 business days, for inspection, audit, or copying. Violation of this
provision shall be grounds for the assessment of liquidated damages per Article 12.

(b) Concessionaire may make requested records available to the Authority at a
physical location other than Burbank, California, provided Concessionaire pays the full amount of
the Airport Representative’s expenses, including travel, lodging, and meals, to travel to the
records’ location for any inspection, audit, or copying. If the Airport Representative(s) are required
to spend more than five business days examining the books or records due to a lack of organization
of the records or searches for missing data, then, starting on the sixth business day, Concessionaire
shall pay a daily fee of $1,200 per Airport Representative per day or partial day. If upon
examination or audit, the Airport Representative determines that sufficient documentation has not
been maintained, retained, or made available to verify Concessionaire’s actual Gross Revenues or
any other matter relevant to this Agreement, the Authority shall be entitled to collect as Additional
Rent an amount equal to 5% of the monthly Gross Revenue Share averaged over the previous six
months. This Additional Rent shall be in addition to any liquidated damages that the Authority
may assess pursuant to Article 12.

© The Authority may require Concessionaire to reconstruct, at
Concessionaire’s sole expense, all records for the determination of Gross Revenues or any other
2
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matter relevant to this Agreement for any period being audited. Failure to reasonably reconstruct
all records shall constitute a material default.

8.4 Under and Over Reporting of Amounts Due.

(a) If an audit discloses an underpayment, Concessionaire shall promptly pay
the Authority the following: (i) the difference between the amount paid and the amount owed to
the Authority, plus (ii) a late fee equal to 1.5% per month (subject to the maximum rate permitted
under law) from the date on which the underpayment was originally due. If Concessionaire has
understated the Gross Revenues by 1% or more, the entire expense of such audit shall be borne by
Concessionaire. If the Authority deems it necessary to utilize the services of legal counsel in
connection with collecting the reimbursement for such audit, then Concessionaire shall reimburse
the Authority for reasonable attorneys’ fees and litigation expenses as part of the costs incurred.
All payments under this Section shall be in addition to any liquidated damages that the Authority
may assess pursuant to Article 12.

(b) If an audit discloses an overpayment Concessionaire shall be granted credit
toward future amounts due after first deducting the cost of the audit. In the event the cost of the
audit exceeds the refund due, Concessionaire shall not be responsible for the balance of the cost
of the audit, but shall also not be entitled to any refund or credit. If the audit is completed after the
conclusion of this Agreement, and money is owed to Concessionaire, once all other payments

owed to the Authority are satisfied, the remainder of the over-payment shall be paid to
Concessionaire.

ARTICLE 9
PERMITTED USE; LIMITATIONS

9.1  General. The purpose of this Agreement is for the development, installation,
maintenance, and operation of the Luggage Cart Concession. All rights granted under this
Agreement are to serve such purpose, and shall not be read to grant Concessionaire any rights
beyond that scope.

9.2 Permitted Use.

(a) Concessionaire shall have the right and duty to design the Luggage Cart
Concession, make related installations at the Leased Premises, and operate and maintain the
Luggage Cart Concession in accordance with this Agreement.

(b) Concessionaire may use the Leased Premises for the installation,
maintenance, operation, repair, replacement, and upgrade of the Luggage Cart Concession, and
any other items necessary to the successful and secure use of the Luggage Cart Concession.

(©) Subject to Section 11.6, visiting service personnel and product deliveries
shall be permitted to park or unload in areas designated for temporary vendor parking or unloading,
or at other locations as may from time-to-time be designated by the Authority.
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9.3 Limitations. Concessionaire shall not:

(a) Allow any condition on or conduct in the Leased Premises or anywhere else
in the Airport that materially or adversely affects the development, improvement, operation, or
maintenance of the Airport.

(b)  Use or permit any Airport facilities to be used in any manner which might
interfere with the landing and take-off of aircraft from the Airport or otherwise constitute a hazard.
The Authority has the right to take any action it considers necessary to protect the airspace and
approaches of the Airport against obstruction, including the right to prevent Concessionaire from
erecting, or permitting to be erected or located, any light fixture, building, object, structure, or
growth of natural object on the premises or adjacent to the Airport that would limit the usefulness
of the Airport or constitute a hazard to aircraft or obstruction to air navigation or communication
facilities.

(c) Install, maintain, operate, or offer to sell or install any equipment or display
or sign, without the Authority’s prior approval.

(d Interfere with or disturb the effectiveness or accessibility of the
plumbing/drainage/sewage system, fire hydrants and hoses, heating/ventilating/air conditioning
system, gas/electrical/power system, or communication system within the Airport.

(e) Interfere with the Authority’s staff, businesses, or patrons, including unfair
competition with other Airport concessions.

63) Use the Leased Premises, or any other Airport facilities for any improper,
immoral, or unlawful purpose.

(2 Obstruct the roadways or passageways adjacent to or within the Airport, or
other Airport common use facilities or public areas.

(h) Advertise, solicit, or distribute materials within the Airport in any manner
without the Authority’s prior approval.

@) Do anything that may invalidate, conflict with, or increase the rate of any
insurance policy covering the Authority or the Airport. The Authority may limit, modify, or require
removal of any materials, parts or equipment that it reasonably determines are not incidental to
Concessionaire’s operations. Concessionaire shall have 48 hours from receipt of such notice to
remove and properly dispose of any items identified.

)] Transact or otherwise engage in activities in the Airport other than as
permitted under this Agreement.

9.4 Cooperation.
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(a) Concessionaire and the Authority shall cooperate and provide
documentation and information reasonably requested by the other party for the development and
maintenance of the Luggage Cart Concession, in addition to those already expressly required
hereunder.

b) Concessionaire acknowledges that the Authority may pursue Airport
development, improvements, and maintenance activities from time to time that may affect the
Leased Premises and other areas of the Airport. Concessionaire shall work cooperatively and in
good faith with the Authority and other concessionaires and contractors in development,
improvement and maintenance activities to minimize any disruptions. If requested by the
Authority, Concessionaire shall cooperate with and assist the Authority in the development and
implementation of any plans, designs, ingress/egress, or transition that may arise in connection
with such Airport development, improvement, and maintenance activities. The Authority may
temporarily or permanently change any method of ingress or egress on the Airport, so long as the
means of ingress and egress are reasonably equivalent to current access available to
Concessionaire.

(c) Should a dispute arise between Concessionaire and any other
concessionaire or contractor at the Airport, Concessionaire shall in good faith seek to resolve the
dispute and shall avoid any interruption of the parties’ operations at the Airport. The Authority
shall have no obligation to intercede in such dispute. However, at its sole discretion, the Authority
may request the parties to cooperate with the Authority to resolve the dispute and, in such event,

the Authority (acting through the Airport Representative) shall have the right to make the final
decision on the dispute resolution.

ARTICLE 10
LUGGAGE CART CONCESSION DESIGN AND INITIAL INSTALLATION

10.1 General. Concessionaire shall complete the design and installation of the Luggage
Cart Concession pursuant to this Agreement. Concessionaire shall be solely responsible for
determining, and complying with, all applicable governmental requirements for such design,
installation and construction. Concessionaire shall coordinate and cooperate with the RPT Design-
Builder throughout the design, installation and construction process.

10.2 Design: Installation Plan.

(a) Concessionaire shall submit system designs to the Authority for review in
accordance with the schedule agreed upon under the RFP and the Proposal. Luggage Cart
Concession designs shall meet the requirements in the RFP and the Proposal, unless otherwise
approved in writing by the Authority.

(b) Concessionaire shall have the right, at its own expense, to inspect and
survey the Airport site in connection with the development of the system design and the Installation
Plan; provided Concessionaire shall obtain the Authority’s approval and coordinate with the RPT
Design-Builder before conducting any such inspection or survey.
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10.3 Construction and Initial Installations

(a) During the period between the Turnover Date and the Leased Premises
Build-Out Deadline, Concessionaire shall diligently construct, install and complete Leasehold
Improvements (“Initial Improvements”) according to the Installation Plan. Construction shall be
completed in accordance with the schedule set forth in the RFP.

(b) The Initial Improvements and all other components of the Luggage Cart
Concession shall conform to the approved system design and the Installation Plan, and
Concessionaire shall obtain the Authority’s prior approval for deviations.

(c) The Initial Improvement shall also be subject to the applicable provisions
of Article 19.

(d) Concessionaire shall, at its sole expense, promptly repair any damage to the
Leased Premises caused by Concessionaire or any Concessionaire Agent through its acts or
omissions to act during the construction and installation, and restore the damaged facilities to
substantially the same or better condition as they were before the damage.

10.4 Coordination for Access. Concessionaire shall coordinate with the RPT Design
Builder on a timely basis regarding access through Airport facilities to accomplish the
construction, installation contemplated in this Article.

10.5 Operational by RPT Opening Date. The Luggage Cart Concession shall be fully
installed and operational by RPT Opening Date. In the event that is not accomplished:

(a) Concessionaire shall be liable for Activation Delay Damages, in addition to
(and not in lieu of) any other rights or remedies the Authority may have.

(b) The Concession Period shall nonetheless begin and Concessionaire shall
start paying Rent, including Base Rent.

ARTICLE 11
OPERATIONS AND MAINTENANCE

11.1  General. Throughout the Concession Period, Concessionaire shall operate and
maintain the Luggage Cart Concession at levels meeting or exceeding the requirements set forth
in the RFP and Proposal, and other provisions of this Agreement, at Concessionaire’s sole expense.

11.2 Compliance with Law. Concessionaire shall design the Luggage Cart Concession,
conduct related operation and maintenance, and perform all of its responsibilities under this
Agreement in a manner that complies with all applicable law.

11.3  Government Permits and Approvals. Concessionaire, at its sole expense, shall
obtain and maintain all permits and licenses necessary for all construction and installations, and
the operation and maintenance, of the Luggage Cart Concession.
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11.4  Standard of Service. All services related to the Luggage Cart Concession shall be
performed to the industry standard for similar operations and in a manner acceptable to the
Authority. Concessionaire shall provide such services on a fair, equal, and non-discriminatory
basis to all users of the Airport.

11.5 Staffing.

(@ Concessionaire shall have available qualified and properly trained
maintenance personnel in adequate numbers to provide routine maintenance of the Luggage Cart
Concession and to perform any emergency maintenance and repairs. Concessionaire Agents shall
adequately and safely carry out such services in a courteous, prompt, and efficient manner adequate
to meet the reasonable user demands. Concessionaire shall provide adequate means for the
Authority to contact and obtain live human service support 24 hours per day each day of the year
to address questions and issues.

(b) Concessionaire shall, at its own expense, conduct a background check on
each of the Concessionaire Agents assigned to the Luggage Cart Concession as required to comply
with requirements of the Authority, FAA, TSA and other applicable government agencies.

©) Concessionaire shall at all times retain a qualified, competent and
experienced manager who shall manage and supervise the operation of the Luggage Cart
Concession, with authorization to make representations and take ordinary actions on
Concessionaire’s behalf. All approvals, consents, representations and commitments of such
manager shall be binding upon Concessionaire and notices to the manager shall constitute notice
to Concessionaire. The manager shall be available to be contacted by the Authority during regular
business hours (between 8:00 AM to 5:00 PM PST). A qualified, competent, and experienced
subordinate shall be in charge and available at all times during the manager’s absence.
Concessionaire shall provide the Authority the name and relevant contact information before any
manager assumes the post, and shall furnish advance notification to the Authority regarding any
changes.

(d The Authority shall have the right to object to the demeanor, conduct, and
appearance of any Concessionaire Agent operating at the Airport or doing business with the
Authority. Immediately upon notice of objection by the Authority, Concessionaire shall take all
steps necessary to remedy the cause of the objection.

11.6 Badging and Security Requirements. All Concessionaire Agents who work at the
Airport shall apply for and be issued a security identification badge prior to beginning work at the
Airport. Concessionaire shall be responsible for ensuring all Concessionaire Agents’ compliance
with security rules, regulations, and procedures including those issued by the TSA and the
Authority. The rules, regulations, and procedures of the TSA and the Authority regarding security
matters may be modified from time to time and Concessionaire shall comply with all
modifications. Concessionaire shall pay all costs associated with obtaining the required security
identification badges and security clearances for its personnel, including the costs of training,
fingerprinting, and badging as established by the Authority.
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11.7 Modifications. Concessionaire shall obtain prior Authority approval before making
any modification to the Luggage Cart Concession after initial installation. Tenant shall comply
with the rules and guidelines established by the Authority set forth in the Authority’s tenant
improvement form (as may be amended from time to time), attached hereto as Exhibit D. Any such
modification shall be accomplished at no additional cost to the Authority. Before making any such
modification, Concessionaire shall submit a preliminary plan to the Authority. The preliminary
plan shall include technical specifications, a proposed schedule (including dates for testing and
completion), details about access through Airport facilities, and such other details as required by
the Authority. Concessionaire shall make such revisions to the plan as the Authority may
reasonably request. Upon the Authority’s approval of the plan, Concessionaire may proceed with
making the proposed modifications. Subsequent deviation from the approved plan shall be subject
to the Authority’s prior consent. Within five days of completion, Concessionaire shall provide the
Authority: (i) certification of test results showing successful installation of the modification and
its integration into the Luggage Cart Concession; (ii) final “as-installed” schematics and
specifications; and (iii) updated Exhibits to this Agreement, as appropriate. Article 19 shall also
apply to any modifications that involve Alterations.

11.8 Upgrades to Prevailing Standards. Concessionaire, at its sole cost and expense,
shall review the specifications and performance of the Luggage Cart Concession at least once
every two years and make proposals regarding modifications to ensure that the Luggage Cart
Concession continue to operate according to prevailing technical standards.

11.9 Maintenance. Repair. and Restoration.

(a) In addition to the maintenance requirements set forth in Section 3 of the
RFP’s Scope of Services, Concessionaire shall:

(1) Provide on-site repair and maintenance of each hardware component
of the Luggage Cart Concession at the Airport, and use best efforts to resolve such repair and
maintenance issues within 24 hours (or, if resolution of such repair or maintenance issues requires
more than 24 hours, commence work within 24 hours) after Concessionaire becomes aware from
any source that an outage condition or problem is caused by or related to any carts or components
of the Luggage Cart Concession. In any event, upon receipt of a request by the Authority to address
a problem with any part of the Luggage Cart Concession, Concessionaire shall respond within
three hours and shall work diligently to promptly solve the problem.

. (i)  Maintain, repair, and perform all ordinary preventative maintenance
and upkeep relating to the Luggage Cart Concession.

(iii) Immediately inform the Authority upon becoming aware of any
outage or malfunction of a Luggage Cart Concession component that can be reasonably anticipated
to create a hazard to Airport users or damage to Airport property.

(iv)  Maintain, repair, and perform preventative maintenance of
electrical, power, communication, and other systems installed or otherwise procured by
Concessionaire at the Leased Premises.
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v) Provide janitorial and cleaning services and supplies as may be
appropriate in the operation and maintenance of the Leased Premises. Concessionaire shall keep
the Leased Premises in good order, condition, and repair, consistent with the standards of a first-
class airport passenger terminal.

(vi)  Provide, in a timely manner, for the adequate sanitary handling and
removal of all trash, garbage and other refuse caused as a result of Concessionaire's operations.

(vii) If maintenance or repair of any Luggage Cart Concession
component, including luggage carts or docking stations, cannot be completed within 30 days,
Concessionaire shall be required to replace such components.

(b) Concessionaire shall be responsible for maintenance of all component parts
of the Luggage Cart Concession, including without limitation docking stations and carts. All
maintenance, repairs, finishing, and replacements shall be of quality at least equal to the original
in materials and workmanship, and shall be substantially similar in appearance to the then existing
Luggage Cart Concession.

© Concessionaire shall not:

@) Permit mechanical equipment to have any unreasonable vibration or

noise.

(i1) Commit or permit waste, debris or a nuisance upon the Leased
Premises.

(iii)  Permit any noxious or toxic fumes or odors, dust, or dirt on the
Leased Premises.

(iv)  Place aload on any floor area of the Leased Premises which exceeds
the floor load per square foot which such floor was designed to carry.

W) Install any public address or paging system at any Airport facilities.

(vi)  Install any additional locks or security systems of any kind or type
on doors or windows without the prior written consent of the Authority.

(vii) Perform or permit to be done anything that may disturb Airport
tenants or other Airport uses.

(viii) Perform or permit to be done anything that may interfere with the
effectiveness or accessibility of fire doors, or elevators in or adjacent to the Leased Premises,
including lines, pipes, wires, conduits, and equipment connected or appurtenant thereto.

(ix)  Hinder police, firefighters, or other emergency personnel in the
discharge of their duties.
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(d) Upon request by the Authority, Concessionaire shall provide the Authority
a written schedule for Concessionaire’s cleaning of the Leased Premises and component parts of
the Luggage Cart Concession.

(e) Concessionaire shall be solely responsible for the cost of any repair or
maintenance to the Leased Premises resulting from the negligent acts or omissions of any
Concessionaire Agent. In the event of such damage, the Authority may elect to: (i) perform such
repair or maintenance itself, at Concessionaire’s expense (in which case, Section 11.22 shall
apply), or (ii) may require Concessionaire to perform the same and restore the property to a quality
at least equal to the original in materials and workmanship. If the repair or maintenance is not of
an emergency nature, the Authority shall give Concessionaire five days advance written notice of
its election in such matter.

® Concessionaire shall employ or contract with sufficient personnel and
provide necessary equipment to keep the Leased Premises and all furniture, furnishings, fixtures,
and equipment clean, neat, safe, sanitary, and in good working order and condition. Concessionaire
shall provide the Authority with the names and contact information of its maintenance personnel

11.10 Utilities.

(a) The Authority shall pay all water, gas, heat, light, power, air conditioning,
telephone, and other utilities and services supplied to the Leased Premises together with any and
all taxes thereon and any connection fees; provided, however, the Authority shall not be
responsible to provide any data connections, including wired or wireless internet connections, to
power credit card terminals or payment systems for the Luggage Cart Concession.

(b) The Authority shall not be liable to Concessionaire for any interruption in
or curtailment of any utility service.

(c) If Concessionaire requires utilities beyond those then currently provided or
that are available to be extended to the boundary of the Leased Premises, Concessionaire shall pay
the full cost and expense associated with the required upgrade/extension/installation of such
utilities, and shall comply with all provisions for maintaining such utilities.

(d) The Authority reserves the right to upgrade, extend, install, maintain, and
repair all utilities and services on or across the Leased Premises, whether or not such services or
utilities are for the benefit of Concessionaire. The Authority shall take all reasonable care and
diligence to protect existing improvements and utilities and shall avoid to the greatest extent
possible any unreasonable interference or interruption to Concessionaire's operations.

11.11 Health and Safety Standards.

(a) Concessionaire shall comply with all health and safety regulations for the
Leased Premises. Concessionaire shall give access, for inspection purposes, to duly authorized
representatives of all such government entities and third-party contractors. Concessionaire shall
provide the Authority with copies of all inspection reports by other health and safety governing
bodies and third-party contractors within 48 hours of receipt. Any discrepancies identified as a
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result of an inspection, shall be remedied within the applicable time allotted by the inspector and
documentation is to be provided to the Authority supporting compliance.

(b) Concessionaire’s manager and/or designated key employee shall remain
with the inspector during the inspection visit to the Leased Premises and correct issues
immediately, if applicable. Any issues not corrected immediately, shall be corrected prior to
inspector’s follow-up inspection date.

© In the event that an inspector issues any critical violations to
Concessionaire, regardless of whether or not the critical violation is corrected at the time of
inspection, Concessionaire may be assessed liquidated damages per Article 12 and shall provide a
corrective action plan in writing to the Authority within 30 days of the issued sanction.

11.12 Smoking Restrictions. All Concessionaire Agents shall comply with the City of
Burbank’s ordinance regulating smoking in places patronized by the public and the Authority’s
policies regarding smoking at Airport facilities.

11.13 Authority’s Responsibility.

(a) The Authority, without cost to Concessionaire, shall keep and maintain in
good condition and repair, reasonable wear and tear excepted, the following: (i) foundations, roof
and other structural components of the Airport Terminal, including the structural portion of the
exterior walls of the Leased Premises; and (ii) all common area sprinklers, plumbing, sewer,
electrical, water, gas, heating, ventilating and air conditioning systems, facilities, and equipment
but only to the extent such systems, facilities, or equipment are located within the Airport Terminal
(and only to the point of connection or distribution to the Leased Premises, as determined by the
Authority), and are not located within any easement in favor of a municipal or public utility
supplier; provided, however, that the Authority shall have no obligation to repair any damage to
any of the foregoing to the extent caused by the willful or negligent act or omission, including
overuse or abuse, of Concessionaire or Concessionaire Agents, which damage shall be repaired
promptly by Concessionaire, at Concessionaire’s sole expense.

) The Authority shall have no obligation to commence any maintenance or
repair required under this Section until 30 days after the receipt by the Authority of written notice
of the need for such maintenance or repair. The Authority shall not be liable to Concessionaire for
any injury to or interference with Concessionaire’s business and operations or use or occupancy
of the Leased Premises arising out of, or resulting from or relating to the performance of any
maintenance or the making of any repairs.

11.14 Emergency Repairs. In the event that an emergency repair is required,
Concessionaire shall notify the Authority of the repair situation as soon as possible. Following
such notice, the Authority may inspect the repair work and require alterations if the repair is not
satisfactory. In the event of an after-hours emergency repair, the Authority shall have the right to
enter any affected portion of the Leased Premises and perform the emergency repair.
Concessionaire shall promptly pay to the Authority the costs associated with any after-hours
emergency repair. All emergency repairs requiring shutdown of any Airport system or utility
require prior written approval of Authority. If any emergency repair affects other tenants at the
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Airport, the Authority may fix the problem immediately and invoice Concessionaire.
Concessionaire shall promptly pay to the Authority any proportional costs of emergency repairs
for which Concessionaire may have contributed to the cause of the incident.

11.15 Correction for Leased Premises Maintenance Failings.

(@) The Authority shall be the sole judge of the quality of Concessionaire’s
maintenance of the Leased Premises. The Authority or its representative may at any time, without
notice, enter the Leased Premises to determine if maintenance performance is satisfactory to the
Authority. If the Authority determines that maintenance is not satisfactory, the Authority shall
notify Concessionaire and set a correction deadline. Concessionaire shall perform the required
maintenance within 30 days of the Authority’s notice or the Authority shall have the right to enter
upon the Leased Premises and perform the maintenance. However, where unsatisfactory
maintenance threatens the safety, health, or welfare of the traveling public and/or the Airport’s
facilities, Concessionaire shall immediately perform the maintenance.

b) In the case where the Authority has paid any sum by reason of failure of
Concessionaire to perform any maintenance obligation, Concessionaire shall pay to the Authority
such sum plus a 15% administrative fee (in addition to the liquidated damages that the Authority
may assess per Article 12).

(© Should the Authority elect to use its own staff to perform Concessionaire’s
maintenance obligations, any timesheet of any employee of the Authority showing hours of labor
or work allocated to any such repair, replacement, and/or alteration, or any stock requisition of the
Authority showing the issuance of materials shall be conclusive evidence that the amount of such
charge was necessary and reasonable.

ARTICLE 12
LIQUIDATED DAMAGES FOR NONCONFORMANCE TO STANDARDS AND
OTHER FAILURE TO PERFORM

12.1 General.

(a) The parties acknowledge that the liquidated damages set forth in this Article
are reasonable estimates of the significant but difficult to predict harm. Concessionaire shall pay
the Authority such liquidated damages in accordance with the rates or in the amounts specified
upon each occurrence of the specified violation or written demand by the Authority. The Authority
shall determine the classification of each violation. Concessionaire further shall pay the Authority
such liquidated damages in accordance with the rates or in the amounts specified herein upon each
occurrence of the specified violation or written demand by the Authority.

(b) The liquidated damages imposed pursuant to this Article are not exclusive
remedies and the Authority may pursue other additional remedies as allowed for in this Agreement
or by law.

(c) Payment of liquidated damages shall be due within 10 business days of
assessment.
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12.2  No Grace Period for Certain Violations.

(a) For a violation of a requirement regarding hours of operation, construction,
health and safety, Luggage Cart Concession outage (for four hours or longer), the Authority may
assess liquidated damages without providing any cure period.

(b) Except as provided below, for any other type of violation, the Authority
shall provide notice to Concessionaire to correct the violation within five days or such longer cure
period specified in the notice. After the elapse of the cure period, the Authority may assess
liquidated damages until the violation is corrected by Concessionaire.

© After two or more violations of the same requirement during any given 12-
month period, the Authority shall not to be required to allow a cure period before assessing
liquidated damages.

12.3 Liquidated Damages Amounts.

(a) The Authority may assess $1000 each day (“Activation Delay Damages”)
that Concessionaire fails to have Luggage Cart Concession be fully operational by RPT Opening
Date (except for minor portions as approved by the Authority), until the post-RPT Opening Date
system performance requirements under this Agreement are satisfied.

(b) For all other violations:

(1)  The liquidated damages for the first violation of a requirement
during a consecutive 12-month period shall be $500.

(2)  The liquidated damages for the second violation of the same
requirement during any consecutive 12-month period shall be $750.

(3)  The liquidated damages for the third violation of the same
requirement during any consecutive 12-month period shall be $1,000. Thereafter, the liquidated
damages for a violation of the same requirement within 12 months of the immediately prior offense
shall be $1,000 per instance.

©) For any payment due to the Authority, the Authority may, in addition to
subsection (b), assess liquidated damages at the rate up to 10% per occurrence (subject to the
maximum rate permitted by law).

(d) For any failure to submit the Annual Rent Report for a Fiscal Year by the
applicable deadline, the Authority may, in addition to subsection (b), assess an amount up to 5%
of the monthly Gross Revenue Share averaged over the previous six months.

12.4 Violations Subject to Liquidated Damages. In addition to violations identified
elsewhere in this Agreement, below is a list of violations that are subject to liquidated damages:

(a) Violation of use of any Airport property, including the Leased Premises.
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(b) Failure to provide uninterrupted Luggage Cart Concession services as
contemplated under this Agreement and the interruption lasts longer than four hours (unless the
interruption is not due to any fault of Concessionaire).

() Failure to submit Rent, documents, or reports when due.

(d) Failure to maintain competent, qualified, and trained staff of sufficient
quantity to support customer service and quality standards.

(e) Failure to remedy customer service, quality assurance and/or operations
standards.

® Failure to provide quarterly system reports, and adequate related records.
(2 Unauthorized advertising or signage.
(h) Unauthorized solicitation activities at the Airport.

1) Destruction of or damage to any Airport property caused by Concessionaire
or Concessionaire Agents.

)] Failure to provide timely notice in connection with an indemnification event
pursuant to Article 21.

&) Failure to comply with applicable law.

ARTICLE 13
DEFAULT EVENTS; REMEDIES

13.1 Default Events. Each of the following shall constitute a “Default Event™:

(a) (i) The voluntary or involuntary appointment of a receiver, trustee or
liquidator to take possession of all or substantially all of the assets of Concessionaire when such
appointment is not dismissed, terminated or vacated in 30 days; (ii) a general assignment by
Concessionaire for the benefit or protection of creditors; (iii) Concessionaire’s admission of its
inability to pay its debts as they become due; or (iv) any action taken against or suffered by
Concessionaire 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 Concessionaire to have Concessionaire adjudged a bankrupt or
for reorganization or arrangement, the petition is dismissed within 30 days.

(b) Any attachment, execution, distraint, judicial seizure, or other process of
law pursuant to which Concessionaire’s rights or interest in the Leased Premises or this Agreement
may be taken, occupied or used by anyone other than Concessionaire, when such attachment,
execution, distraint, judicial seizure, or other process of law shall not be released, dismissed or
stayed within 30 days.
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© An attempted or purported assignment, sublease, transfer, conveyance,
mortgage, grant of security interest, hypothecation or other encumbrance of all or any part of
Concessionaire’s rights or interests under this Agreement; or rights with respect to the Leased
Premises, except as expressly permitted by this Agreement.

(d) Concessionaire is found to have made a material misrepresentation in this
Agreement or in the Proposal, including a misrepresentation concerning Concessionaire’s
financial stability or experience in operating a concession of the type authorized by this
Agreement.

(e) Concessionaire’s misuse of any Airport facilities in a manner that, in the
Executive Director’s opinion, materially has affected the Airport operation or safety.

® A government entity terminates, revokes, or suspends any certificate,
license, or permit held by Concessionaire without which Concessionaire is not lawfully
empowered to perform its obligations under this Agreement, and such certificate, license, or permit
is not reinstated, or a new one received, within five business days.

(2) Failure by Concessionaire to pay, when due, any Rent (including Base Rent
and any other amounts under this Agreement), where such failure continues for 15 days after notice
(any such notice provided in this Section shall be in lieu of, and not in addition to, any notice
required under Code of Civil Procedure Section 1161).

(h) Failure to maintain the Performance Guarantee in the required amount.
)] Failure to maintain insurance at the prescribed levels.

G) Failure to cure a default, breach or non-performance of any other
requirement under this Agreement not covered by the above, after 30-day written notice by the
Authority; provided that in the event of a curable default (as determined by the Authority) and
Concessionaire has commenced to diligently cure the default within such 30-days, then the
Authority may extend such cure period for another 60 days.

13.2 Remedies. Upon the occurrence of any Default Event by Concessionaire, the
Authority may:

(a) Terminate Concessionaire’s right to possession of the Leased Premises, in
which case this Agreement shall terminate upon the date specified in the Authority notice and
Concessionaire shall surrender possession of the Leased Premises to the Authority on the date
specified in the notice and remove properties from the Leased Premises in accordance with Article
17. In such event, the Authority shall be entitled to recover from Concessionaire:

e The unpaid amounts (including late charges and interest) payable by
Concessionaire under this Agreement that have accrued to the date of termination;

2) The worth at the time of termination of the Base Rent (defined in
Section 13.2(d) below) which would have accrued under this Agreement from the date of
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termination until the Expiration Date less the worth at the time of termination of the amount of
such Rent loss that Concessionaire proves could have been reasonably avoided; and

3) Any other amount necessary to compensate the Authority for all
damages and losses proximately caused by Concessionaire’s failure to perform this Agreement
including the cost of recovering possession of the Leased Premises, expenses of reletting
(including advertising), finding a successor concessionaire, costs of putting the Leased Premises
in good order, condition and repair, including necessary renovation and alteration, reasonable
attorneys’ fees, court costs, all costs for maintaining the Leased Premises, all costs incurred in the
appointment of and performance by a receiver to protect the Leased Premises or the Authority’s
interest under the Agreement and any other reasonable cost.

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

(©) If the Authority terminates this Agreement pursuant to Section 13.2(a),
unless and until removed in accordance with Section 17.1, the Authority may take exclusive
possession of all of Concessionaire’s fixtures, furniture, equipment, improvements, additions,
alterations and other personal property on the Leased 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
Concessionaire to forthwith remove to same.

(d) For computing “worth at the time of termination of the Base Rent” referred
to in Section 13.2(a)(2), the monthly Base Rent shall be assumed to be the average Base Rent for
the immediately preceding six months, and the “worth at the time of termination” shall be
computed by discounting such amount at one percentage point above the discount rate of the
Federal Reserve Bank of San Francisco at the time of termination.

13.3  Waiver by Concessionaire.

(a) In the event of the lawful exercise by the Authority of any one or more of
its rights and remedies, Concessionaire waives any and all rights of redemption or relief from
forfeiture under law, and further releases the Authority from any and all claims, demands and
liabilities by reason of such exercise by the Authority.

(b) Concessionaire waives all claims and demands against the Authority for
damages or loss arising out of or in connection with the Authority’s exercise of its remedies
following a Default Event.

(c) Except as shall arise out of the sole active negligence or the sole willful
misconduct of the Authority, Concessionaire waives any and all claims or causes of action against
the Authority, its officers, employees and agents:
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¢)) For any loss, injury or damage arising or resulting from any act or
omission of any invitee, licensee, concessionaire or other occupant of the Leased Premises or the
Airport, or any person who uses the Leased Premises or the Airport; and

2 For any loss or damage to the property of, or injury or damage to
Concessionaire, its officers, employees, agents, contractors or any other person, from any cause or
condition arising at any time on account of Concessionaire’s use of the Airport or the Leased
Premises.

13.4 Cumulative Remedies: No Waiver by Authority. 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.

13.5 Performance of Concessionaire’s Covenants by Authority. In the event that
Concessionaire at any time fails to make any payment or perform any other act under this
Agreement, 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 Concessionaire
from any obligation to the Authority, to make such payment or perform such other act for the
account of Concessionaire, to the extent the Authority may deem desirable. In connection
therewith, the Authority may pay reasonable expenses and employ counsel in instituting,
prosecuting or defending any action or proceeding under this Agreement. All sums so paid by the
Authority and all expenses incurred in connection therewith, together with interest thereon at the
rate of 1.5% per month (subject to the maximum rate permitted by law), shall be payable to the
Authority on demand.

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

13.7 Default by the Authority. The Authority shall not be deemed to be in default in the
performance of any obligation unless and until it has failed to perform such obligation within 60
days following the delivery by Concessionaire 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 60 days are required for its performance, the Authority shall not
be deemed to be in default if it shall commence such performance within such 60 day period and
thereafter diligently prosecutes the same to completion. In the event of the Authority’s default
under this Agreement, subject to the notice and cure provisions described above in this Section,
Concessionaire’s sole remedy shall be to terminate this Agreement, with no further obligation or
liability by any of either party except as expressly provided in this Agreement.
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ARTICLE 14
DAMAGE AND DESTRUCTION

14.1 Destruction Covered by Insurance. In the event of total or partial destruction,
injury, damage or loss of the Leased Premises, and such casualty is covered under a policy of
insurance required under this Agreement to be carried by Concessionaire:

(a) This Agreement shall not terminate, and Concessionaire shall commence
and complete, as soon as is reasonably possible, at its sole expense the repair or restoration of the
Leased Premises to substantially the same or better condition as they were in immediately before
the destruction, injury, damage or loss.

(b) Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.2 Destruction Not Covered by Insurance. In the event the Leased Premises are
damaged or destroyed by any casualty not covered under an insurance policy required to be
maintained by Concessionaire pursuant to this Agreement:

(a) If the damage or destruction can be reasonably repaired or restored within
six months after the date of commencement of repair or restoration, this Agreement shall not
terminate and Concessionaire shall, as soon as reasonably possible, at its sole expense, repair and
restore the Leased Premises to substantially the same or better condition as they were in
immediately before the damage or destruction.

(b) If the damage or destruction cannot be reasonably repaired within six
months after the date of commencement of repair or restoration, and neither party exercises its
right to terminate, this Agreement shall not terminate and Concessionaire shall, at its sole expense,
repair and restore the Leased Premises to substantially the same or better condition as they were
in immediately before the damage or destruction.

© Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.3  Authority’s Election to Terminate.

(a) In the event the Leased Premises are damaged or destroyed, whether by
insured or uninsured casualty, and the repair or restoration of the damage or destruction cannot be
repaired or restored, such that it can be reasonably anticipated that the Luggage Cart Concession
will not perform up to the standards required under this Agreement within six months after the
date of such damage or destruction, the Authority may terminate this Agreement. The Authority
may, at its option, within 30 days after the date of such destruction event give notice of Authority’s
intention to terminate this Agreement as of the date of the occurrence of the destruction.
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b) If the Authority elects to terminate this Agreement pursuant subsection (a),
Concessionaire shall have the right within 30 days after receipt of the notice, to notify Authority
in writing of Concessionaire’s intention to repair such destruction at Concessionaire’s expense, in
which event this Agreement shall continue in effect and Concessionaire shall proceed to complete
such repairs as soon as reasonably possible (within six months after the date of destruction event),
to restore the Leased Premises to substantially the same or better condition as they were in
immediately before the destruction, injury, damage or loss. During the repair period,
Concessionaire shall continue to pay, except as otherwise provided in this Article, Base Rent and
all Additional Rent, and shall perform any other obligations which Concessionaire is required to
perform (except for those obligations that are not feasible to be performed during any period of
repair or restoration caused by total or partial destruction of the Leased Premises).

(©) If Concessionaire does not give notice pursuant to subsection (b) within
such 30 day period, this Agreement shall be cancelled and terminated as of the date of the
occurrence of such destruction.

(d) In all events (and notwithstanding any that may appear to be contrary in
foregoing), if the damage or destruction is caused by an act or omission of Concessionaire or a
Concessionaire Agent, then Concessionaire shall repair such damage or destruction promptly at its
sole expense.

14.4 Concessionaire’s Election to Terminate. Ifthe destruction is the such an extent that
the cost of replacing the destroyed hardware of the Luggage Cart Concession exceeds 50% of the
estimated cost of the estimated total replacement cost of all of the hardware of the Luggage Cart
Concession at the Airport, which damage or destruction cannot be reasonably repaired or restored
within six months after the date of commencement of the repair or restoration, Concessionaire may
terminate this Agreement but only if all of the following conditions are met:

(a) The damage or destruction was due to a casualty not covered under an
insurance policy required to be maintained by Concessionaire pursuant to this Agreement.

(b) The damage or destruction was not caused by any act or omission of
Concessionaire, Concessionaire’s agents, contractors or employees, or subtenants.

©) Concessionaire, within 30 days after the date of the occurrence of such
damage or destruction, provides the Authority with written notice of Concessionaire’s intention to
terminate pursuant to this Section; provided that the termination date shall be at least 30 days from
the date of such notice.

14.5 Procedure for Repair or Restoration. Within 30 days after the date on which
Concessionaire is obligated to repair or restore the Leased Premises, Concessionaire shall prepare
at its sole expense, and submit to the Authority for review and approval, drawings, plans and
specifications in accordance with the applicable laws.

14.6 Other Requirements. All other provisions of this Agreement that apply to
Concessionaire’s construction and installation of Leasehold Improvements shall apply in the event
of such repair or restoration.
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14,7 Damage to Airport Facilities Other than Leased Premises. With respect to any
damage to any areas or facilities of the Airport other than the Leased Premises:

(a) The Authority shall determine, in its sole discretion, whether to repair any
damage to any such areas or facilities.

(b) If the damage is such that Concessionaire is totally or substantially
prevented from physical access to hardware which is critical to the functioning of the Luggage
Cart Concession up to the standards required under this Agreement, the Authority may repair or
restore the damage or give Concessionaire notice of the Authority’s intention to terminate this
Agreement.

(©) If the Authority elects to repair or restore the damage and not terminate this
Agreement, and the damage was not caused by Concessionaire or a Concessionaire Agent, the
extent of Concessionaire’s financial impairment and the amount of the Rent to be paid by
Concessionaire for the period from date of damage to the completion of repair or restoration
(“abatement period”) shall be reasonably determined by the Executive Director. During the
abatement period, Concessionaire shall perform all other financial or non-monetary obligations
that Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by total or partial destruction of the
Leased Premises).

(d) Any damage to the Airport that is caused by the act or omission of
Concessionaire, or a Concessionaire Agent, shall be repaired or restored by the Authority at
Concessionaire’s sole expense. Concessionaire shall reimburse the Authority for all costs and
expenses of such repair or restoration, plus a percentage thereof for administrative overhead as
such percentage is approved and established from time to time by the Authority, within 10 days
after demand.

14.8 Waiver by Concessionaire. Concessionaire waives the provisions of Civil Code
Sections 1932, 1933, and 1941 through 1942, inclusive, and of any law that is contrary to the
obligations of Concessionaire under this Section or that relieves Concessionaire from such
obligations, or that places upon Authority obligations to repair or restore the Leased Premises or
any other Airport facility. Under no circumstances shall the Authority have any obligation to
repair, replace or re-install any damaged or destroyed portion of the Leased Premises or any
improvements, furnishings, fixtures, or equipment, or other personal property of Concessionaire
(or a Concessionaire’s agent) at or around the Airport, except as may be expressly provided in this
Agreement.

ARTICLE 15
CONDEMNATION

15.1 Condemnation. As used in this Article, “condemnation” shall mean the right of any
government entity (“condemnor”) to take property for public use, and shall include a voluntary
sale or transfer by the Authority to the condemnor under threat of a taking under the power of
condemnation or during the pendency of formal condemnation proceedings.
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15.2  Notice to Other Party. The party receiving a notice of condemnation shall promptly
give the other party a copy of the notice or a summary of the contents and date of the notice
received.

15.3 Termination on Condemnation. This Agreement shall terminate as of the date that
title of the property is transferred pursuant to the condemnation, if all of the following conditions
are met:

(a) The Leased Premises are totally or partially taken by condemnation,

(b)  As the direct result of taking, the Luggage Cart Concession is prevented
from performing to the standards required under this Agreement in the absence of suitable
replacement location, and

(©) The Authority does not make available replacement location(s) at the
Airport that, in its judgement, would allow the Luggage Cart Concession to continue to operate at
the level required under this Agreement without significant interruption.

154 Award. Awards and other payments on account of a taking of any portion of the
Leased Premises shall be paid to the Authority, except that Concessionaire shall receive:

(a) Sums separately awarded to Concessionaire for: (i) the unamortized cost (as
of the date of condemnation) of the Leasehold Improvements, determined by amortizing the cost
over the Concession Period on a straight line basis; and (ii) for Concessionaire’s personal property.

(b)  Awards and payments received on account of a taking of only the right to
occupy the Leased Premises created by this Agreement (as evidenced by the plain wording of the
related condemnation documents).

ARTICLE 16
MODIFICATIONS; TERMINATION

16.1 Reserved.

16.2 Minor Modifications of Leased Premises. The Authority shall have the right to
make minor modifications to the Leased Premises to accommodate Airport operations,
renovations, maintenance, or other work to be completed in the Airport Terminal, and
Concessionaire shall comply and cooperate. A modification is “minor” if: (a) in the Authority’s
judgement, it would not require Concessionaire to undertake significant redesign or re-engineering
of the Luggage Cart Concession, and (b) it would not require Concessionaire to obtain additional
governmental approval or permits.

16.3 Changes to Leased Premises for Public Health and Safety Reasons. The Authority
shall have the right, for public health and safety considerations or for compliance with law (each
as determined by the Authority), to reduce the size of the Leased Premises, or require
Concessionaire to relocate to another location at the Airport, and Concessionaire shall timely
comply with the Authority’s directions. Concessionaire shall not be entitled to compensation as
the result of such requirement. If Concessionaire presents evidence showing the proposed
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reduction or relocation will require significant modifications (being 50% or more of the hardware
components) of the Luggage Cart Concession in order to continue performing at the standards
required under this Agreement, then Concessionaire may initiate negotiation about the termination
of this Agreement.

16.4  Authority Election to Terminate. Reduce or Relocate Leased Premises. Except for
the circumstances described in Section 16.2 or Section 16.3, at any time the Authority determines
that the Leased Premises (or portions thereof) are needed for Airport operations:

(a) If the Authority elects to terminate this Agreement with respect to the entire
Leased Premises, the Authority shall notify Concessionaire at least 120 days before the date of
termination.

(b)  For a proposal to reduce or relocate, the Authority shall provide
Concessionaire at least 90 days advance notification.

(©) If relocation is offered, Concessionaire shall notify the Authority in writing
of any rejection of such offer within 30 days of the Authority’s notice. The absence of a rejection
notice within the 30-days shall be deemed acceptance (and the deletion of the affected portion of
the Leased Premises shall take effect as of the date specified in the Authority’s notification).

(d)  If Concessionaire accepts the relocation offer, the parties shall negotiate, in
good faith, for the payment of any relocation costs associated with such change.

(e) If Concessionaire rejects the relocation offer, or if the parties are unable to
reach agreement regarding relocation cost (and if no related agreement is executed by the 20th day
before the proposed date of relocation, it shall be conclusive proof that the parties cannot reach
agreement), the Authority may elect to terminate this Agreement.

® None of the foregoing shall impede Authority’s right to exercise remedies
upon a Default Event. In case of a Default Event, Article 13 shall govern.

ARTICLE 17
SURRENDER OF LEASED PREMISES; HOLDOVER; OWNERSHIP OF LEASEHOLD
IMPROVEMENTS AND OTHER FIXTURE INSTALLATIONS

17.1 Surrender of Leased Premises and Removal of Property Upon Termination.

(a) No notice to quit possession on the termination date of this Agreement shall
be given by the Authority. On the Expiration Date or date of earlier termination of this Agreement,
Concessionaire shall peaceably surrender possession of the Leased 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. Concessionaire shall peaceably and with due care remove trade
fixtures, equipment, and other personal property installed or placed by it in, on, or about the Airport
by the Expiration Date (or any earlier termination), subject, however, to any valid lien that the
Authority may have for unpaid rents or fees, and subject the provisions of Section 17.3 regarding
the removal of Leasehold Improvements.
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(b) Concessionaire shall not abandon any of its property on the Leased
Premises. Property not removed by Concessionaire as of the Expiration Date (or any earlier
termination) 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
Concessionaire’s property shall be restored by Concessionaire, at Concessionaire’s expense, to the
condition existing prior to such damage.

17.2  Holdover after End of Concession Period.

(a) Any holding over after the end of the Concession Period shall not constitute
a renewal or an extension or give Concessionaire any rights in or to the Leased Premises. If
Concessionaire, with the Authority’s written consent, remains in possession of the Leased
Premises after the end of the Concession Period, such possession by Concessionaire shall be
deemed a month-to-month tenancy terminable by either party on 30 days notice. During such
tenancy, notwithstanding Section 5.2(b), Gross Revenue Share shall equal Gross Revenues for
such period multiplied by 18%, and all other provisions of this Agreement pertaining to
Concessionaire’s obligations (including all Rent and any other amounts due) shall remain in effect
to the same extent as the Concession Period.

(b) Any holding over, to which the Authority has not consented, shall be
construed to be a tenancy at sufferance. During such tenancy all provisions of this Agreement
pertaining to Concessionaire’s obligations shall remain in effect to the same extent as the
Concession Period except that the Base Rent shall be increased to an amount equal to twice the
highest Base Rent that Concessionaire paid during any month of this Agreement and, without
limiting the foregoing:

¢)) Concessionaire shall provide a 30-day notice of its intent to vacate
the Leased Premises or shall be subject to a fee equivalent to four months of the Base Rent per
month during the holdover period.

(2)  The Authority may immediately terminate such tenancy at any time
by providing written notice to Concessionaire, and take actions to evict Concessionaire.

(3)  Concessionaire shall be responsible for payment of taxes for the
entire following tax year without proration and the Authority shall be entitled to evict
Concessionaire but may still collect Rent due by Concessionaire.

(4)  Concessionaire shall indemnify the Authority against all damages
arising out of Concessionaire’s holdover tenancy, including any costs incurred by the Authority to
evict Concessionaire.

(5)  All insurance policies and the Performance Guarantee shall remain
in effect while Concessionaire is in possession of the Leased Premises.
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©) Any holding over without the Authority’s written consent is a violation of
this Agreement. Nothing in this Section shall be construed to limit any of the Authority’s rights
and remedies

17.3  Ownership of Leasehold Improvements; Removal.

(@ Leaschold Improvements installed at the Leased Premises that cannot be
removed without causing substantial damage to the Leased Premises shall be part of the Leased
Premises and title thereof shall pass to the Authority immediately following installation, free and
clear of all liens and encumbrances without payment of any consideration therefor. Concessionaire
shall not remove or demolish, in whole or in part, any Leasehold Improvements upon the Leased
Premises without the prior written consent of the Authority, which may, at its sole discretion,
condition such consent upon the obligation of Concessionaire, at Concessionaire’s cost, to replace
the same by an improvement specified in such consent.

b) Concessionaire shall retain ownership of all Removable Fixtures.
Concessionaire may remove any of the Removable Fixtures at any time during the term and, unless
otherwise agreed in writing by the Authority, shall be removed prior to the expiration or
termination of this Agreement. Any Removable Fixtures or other property of Concessionaire not
removed at the expiration of the term shall, at the election of the Authority, become the property
of the Authority without payment to Concessionaire, or be deemed abandoned and removed by the
Authority, at Concessionaire’s expense. Upon any removal of such property, Concessionaire shall
promptly repair any and all damage to the Leased Premises caused thereby and reimburse the
Authority for its costs and expenses in removing any such property not removed by Concessionaire
and repairing any such damage not repaired by Concessionaire. This covenant shall survive the
expiration or termination of this Agreement.

© At the expiration or termination of this Agreement, the Authority may
require some or all of the Leasehold Improvements to be removed by Concessionaire. In such
event Concessionaire shall, at its sole expense, raze and remove Authority-designated Leasehold
Improvements, safely cap all utilities, and return the premises in a level condition with all debris
removed, if so required by the Authority. The Authority shall accept Leasehold Improvements
only without cost to the Authority and free and clear of any encumbrances, with Leasehold
Improvements, and all alterations and additions functioning and in a good state of repair,
reasonable wear and tear excepted.

ARTICLE 18
RESERVED

ARTICLE 19
REQUIREMENTS FOR ALL LEASEHOLD IMPROVEMENTS AND SUBSEQUENT
ALTERATIONS

19.1 Alterations. Concessionaire shall not construct, install or make any modifications,
alterations, improvement, or additions (“Alterations”) in, on or to the Leased Premises, without
obtaining the Authority’s approval (which consent may be granted or withheld in the Authority’s
sole and absolute discretion). Prior to the commencement of any Alterations, Concessionaire shall
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submit to Authority a completed “Tenant Improvement Form,” attached as Exhibit D. Tenant shall
comply with the rules and guidelines established by the Authority and set forth in the Tenant
Improvement Form. “New Leasehold Improvements” refer to any Leasehold Improvements
created after completion of the Initial Improvements.

19.2 Review and Approval of Plans for Alterations.

(a) To expedite plan review and approval and to ensure that each proposed New
Leasehold Improvements or any other Alteration will be compatible with Airport uses,
Concessionaire first shall submit to the Authority for approval a conceptual plan and shall pay the
Authority an administrative fee in the amount equal to the greater of 5% of the total estimated cost
of the New Leasehold Improvement or an Alteration, or $2,000, for reviewing Concessionaire’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.

(b)  Notwithstanding the Authority’s approval of the conceptual plan, all
construction plans and specifications shall be subject to the Authority’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.

(©) All changes to plans and specifications previously receiving the Authority’s
approval 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
concurrently be submitted to the Authority and shall require the Authority’s approval. Upon the
Authority’s approval, the Authority shall issue promptly a certificate of approval for each Material
Plan Change.

19.3 Conditions of Approval. The Authority may impose as a condition of its approval
of any New Leasehold Improvements or other Alteration such reasonable requirements as to the
design, construction, installation, making, or removal thereof as the Authority 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; (iii) the type or quality of
materials used in the construction or installation; (iv) the means or methods used in the
construction or installation; and (v) the plan for temporary services to the traveling public during
the implementation.

19.4  Additional Requirements. Prior to the commencement of construction work on any
New Leasehold Improvements or other Alteration:

(@) Concessionaire shall provide the Authority with a copy of the construction
contract, construction schedule, trade payment breakdown and list of subcontractors and suppliers
for the Authority’s prior written approval.

(b) Concessionaire shall furnish to the Authority a copy of all building permits.

(c) Concessionaire shall provide the Authority with 10 days written notice prior
to commencing any work.

-37-
3177866.3



(d Concessionaire shall require any contractor used by Concessionaire catry a
comprehensive liability insurance policy, on a “per-occurrence basis”, covering bodily injury in
the amounts of $2,000,000 for death or injury to any one person, $2,000,000 for the death or injury
to more than one person, and $1,000,000 for property damage.

19.5 Performance Bond and Payment Bond. Prior to Concessionaire’s commencement
of any New Leasehold Improvement or other Alteration, at the Authority’s request, Concessionaire
shall furnish, at Concessionaire’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 the
Authority, in a form approved by the Authority. The payable amount shall not be less than 100%
of the total cost of the contract or contracts for the new Leasehold Improvement or Alteration,
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 engaged contractor or
subcontractor(s) and suppliers. The performance bond shall guarantee the full construction of the
new Leasehold Improvement or Alteration.

19.6 Performance of Leasehold Improvement or Alteration. All work done in
connection with any Leasehold Improvement or Alteration shall be done at Concessionaire’s sole
expense and with reasonable diligence, in a good and workmanlike manner, and in compliance
with all applicable laws. The Authority shall have the right to inspect and reject any work not done
in accordance with the approved plans and specifications, and Concessionaire shall immediately
repair or remove such work in accordance with this Section. 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 Concessionaire or its contractors, Concessionaire shall not perform such work without
submitting a detailed work plan and schedule to the Authority, which the Authority shall have the
right to approve, modify or disapprove.

19.7 Entitlements and Permits. No Leasehold Improvement or Alteration shall be
constructed until Concessionaire has procured and paid for all required government approvals.

19.8 Payment for Work Performed. Concessionaire shall pay, when due, all claims for
labor, materials, equipment, supplies, and services furnished or alleged to have been furnished to
or for Concessionaire at or for use in the Leased Premises or any other areas of the Airport in
connection with the construction, installation, or making of the Leasehold Improvement or
Alteration, 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. Concessionaire shall have the right to contest the
validity, applicability or amount of any such claims so long as Concessionaire establishes an
adequate reserve for the disputed amount. If the claimant asserts any stop notice rights or lien
against the Authority, the Leased Premises, the Leasehold Improvements, or other areas of the
Airport, Concessionaire, at Concessionaire’s expense, within 10 days after any such stop notice or
lien is asserted, shall provide and record a statutory bond sufficient to release any such stop notice
or lien. Concessionaire shall deliver to the Authority written notice of its intent to commence such
construction or installation at least 15 days prior to commencement, and the Authority shall have
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the right to post such notices of non-responsibility as are provided for in the mechanics’ lien laws
of California.

19.9  Authority Assumption of Approved Project. Upon the occurrence of a Default
Event by Concessionaire during construction of Leasehold Improvements, the Authority shall have
the right to assume the construction and to continue the contracts of Concessionaire with its
contractors and suppliers. A provision substantially similar to the following shall be included in
all contracts between Concessionaire 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
Concessionaire’s project under the terms of its Concession
Agreement with Concessionaire, to continue this contract between
Concessionaire and contractor or supplier, upon assuming in writing
all the liabilities of Concessionaire under this contract between
Concessionaire and contractor or supplier; and the Authority shall
receive all the rights, title, interests and remedies that
Concessionaire has under the terms of this contract between
Concessionaire 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 Concessionaire
all costs incurred by the Authority in assuming the obligations of
Concessionaire.”

19.10 Certification and As-Built Drawings.

(a) No later than 90 days after each completion of the Initial Improvements and
all Alterations for which the Authority’s consent is required, Concessionaire shall provide the
Authority with all of the following:

(1) A certification that the improvements have been constructed and
installed in accordance with the approved drawings and specifications and in strict compliance
with all applicable laws and regulations.

2) A certification demonstrating that no liens exist on any or all of the

construction.

3) A reproducible final copy of the plans as-built for all improvements

along with electronic files in a format compatible with the Authority’s computer-aided design
standards, and a scaled pdf format file to enable the Authority to upgrade its existing files to reflect
the as-constructed changes made by Concessionaire and that will be incorporated by reference to
this Agreement as a supplement to Exhibit A.

(b) Upon request, Concessionaire shall inspect the Leased Premises jointly with
the Authority to verify the as-built drawings.
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19.11 No Liability of Authority. The Authority shall not be liable for any damage, loss,
or prejudice suffered or claimed by Concessionaire, its agents or any other person or entity on
account of: (i) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or
other matters; (ii) the construction or installation of any Leasehold Improvement 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 the
Authority); or, (iv) the enforcement or failure to enforce any of the covenants, conditions and
restrictions contained in this Agreement. The Authority’s approval of Concessionaire’s plans, or
requirement that Concessionaire modify Concessionaire’s plans, shall not be deemed the
Authority’s express or implicit covenant or warranty that such plans are safe or comply with any
or all laws.

ARTICLE 20
INSURANCE

20.1 General.

(a) Concessionaire shall procure and maintain at its sole expense, and always
keep in effect during the term of this Agreement, the types and levels of insurance prescribed
below. Such insurance requirements do not in any way limit the amount or scope of liability of
Concessionaire under this Agreement.

M) Upon execution of this Agreement and throughout the Concession Period,
Concessionaire shall provide the Authority current certificates of insurance establishing the
existence of all required insurance policies.

© The Authority shall be given no less than 30 days prior written notice of
cancellation, non-renewal, or material change in any policy. Insurance shall be maintained without
any lapse in coverage during the term of this Agreement. Insurance canceled without Authority
consent shall be deemed an immediate Default Event.

(d) The Authority shall also be given certified copies of Concessionaire’s
policies of insurance. Failure of the Authority to demand such certificate or other evidence of full
compliance with these insurance requirements, or failure of the Authority to identify a deficiency
from the evidence provided, shall not be construed as a waiver of Concessionaire’s obligations to
maintain the insurance required by this Agreement.

20.2 Commercial General Liability. Concessionaire shall maintain an occurrence form
commercial general liability policy or policies, in the amount of coverage not less than $5,000,000
per occurrence, insuring against liability for personal injury, bodily injury, death, and damage to
property (including loss of use thereof) and occurring on or in any way related to the Leased
Premises, or occasioned by reason of the operations of Concessionaire. Such insurance shall
include coverage for the following: (a) premises coverage, (b) products of completed operations,

(@) broad form contractual liability, (d) personal injury, (€) broad form property
damage, (f) cross liability, (g) broad form named insured, (h) fire legal, and (i) advertising injury.
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20.3 Commercial Automobile Liability. In the event that automobiles are used in
connection with Concessionaire’s business or operations at the Airport, Concessionaire shall
maintain an automobile liability policy or policies insuring against liability for bodily injury, death,
or damage to property, including loss of use thereof, and occurring in any way related to the use,
loading or unloading of any of Concessionaire’s automobiles (including owned, hired and non-
owned vehicles) at and around the Airport. Coverage shall be in an amount of not less than

$5,000,000 each accident.

20.4 Workers’ Compensation and Employer’s Liability. Concessionaire shall maintain
workers’ compensation insurance written in accordance with California statutory limits and
employer’s liability insurance, in amounts not less than the following:

(a) Bodily injury by accident - $5,000,000 - each accident
(b) Bodily injury by disease - $5,000,000 - policy limit
(©) Bodily injury by disease - $5,000,000 - each employee
The employer’s liability insurance shall not contain an occupational disease exclusion.

20.5 Property Insurance. Concessionaire shall maintain in effect property insurance
written on an all risk of direct physical loss basis covering Concessionaire’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. The policy shall include the Authority as loss
payee as respects to its interests.

20.6 Business Interruption Insurance. Concessionaire shall maintain in effect business
interruption insurance, insuring against damage or economic loss caused by any interruption of
Concessionaire’s business at, or use of, the Airport due to an insured peril in an amount at least
equal to $2,000,000.

20.7 Cyber Liability Insurance. Concessionaire shall procure and maintain Cyber
Liability coverage in an amount not less than $5,000,000 that will cover claims involving privacy
violations, information theft, damage to or destruction of electronic information, intentional and/or
unintentional release of private information, alteration of electronic information, extortion, and
network security.

20.8 Concessionaire’s Risk. Concessionaire shall be responsible for obtaining any
insurance that is necessary to cover its own risks. In no event shall the Authority be liable for any:

(a) business interruption or other consequential damages sustained by
Concessionaire; (b) damage, theft or destruction of Concessionaire’s inventory, Concessionaire
Improvements, or property of any kind; or (c) damage, theft or destruction of an automobile,
whether or not insured.

20.9 Additional Requirements.
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(a) All liability policies shall be endorsed to include the Authority Indemnitees
as additional insureds with respect to Concessionaire’s, and Concessionaire Agents’, acts or
omissions, operations, use, and occupancy of the Airport, or other related functions performed by
or on behalf of Concessionaire in, on or about the Airport.

(b) All such insurance shall be primary and noncontributing with any other
insurance held by or on behalf of any Authority Party where liability arises out of or results from
the acts or omissions of Concessionaire or Concessionaire Agents.

© Such policies may provide for reasonable deductibles and/or self-insured
retentions. All self-insured retentions shall be declared to the Authority and approved in writing,
on a case-by-case basis, based upon the nature of Concessionaire’s operations and the type of
insurance involved.

(d) Each such insurance policy shall include a waiver of subrogation
endorsement in favor of the Authority Parties.

(e The Authority shall have no liability for any deductibles, self-insured
retentions, or premiums charged for such coverage(s). The inclusion of any of the Authority, the
Authority Commission, and all its officers, employees, and agents, their successors, and assigns,
as an additional insured is not intended to, and shall not, make them, or any of them, a partner or
joint venture with Concessionaire in its operations at the Airport or connected with this Agreement.

® The insurance policy limits specified herein shall be reviewed for adequacy
annually by the Authority which may, thereafter, require Concessionaire to adjust the insurance
coverage to whatever reasonable requirement the Authority deems to be adequate. Concessionaire
shall provide the Authority with proof of such compliance by giving the Authority an updated
certificate of insurance within with 30 days of Authority’s written notice.

(g) All insurance policies required herein shall have a rating of not less than A-
X in A.M. Best’s Insurance Guide or otherwise acceptable to the Authority.

(h) At least 10 business days prior to the expiration date of all policies,
documentation showing that the insurance coverage has been renewed or extended shall be filed
with the Authority. If such coverage is canceled, Concessionaire shall, within 15 days of such
cancellation, file with the Authority evidence that the required insurance coverage has been
reinstated without lapse or provided through another insurance company or companies.

20.10 Proof of Insurance.

(a Concessionaire shall provide proof of the requested insurance to the
Authority in the following manner:

) Certificate(s) of Insurance evidencing all specified coverage shall be
filed with the Authority prior to Concessionaire performing under this Agreement or occupying
the Leased Premises. The Certificate(s) shall contain the applicable policy numbers, the inclusive
dates of policy coverage, the insurance carrier’s name, the insurance broker’s name, address and
telephone number, shall bear an original signature of an authorized representative of such carrier,
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and shall provide that such insurance shall not be subject to cancellation, or non-renewal except
after written notice by certified mail, return receipt requested, to the Authority at least 30 days
prior to the effective date thereof. The Authority shall have the right to receive, upon request, all
pertinent information about the broker and carrier providing such insurance.

(2)  Additional Insured Endorsement(s) shall be filed with the Authority
prior to Concessionaire constructing any Leasehold Improvements or occupying the Leased
Premises.

3) Waiver of Subrogation Endorsement(s) shall be filed with the
Authority prior to Concessionaire constructing any Leasehold Improvements or occupying the
Leased Premises.

()] If requested by the Authority, Concessionaire shall provide copies
of original insurance policies.

(5) If requested by the Authority, when coverage is provided by foreign
insurance syndicates, a broker’s letter that is acceptable to the Authority in form and content.

6) If requested by the Authority, other written evidence of coverage
that is acceptable to the Authority.

(b) Submission of insurance from a non-California admitted carrier is subject
to the provisions of Insurance Code Sections 1760 through 1780, and any other regulations and/or
directives from the State Department of Insurance or other regulatory board or agency.
Concessionaire shall, except where exempted, provide the Authority proof of such insurance by
and through a surplus line broker licensed by the State of California.

() The procuring of such required policies of insurance shall not be construed
to limit Concessionaire’s liability, nor to fulfill the indemnification requirements of this
Agreement. Notwithstanding such policies of insurance, Concessionaire shall be obligated for the
full and total amount of any damage, injury, or loss caused by Concessionaire, including
Concessionaire Agent(s), and connected with this Agreement or with Concessionaire, including
Concessionaire Agent(s), if any, use or occupancy of the Leased Premises.

20.11 Insurance Requirements for Concessionaire Agents. Concessionaire shall require
all Concessionaire Agents (other than Concessionaire’s employees) in connection with the use of
Leased Premises to carry and maintain coverage with limits not less than those required of
Concessionaire in this Agreement. Concessionaire shall incorporate this insurance requirement by
reference within any contract executed by Concessionaire and shall cause each Concessionaire
Agent to comply with the terms of this Agreement. Concessionaire shall obtain and verify the
accuracy of certificates of insurance evidencing the required coverage prior to permitting
Concessionaire Agents to perform Leasehold Improvements or services on Airport property.
Concessionaire shall furnish certificates of insurance with additional insured endorsements and
waivers of subrogation as applicable from all of Concessionaire Agents as evidence thereof as the
Authority may reasonably request.
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ARTICLE 21
INDEMNIFICATION; HOLD HARMLESS

21.1 Concessionaire Indemnification of Authority.

(a) To the fullest extent permitted by law, Concessionaire shall defend,
indemnify, and hold harmless the Authority Indemnitees from and against any and all liabilities,
liens, claims, judgments, demands, causes of action, losses, damages, costs, and expenses
(including reasonable attorneys’ fees and costs) (collectively, the “Liabilities”), arising out of,
related to, or in any way connected with this Agreement, the Leased Premises, or the Luggage Cart
Concession, including any related: (i) actions or omissions of Concessionaire or the Authority;

(b) obligations or activities undertaken in connection with this Agreement; (iii)
damage to any person or property, or injury to or death to any person, including any claim or action
alleging latent and other defects, whether or not discoverable by Concessionaire or the Authority;
(iv) alleged or actual breach of any laws; and (v) duties under easements or contracts with third
parties; except that this requirement shall not apply to any Liabilities arising through the sole
negligence or willful misconduct of the Authority.

(c) These indemnity obligations shall apply for the entire time that any third
party can make a claim against or sue the Authority Indemnitees and shall survive the expiration
or termination of this Agreement. Concessionaire and the Authority shall promptly provide notice
to each other of any Liabilities. Within seven days of receiving the Authority’s notice,
Concessionaire shall respond to the Authority in writing regarding Concessionaire’s plan of action.
Concessionaire shall not settle, compromise any claim or matter, or admit liability or fault on the
part of the Authority without first obtaining Authority’s written consent. Maintaining the insurance
required under this Agreement shall not affect Concessionaire’s indemnity obligations.

21.2  Subcontractor Indemnification of Authority. Concessionaire shall include in all
subcontracts the language of this Article indemnifying the Authority Indemnitees from any and all
Liabilities arising out of, related to, or in any way connected with this Agreement, the Leased
Premises or the Luggage Cart Concession. These indemnity obligations shall apply for the entire
time that any third party can make a claim against or sue the Authority Indemnitees and shall
survive the expiration or termination of any such Subcontract. Any Subcontractor shall promptly
provide notice to Concessionaire and the Authority of any Liabilities. Within seven days of
receiving the Authority’s notice, Subcontractor shall respond to the Authority in writing (with a
copy to Concessionaire) regarding Subcontractor’s plan of action. Subcontractors shall not settle,
compromise any claim or matter, or admit liability or fault on the part of the Authority without
first obtaining the Authority’s written consent.

21.3 Disclaimer of Liability. The Authority disclaims, and Concessionaire releases the
Authority, to the extent allowed by law, from any and all liability, whether in contract or tort
(including strict liability, negligence, and nuisance), for any loss, damage, or injury of any nature
whatsoever sustained by Concessionaire or any Concessionaire Agent including loss, damage or
injury to any Leasehold Improvement or personal property of Concessionaire, unless such loss,
damage or injury is caused solely by the Authority’s negligence or intentional misconduct. Under
no circumstances shall the Authority be liable for indirect, consequential, special, or exemplary
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damages whether in contract or tort (including strict liability, negligence, and nuisance), including
loss of revenue or anticipated profits. The Authority shall have no liability whatsoever and
Concessionaire releases and agrees to hold harmless the Authority from any and all liability
relating to any information provided by the Authority, including any historical or forecasted air
traffic or passenger traffic flow information, or the accuracy thereof, or the actual air or passenger
traffic. Concessionaire acknowledges and agrees that its use of any such information is at its sole
risk.

ARTICLE 22
ENVIRONMENTAL PROTECTION

22.1 Definitions. As used in this Article, the following definitions shall apply:

(a) “Environmental Laws” shall mean any federal, state, local or
administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Materials, whether now in effect or hereafter adopted,
including the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §§9601, et seq.), the Resources Conservation and Recovery Act of 1976
(42 U.S.C. §§6901, et seq.), the Clean Water Act (33 U.S.C. §1251, et seq.), the Safe Drinking
Water Act (42 U.S.C. §§300f, et seq.), the Hazardous Materials Transportation Act (49 U.S.C.

§§5101, et seq.), the Toxic Substance Control Act (15 U.S.C. §§2601, et seq.), the California
Hazardous Waste Control Law (California Health and Safety Code §§25100, et seq.), the Porter-
Cologne Water Quality Control Act (California Water Code §§13000, et seq.), and the Safe
Drinking Water and Toxic Enforcement Act of 1986 (California Health and Safety Code

§8§25249.5, et seq.).

b) “Environmental Damages” means all claims, fees and expenses of defense
of any claim and of any settlement or judgment, including reasonable attorneys’, consultants’,
contractors’, experts’ and laboratory fees, any of which are incurred at any time as a result of the
presence of Hazardous Materials, Regulated Materials and Pollutants upon, about, or beneath the
Leased Premises or migrating or threatening to migrate to or from the Leased Premises, or the
existence of a violation of Environmental Laws pertaining to the Leased Premises or
Concessionaire’s operations at the Airport including fees incurred in connection with a Response,
or a violation of Environmental Laws. Environmental Damages does not include any claims, fees
or expenses of defense of any claim or of any settlement or judgment, including reasonable
attorneys’, consultants’, contractors’, experts’ and laboratory fees, any of which are incurred at
any time as a result of Authority’s sole active negligence or willful misconduct.

© “Hazardous Material, Regulated Material and/or Pollutant” shall mean
any material that, because of its quantity, concentration or physical or chemical characteristics, is
deemed by any federal, state or local governmental authority to pose a present or potential hazard
to human health or safety or to the environment. “Hazardous Material, Regulated Material and
Pollutant” includes any material or substance defined as a “hazardous substance,” or “pollutant”
or “contaminant” pursuant to any Environmental Law; any asbestos and asbestos containing
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materials; petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids;
and any materials referenced in the Airport Rules and Regulations.

(d) “Release” with respect to Hazardous Material, Regulated Material and
Pollutants shall include any actual or imminent spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into on any property
or the environment, and includes any threat of Release to the extend regulated under
Environmental Laws.

(e) “Response” or “Respond” means action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor,
evaluate, investigate, assess or abate the Release of any Hazardous Material, Regulated Materials
and Pollutants, or to prevent or abate any public nuisance.

22.2  Concessionaire Representations, Warranties. and Covenants.

(a) Concessionaire shall comply and shall ensure that Concessionaire Agent(s)
comply with all applicable Environmental Laws pertaining to its and their use of, and operations
at, the Airport.

(b) Concessionaire shall, and shall ensure that Concessionaire Agent(s), handle,
use, store, dispose of, transport, or otherwise manage, any Hazardous Materials, Regulated
Materials and Pollutants at the Airport in a lawful manner.

©) Concessionaire shall obtain and regularly maintain all necessary licenses,
permits, registrations and other authorizations and approvals required under Environmental Laws,
and shall provide any notices required under Environmental Laws, for conducting its operations at
the Airport.

(d) Concessionaire shall promptly provide the Authority’s Director of Noise
and Environmental Affairs with a copy of any application filed and/or permit received for the use
or storage of Hazardous Materials, Regulated Materials and Pollutants on the Airport, or report
arising out of or in connection with any Hazardous Materials, Regulated Materials and Pollutants
pursuant to any Environmental Laws or permits on or about the Leased Premises.

22.3  Environmental Sustainability Programs.

(a) The Authority is committed in its efforts to reduce the environmental
footprint of the Airport, integrate sustainable practices into Airport operations, and respond to
community concerns while providing economic benefits to the region. The Authority is dedicated
to reducing the Airport’s greenhouse gas emissions year after year to minimize the Airport’s
carbon footprint over time. Further, the Authority has pledged to reach carbon neutrality at the
Airport by 2045, consistent with City of Burbank and State of California goals. Carbon reductions
will be measured on a per-passenger basis for emissions under the Authority’s control (known as
Scope 1 and 2 emission sources) including fleet and heavy-duty vehicles, emergency generators,
firefighting training, refrigerant losses, and purchased electricity. The Authority will strive to
achieve these reductions through initiatives such as the clean fleets program, sustainable design
and construction program, and renewable energy projects. These advances toward sustainability
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will support the Authority’s objective to serve its guests while minimizing environmental impacts.
The Authority specifically reserves the right to modify the Airport’s environmental goals,
sustainability initiatives, policies, and procedures as stipulated in the Airport Rules and
Regulations. Concessionaire shall comply with applicable Environmental Laws.

)] In the event that Concessionaire becomes authorized to operate a motor
vehicle in the Airfield Operations Area, Concessionaire shall be required to comply with the
Authority’s Air Quality Improvement Plan (“AQIP”) / Memorandum of Understanding (“MOU”)
with the South Coast Air Quality Management District and federal, state, and local regulations to
reduce emissions from operations. The AQIP/MOU is available on the Authority’s website or by
request to the Authority.

() From time to time the Authority shall publish requirements applicable to
Concessionaire and other Airport users as part of the Sustainability Program. Concessionaire shall
comply with all such requirements.

22.4 Concessionaire Environmental Reporting and Response Requirements.

(a) In the event Concessionaire receives any written notice, citation, order,
warning, complaint, claim, or demand from a government entity regarding Concessionaire’s use
of, or operations at the Leased Premises concerning any alleged Release of a Hazardous Materials,
Regulated Materials or Pollutants, Concessionaire shall promptly, but not later than five business
days after Concessionaire’s receipt, inform the Authority’s Director of Noise and Environmental
Affairs, including a copy of such notice received by Concessionaire.

(b) In the event Concessionaire or Concessionaire Agent(s) cause, in whole or
in part, unlawfully allow or contribute to a Release of any Hazardous Material, Regulated Material
or Pollutants at the Airport that may be in violation of any applicable Environmental Laws or that
is above any applicable reportable quantity, emission standard or effluent guideline set forth in any
applicable Environmental Laws, Concessionaire shall report such Release to the appropriate
governmental authorities in compliance with applicable Environmental Laws.

(c) Concessionaire shall promptly respond to the Release of a Hazardous
Materials, Regulated Materials or Pollutants, as required by applicable Environmental Laws and
promptly take all further removals, remediation, or corrective actions required under
Environmental Laws to abate any threat to human health or the environment or any other resulting
impacts.

(d Any remedial or other activity undertaken by Concessionaire under this
Article shall not be construed to impair Concessionaire’s rights, if any, to seek contribution or
indemnity from any person, consistent with this Agreement.

22.5 Environmental Indemnification and Reimbursement.

(a) Notwithstanding any other provision to the contrary, Concessionaire shall
indemnify, defend, and hold harmless Authority Indemnitees from and against any and all
Environmental Damages resulting from the failure of Concessionaire to meet its obligations under
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this Agreement, whether caused, in whole or in part, or unlawfully allowed by Concessionaire, a
Concessionaire Agent, or any other third party under Concessionaire’s direction or control.

(b) The Authority shall provide Concessionaire with prompt notice of any
Environmental Damages to allow Concessionaire the opportunity to properly and effectively
respond to or otherwise defend such Environmental Damages. Concessionaire shall, at its sole
expense, defend all Environmental Damages whether frivolous or not.

(c) In the event the Authority undertakes any action, including investigations,
removals, remediation, or corrective actions with respect to any Environmental Damages in
response to the failure of Concessionaire to defend such Environmental Damages, Concessionaire
shall reimburse the Authority, upon written demand by the Authority, for all reasonable and
documented costs that the Authority incurs in association with such action, including consultants’
fees, contractors’ fees, reasonable attorneys’ fees and expenses of investigation, removal,
Response, remediation, or corrective action.

(d) Except to the extent arising out of the sole active negligence or willful
misconduct of the Authority Indemnitees, Concessionaire waives the right of contribution and
subrogation against the Authority Indemnitees in connection with Environmental Damages set
forth herein. Any claims for environmental matters shall be subject to this Article.

22.6 Limitations. Notwithstanding anything contained in this Agreement to the
contrary, Concessionaire’s obligations under this Article, including Concessionaire’s indemnity,
is limited to those Hazardous Materials, Regulated Materials and Pollutants first brought, created,
disposed, fashioned, or caused to be exposed or released onto the Airport by or on behalf of
Concessionaire or Concessionaire Agent(s), and Concessionaire shall not be responsible for nor
required to indemnify the Authority Indemnitees for any other Hazardous Materials, Regulated
Materials or Pollutants discovered at the Airport.

ARTICLE 23
ASSIGNMENT AND SUBLETTING

23.1 No Assignment or Subletting Without Consent.

(a) Concessionaire shall not in any manner, by operation of law or otherwise,
assign, hypothecate, encumber, or transfer this Agreement or any of the rights, duties, or
obligations under this Agreement, in whole or in part, voluntarily or involuntarily, or by operation
of law (each, a “Transfer”), without the prior written consent of the Authority. Any attempted or
purported assignment of any right or obligation pursuant to this Agreement, without such consent,
shall be voidable at the discretion of the Authority and grounds for termination of this Agreement.
The acceptance by the Authority of any Rent or other payment as provided in this Agreement or
the continuation of the use of the Leased Premises, as provided herein, by Concessionaire or
purported transferee or successor-in-interest, shall not be deemed a waiver of such right to
terminate.

) Any request by Concessionaire for approval of a sublease, assignment,
mortgage, pledge or other encumbrance to any third party that is not an affiliate of Concessionaire
shall be subject to an administrative fee (at an amount determined by the Authority but not more
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than $1,000 for each request) for costs incurred by such request, which shall be submitted at the
time of the request. The payment of this administrative fee is not guarantee of approval.

23.2 Limited Effect of Consent. Consent by the Authority to any Transfer shall not in
any way be construed to relieve Concessionaire from obtaining further authorization from the
Authority for any subsequent Transfer.

ARTICLE 24
TAXES, ASSESSMENTS, AND CHARGES

24.1 Taxes. Assessments and Other Charges.

(a) Concessionaire shall pay before delinquency, and without notice or
demand, all applicable sales, use, intangible and possessory interest tax, and any other taxes,
assessments, and charges levied or imposed against the Leased Premises, the Leasehold
Improvements, and other personal property used in the performance of Concessionaire’s activities
at the Airport, or that result from Concessionaire’s construction, occupancy or use of any Airport
facilities, or that are assessed on any payments made by Concessionaire under this Agreement,
whether levied against Concessionaire or the Authority. Concessionaire shall, at its sole expense,
clear any lien created by virtue of such tax, assessment or charge. Any such payment shall not
reduce the amount of the Rent otherwise required to be paid by Concessionaire to the Authority.

(b) Concessionaire shall promptly pay any penalty or other charge which may
be due and payable to Authority or any other party or government entity in connection with this
Agreement and all rights and privileges.

(c) Concessionaire shall promptly pay any tax or other charge which is
measured by the amount of Gross Revenues earned by Concessionaire, including, any Gross
Revenues income tax or excise tax levied by the Authority, the City of Burbank, the County of
Los Angeles, the State of California, the federal government, or any other government entity.

(d) Concessionaire acknowledges that this Agreement may create a possessory
interest in the Leased Premises and that such interest may give rise to a possessory interest tax. If
a possessory interest tax is levied or imposed, then Concessionaire shall pay such tax when due
without any credit or offset to the moneys that are due and payable to the Authority.

(e To the extent that the Authority forwards to Concessionaire a bill or
assessment notice relating to a tax, assessment, or charge coming due for which Concessionaire is
responsible, Concessionaire shall pay the tax, assessment, or charge promptly before the due date
(and concurrently notify the Authority of such payment).

242 Contest of Tax or Charge.

(a) In the event that Concessionaire desires, in good faith, to contest or review
by appropriate legal proceedings any tax, assessment, or charge imposed by another government
entity, Concessionaire, at least 10 days prior to delinquency, shall give the Authority notice of its
intention to contest such tax or charge.
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(b)  Concessionaire may withhold payment of the tax, assessment or charge
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 (whether or not this Agreement has expired or terminated)
without delay at Concessionaire’s sole expense.

() Within such 10-day period or the applicable period of time allowed by law
after the final determination of the amount due, Concessionaire shall pay such amount, together
with all costs, expenses and interest (whether or not this Agreement has then expired or
terminated).

243 Payment by Authority. If Concessionaire fails to pay any tax, assessment, or
charge, the Authority may, after five days notice to Concessionaire, pay, discharge, or adjust such
tax, assessment, or charge for Concessionaire’s benefit. In such event, Concessionaire, on receipt
of written demand of the Authority, shall reimburse the Authority promptly for the full amount
with interest at the rate of 1.5% per month (subject to the maximum rate permitted by law). Any
receipt showing payment by the Authority shall be prima facie evidence that the amount of such
payment was necessary and reasonable and made by the Authority on Concessionaire’s behalf.

ARTICLE 25
DISCLAIMER OF LIENS

25.1 Creation of Lien Prohibited.

(a) As used in this Article, “Lien” shall mean and refer to any mortgage, lien,
security interest, encumbrance, charge on, pledge of, conditional sale or other encumbrance on the
Airport Terminal, the Leased Premises, or any Alteration, fixture, improvement or appurtenance.

(b) Concessionaire shall not directly or indirectly create or permit or suffer to
be created and/or to remain, any mechanics’ or materialman’s Lien upon the Leased Premises or
any Airport property, including any Initial Improvements, Alterations, New Leasehold
Improvements, fixtures, improvements or appurtenances thereto, except those Liens expressly
permitted in writing by the Authority, by reason of construction, labor, services, or materials
performed or furnished at request of Concessionaire or any contractor or supplier employed by
Concessionaire. The Authority shall have the right to post and keep on the Leased Premises any
notices that may be required by law or which Authority may deem proper for the protection of
Authority and the Airport property from such Liens.

© In the event any Lien(s) have been created by or permitted by
Concessionaire in violation of this provision, Concessionaire shall within 10 days of the filing
thereof, cause such Lien(s) to be discharged as of record, by bond or as otherwise allowed by law.

25.2  Authority Right to Clear. In the event of Concessionaire’s failure to clear the record
of any such Lien within such time period, the Authority may (but is not required to) remove such
Lien by paying the full amount or by bonding or in any other manner the Authority deems
appropriate, without investigating the validity of such Lien, and irrespective of the fact that
Concessionaire may contest the propriety or the amount, and Concessionaire, upon demand, shall
pay the Authority the amount so paid out by the Authority in connection with the discharge of such
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Lien, together with interest thereon at the rate of 1.5% per month or the maximum legal rate,
whichever is greater, and reasonable expenses incurred in connection therewith, including
reasonable attorneys’ fees. which amounts are due and payable to the Authority as Additional Rent
on the first day of the next following month.

25.3 No Consent by Authority. Nothing contained in this Agreement shall be construed
as a consent on the part of the Authority to subject the Authority’s estate in any portion of the
Airport to any lien or liability under the laws of the State of California.

25.4  Survival. Concessionaire’s obligations under this Section shall survive expiration
or termination of this Agreement.

ARTICLE 26
SUBORDINATION AND ATTORNMENT

26.1 Subordination. This Agreement is subject and subordinate to all mortgages, deeds
of trust, bond indentures, liens and other encumbrances, security interests now or hereafter
affecting the Airport premises, and to all renewals, modifications, replacements, consolidations
and extensions thereof. Concessionaire shall execute and deliver to the Authority or any other party
requiring such subordination, within 10 days following its receipt, any and all documents which
may be required to effectuate such subordination. This Agreement shall be amended, altered or
modified in accordance with the reasonable requirements of a mortgagee, beneficiary, bond
trustee, secured party or other lien holder, so long as such amendment, alteration or modification
does not cause Concessionaire material financial loss, and that Concessionaire written consent to
any such amendment, alteration or modification shall not be unreasonably withheld or delayed.
Concessionaire shall give prompt written notice to each mortgagee, beneficiary, bond trustee,
secured party or lien holder, of which Concessionaire has written notice, of any default of the
Authority, and Concessionaire shall allow such mortgagee, beneficiary, bond trustee, secured party
or lien holder 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.

26.2 Attornment. In the event that any mortgage, deed of trust, bond indenture, security
interest, lien or other encumbrance is foreclosed, Concessionaire, 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 enter into a new contract covering the Leased Premises for the remainder
of the Concession Period, on the same provisions herein provided. Alternatively, upon such
foreclosure, Concessionaire shall, upon written request, attorn to the purchaser and recognize the
purchaser as the Authority under this Agreement.

26.3 Subordination to U.S. Government Agreements. This Agreement shall be
subordinate to the provisions of any existing or future agreement between the Authority and the
United States Government relative to the operation or maintenance of the Airport, the execution
of which has been or may be required as a condition precedent to the expenditure of federal funds
for the development of the Airport.
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ARTICLE 27
CONCESSIONAIRE REPRESENTATIONS AND WARRANTIES; ADDITIONAL
COVENANTS

27.1 Representations and Warranties. Concessionaire represents and warrants as
follows, each of which is true and correct, as of the date of execution of this Agreement and shall
be true through the term of this Agreement:

(a) Concessionaire has the power and authorization to enter into this
Agreement, the Board of Directors of Concessionaire has by appropriate action approved this
Agreement, this Agreement has been executed and delivered pursuant to the authorization
conferred by such action, and is binding upon Concessionaire in accordance with its terms, and
that the individual(s) executing this Agreement on behalf of Concessionaire is duly authorized to
do so.

(b) Concessionaire is duly authorized to do business in the State of California
and possesses all governmental approvals necessary to perform this Agreement.

© Concessionaire is in compliance with all laws related to Concessionaire's
business and activities conducted at the Airport.

(D Except as disclosed in writing to the Authority before execution of this
Agreement, there are no actions, suits, or proceedings pending with service of process
accomplished or, to Concessionaire’s best knowledge, threatened in writing against or affecting
Concessionaire, by or before any court, arbitrator, or government entity that (i) would adversely
affect Concessionaire’s ability to perform its obligations under this Agreement, or (ii) relate to the
execution, delivery or performance by Concessionaire of this Agreement.

(e) Concessionaire’s execution, delivery, and performance of this Agreement
do not conflict with or and would not result in a violation of, or breach of, or constitute a default
under, any agreement or instrument to which Concessionaire is a party or by which it is bound.

27.2  Additional Covenants. Throughout the term of this Agreement:

(a) Concessionaire shall comply with the Federal Requirements and applicable
laws as to Concessionaire’s operations and transactions related to the subject matter of this
Agreement.

b) Concessionaire shall comply with orders, directives, or conditions issued,
given or imposed by the Authority with respect to Concessionaire’s activities at the Airport.

() Ifthe TSA, the FAA, or any other federal government entity imposes a fine
or penalty on the Authority for Concessionaire’s or a Concessionaire Agent’s non-compliance with
federal laws or rules and regulations, then Concessionaire shall reimburse and indemnify the
Authority for the entire amount of the fine or penalty.
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(d) Concessionaire shall possess and shall, at its sole expense, keep in effect,
all licenses, permits, qualifications, and approvals of whatever nature legally required for
Concessionaire to perform this Agreement.

(e) Concessionaire shall comply with all applicable prevailing wage laws
(including Labor Code Sections 1720, 1720.2, 1720.3, 1720.4 and 1771) with respect to work
performed in connection with this Agreement. Concessionaire shall be solely responsible for
determining applicability of prevailing wage laws.

® Concessionaire shall not enter into, any contract that will create a conflict
of interest with its obligations to perform this Agreement.

(g) At the Authority’s request any time, Concessionaire shall provide a sworn
affidavit listing all natural or artificial persons with an ownership interest in Concessionaire and
stating that no other person holds an ownership interest in Concessionaire via a counter letter. For
the purposes of this provision, an “ownership interest” shall not be deemed to include ownership
of stock in a publicly traded corporation or ownership of an interest in a mutual fund or trust that
holds an interest in a publicly traded corporation. If Concessionaire fails to submit the required
affidavits, the Authority may, after 30 days written notice to Concessionaire, take such action as
may be necessary to cause the suspension of any further payments until the required affidavits are
submitted.

ARTICLE 28
GENERAL PROVISIONS

28.1 Notices. Any notices, invoices, or other documents related to this Agreement shall
be delivered as provided in this Section and 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
on the day of email delivery:

To Authority: BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

before RPT Opening Date:
2627 N. Hollywood Way
Burbank, CA 91505

after RPT Opening Date:
2827 N. Hollywood Way
Burbank, CA 91505
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Attn; John T. Hatanaka, Executive Director
Email: jhatanaka@bur.org

To Concessionaire:

Headguarter Office:

Attn:
Email:

Servicing Office:

Attn:
Email:

28.2  Airport Rules and Regulations. Concessionaire shall comply with the Airport Rules
and Regulations. Violations of the Airport Rules and Regulations by Concessionaire or
Concessionaire Agents shall be punishable as stated in the Airport Rules and Regulations including
by administrative fines.

28.3  Security.

(a) Concessionaire shall be solely responsible for instituting and carrying out
specific security measures for its properties at the Airport. The Authority shall be responsible only
for general security throughout the Airport and shall not be liable for any vandalism that may occur
in the areas of Concessionaire operation.

(b) The Authority may install, operate, and maintain a security monitoring
system at the Airport that affects the areas where Concessionaire operates. The Authority may
install, operate and maintain a computer-controlled access system at certain door access points.

(c) Concessionaire shall utilize the access control equipment provided by the
Authority, after Concessionaire pays reasonable fees or charges for use of such access control
equipment, or as otherwise agreed upon by the Authority in writing.

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

28.5 No Waiver of Responsibility.

(@ The Authority’s receipt, review, inspection or approval of Concessionaire’s
plans, work or materials, or reports shall not constitute a waiver or release by the Authority of any
obligation or responsibility of Concessionaire, or an assumption of any risk or liability by the
Authority. Concessionaire shall make no claim against the Authority on account of such receipt,
review, inspection or approval.
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(b)  No payment by Concessionaire or receipt by the Authority of a lesser
amount than the Rent, fees or charges due to be made by Concessionaire shall be deemed to be
other than on account of the Rent, fees and/or charges due, and no endorsement or statement on
any check or in any letter accompanying any check or payment as Rent, fees or charges shall be
deemed an accord and satisfaction, and Authority may accept such check or payment without
prejudice to Authority’s right to recover the balance of such Rent, fees and/or charges or to pursue
any other remedy provided in this Agreement.

28.6 Force Majeure. If either party shall be delayed or hindered in or prevented from
the performance of any act required under this Agreement by reason of strikes, lockouts, labor
disputes, inability to procure labor or materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, terrorism, war, fire or other casualty, or other reason of a similar
nature beyond the reasonable control of the party delayed in performing work or doing acts
required under this Agreement, performance of such act shall be excused for the period of the
actual delay attributable to such causes, and the period for the performance of any such act shall
be extended for a period equivalent to the period of such delay. This section shall not be applicable
to Concessionaire’s obligations to procure insurance or to pay Rent, fees and charges, or any other
sums, moneys, costs, charges, or expenses required to be paid by Concessionaire. If any provision
of this Agreement negates or limits the period of any extension for force majeure delay, such
provision shall override this section. The party claiming excuse from performance for force
majeure shall, within two days after the initial occurrence of the force majeure event, give the other
party notice of such claim.

28.7 Time is of the Essence. Time is of the essence of this Agreement.

28.8  Authority Executive Director. In cases where the Authority’s approval or consent
is required pursuant to this Agreement, the Executive Director is authorized to give all approvals
and consents on behalf of the Authority. The Executive Director, without additional Authority
Commission action, is also authorized to execute amendments to this Agreement that do not have
a negative financial impact on the Authority.

28.9 Relationship of Parties.

(a) This Agreement is not intended to create, and shall not be construed as
creating, the relationship of principal and agent, partners, joint venturers, or any other similar such
relationship between the Authority and Concessionaire shall be construed to create a landlord and
tenant relationship (as this Agreement confers solely revocable license to Leased Premises).

(b)  Concessionaire is and shall remain an independent contractor with respect
to all installations, construction, and services performed under this Agreement. Concessionaire has
full and exclusive liability for the payment of any and all contributions or taxes for social security;
unemployment insurance, or old age retirement benefits pensions or annuities now or hereafter
imposed under any law that are measured by the wages, salaries, or other remuneration paid to
persons employed by Concessionaire on work performed under this Agreement.
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©) This Agreement is intended for the sole protection and benefit of the parties
and their successors, and assigns. No other person shall have any right of action based this
Agreement.

28.10 Joint and Several Liability. If Concessionaire is a limited liability company,
partnership, or joint venture or is an entity comprised of more than one party or entity, the
obligation imposed on Concessionaire under this Agreement shall be joint and several, and each
member, general partner, joint venture partner, party, or entity of Concessionaire shall be jointly
and severally liable for all obligations.

28.11 Effect of Debarment of Concessionaire. The Authority may immediately terminate
this Agreement in the event Concessionaire is debarred from contracting or providing services by
the Authority, the federal government, or by any other California governmental entity.

28.12 Labor Disputes. Concessionaire shall use commercially reasonable efforts to avoid
disruption to the Authority, its tenants or members of the public arising from labor disputes
involving Concessionaire.

28.13 Litigation. This Agreement shall be construed, interpreted and applied in
accordance with, governed by, and enforced under the laws of the State of California. 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. If any
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder shall remain in full force and effect, and shall in no way be affected,
impaired, or invalidated.

28.14 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;
and the terms “include,” “includes,” and “including” are illustrative and nonexhaustive. Words
importing persons shall include firms, associations, partnerships, trusts, corporations and other
legal entities, including public bodies, as well as natural persons.

(b) Cross-References. Cross-references are to articles, sections, or paragraphs
of this Agreement 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.
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(d) Fair Meaning. The language of this Agreement shall be construed according
to its fair meaning, and not strictly for or against either party.

(e) Two Constructions. If any provision in this Agreement is capable of two
constructions, one of which would render the provision void and the other of which would render
the provision valid, then the provision shall have the meaning which renders it valid.

28.15 Exhibits.

(a) Exhibits A through F 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 through F, 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 E, the provisions of Exhibit E shall prevail.

(b) Whenever information in an exhibit becomes outdated because of changes
pursuant to this Agreement, 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.

28.16 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.

28.17 Integration. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding Concessionaire’s concession in the Airport
Terminal. This Agreement supersedes all prior oral or written negotiations, representations and
contracts related to such subject matter. 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.

ARTICLE 29
SIGNATURES

29.1 Electronic Signature and Delivery. A manually signed copy of this Agreement and
any other document(s) attached to this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement. No legally binding obligation shall be created with respect to a
party until such party has delivered or caused to be delivered a manually signed copy of this
Agreement.

29.2  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original and all of which shall be taken together and deemed to be
one instrument.
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29.3  Parent Company. If financial statements for a parent company were submitted with
the Proposal, the parent company shall also execute the Agreement such that it is bound jointly
with Concessionaire to the obligations of the Agreement.

[Signatures to Follow]
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TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

[use this signature block if consultant is a corporation]

By: By:
Print Name: Print Name:
o Chairperson 0O President o Vice President o Secretary O Asst. Secretary

o Chief Finance Officer o Asst. Treasurer

[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 consultant is a limited liability company]

By: By:
Print Name: Print Name:
Title: Manager Title: 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 Talamantes, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation

Signature Page
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Exhibit A: Leased Premises

LUGGAGE CART MANAGEMENT UNIT LOCATIONS
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Unit 1 — Curbside Ticketin
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Unit 2 — Curbside Baggage Claim
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Unit 4 — Parking Garage
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Exhibit B: RFP

(To be attached.)
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Exhibit C: Concessionaire's Proposal in Response To RFP

(To be attached.)
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Exhibit D: Tenant Improvement Form

(To be attached.)
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1.

REQUEST FOR APPROVAL
PROPOSED TENANT IMPROVEMENT

MUST BE SUBMITTED AT LEAST TEN BUSINESS DAYS PRIOR TO PROJECT
START DATE. LARGER PROJECTS REQUIRE ADDITIONAL LEAD TIME.

INFORMATION

Tenant Building #
Name of Contact Phone #
Address Email:

Describe Proposed Improvements *

Estimated cost of improvements

Estimated start date Completion date

**+Attach sketches or drawings as required to clearly indicate the type, size, height
and location of proposed improvements***

PRE-CONSTRUCTION

Contractor License #
Address

Contract Price Phone #
Construction Commencement Date End Date

=*Applicant must submit required Certificate of Insurance, Material and Labor Bond
two weeks prior to the start of construction™*

Tenant Representative (Signed) Date

INITIAL APPROVALS

Operations (Approver) Date Pre-Con Needed (Y/N)
Comments

Business & Properties  (Approver) Date Pre-Con Needed (Y/N)
Comments

Engineering Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Environmental & Noise (Approver) Date Pre-Con Needed (Y/N)
Comments

Fire Department (Approver) Date Pre-Con Needed (Y/N)
Comments

ICT Department (Approver) Date. Pre-Con Needed (Y/N)
Comments

Maintenance Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Safety Department (Approver) Date Pre-Con Needed (Y/N)
Comments

Police & Security (Approver) Date Pre-Con Needed (Y/N)
Comments

FINAL APPROVAL
Airport Administration (Reviewed by) Date




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 and 2 of this form and submit to: Burbank-Glendale-Pasadena Airport Authority, Business, Property and
Administrative Services Department, 2627 Hollywood Way, Burbank, CA 9150S.
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.

s. 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 and/or fabricators will not be acceptable.

OTHER REQUIREMENTS
INSURANCE REQUIREMENT
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 forwarded
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, employees 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
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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).



Exhibit E: 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, 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:

i, 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);

F-1
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1 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);

8 Titles 11 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).

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

12 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.

13. 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.

14 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.
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15 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.

16. 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.

17 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:

18. 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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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:

19. 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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Exhibit C: Concessionaire's Pr I in Response R

(To be attached.)
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Presented By: Smarte Carte, Inc.
Eric Zitelman 4455 White Bear Parkway
Director of Business St. Paul, MN 55110

Development
Due Date: 12/4/2025




Table of Contents smartecarte:

Table of Contents:

Cover Page

Addenda Acknowledgment

Section 1 — Cover Letter and Executive Summary
Section 2 — Qualifications and Experience
Section 3 — References

Section 4 — Organization and Key Personnel Assigned to Oversee Luggage Cart
Service Contract

Section 5 — Proposed Design and Installation

Section 6 — Design, Installation, and Implementation

Section 7 — Proposed Financial Offer

Section 8 — Concession Agreement Acknowledgment Statement

Section 9 — Insurance

W i SMUEC(] rte

fovo —————



smortecarte ¢

REQUI!S| FOR PiROPOSALS ('RFP"),

IUGGAGE CART CONCESSION
HOLLYWOOD BURBANK AIRPORT
RFP NO. AD-r26-02

By submitting a proposal, Respondent acknowledges reoeipt o f all content of the RFP
package as delivered electronically and hereby attests to non-collusion regarding the
compe-titive opportunity and any price submitted. Respondent acknowledges and acce(Pts tt,e
terms of this solicitation. including any addenda, which will become part of any resultant
agreement, and agrees that the terms as listed will supersede any conflicting contractual ter-ms
and/or conditions specified elsewhere. Respondent certifies fuat the information provided in its
submission is complete+, including the full diSeclosure of all sub-contractors, suppliers, joint-
ventures, teaming agreements and the like, and ttiat the iinformaUon submitted is true and
accurate to fhe best ,of its personal knowledge Respondent ocm1rms that the si gning party is
an authorized representative of the enhty submitting the proposailand has the i ndividual aut'honity
to submit this proposal eledronically on beh.alf o f the entity and uo bind the entity to all info:rmation

set forth herein.

) Respondent
Date: | / ':4\5‘1 Name: S.rl@e. co.cmi cé
(Kl /a.U-- Jeon (FD
*Authgrized Signature Name Title
7 Nt Frewe L VP Ceo
“Ruthorized Signature Name Title

.Ifthe conlracilQ @rty is1;1 ¢0if1Cralion. two (2) stgnatures are rei;iuited one 1) signatutie b' j' ellhef lhe Cnai p.emori of
Ihe Bo;;ird, Ihe Pres dent or@my Vioe Prid'.ent; ;iinclom (1) signalure by eittler lhe Seae :.iry, any Assistant Secretary, th@ Chief
Fin;oill'loial Of IC@r or :1_ny A$$j@ni Treasurer. Thil's :naiture of ahe p son o e i5 @lficial 1110 biind a rorpotaliCJn. as kmgiii., he
or :she holds corpor ale CJffices ine'cloll or the two Cit egories digse ed abo-ve. In lliitt allemative, .i :singllli! corporate aignab Jre Is
accept e wrien accompanied! by a corporate felil))ubCin dernonstra ting 'hoc gal ;authoriti of Ihe- signal(iry to  nd the

C(llip(Irattio,r1-

RETURN THIS COVER PAGE WITH YOU/R PROPOSAL- LAJIE, EMAILI":D, MAILED,
HAND DELIVERED OR FAXED SUBMISSIONS WILL NOT Bil: ACCEPTED.

RFPADMI26-02 LUGG.A.GE CART CONCESSION
Fa,el:2

1163562 :I

Loy e smatrtecarte
f@W'D
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Burbank-Glen dale-Pasadena Airport Authority

Addendum No. 1

RFIP N,0,. ADM26. 02
LUGGAGE CART CONCESSION

DATE: 1),ECEMBII:R 1, 2025

smartecarte
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NOTICE li0 ALIL POTIENTIIAL RESPONDIINTS

Included below are addendum items, which slha 11be incorporated into. tile plans,
specifications, and requirements ofthe above-reterencoo Request for Proposals ("RFP")-
The information and changes reflecmd in this addendum shall be consid'eired as part of
the original documents. ¢11s if originalry provided therein; and as su ch sh-all be used as a
part of the contract documenrts. Respondents must aoknowledge reoeipt of this
addendum with their proposal. Qmissiion of that acknowledgement may be used as
grounds to find the proposal unresponsive

Respons es to Written Questions
«Q1. Exhibit A- Se-cdon 1(a)/Section 2 Pages 1-4:

Will electrical power stub ups be provided at ¢h.e luggage Managemen1t Unit locatio:ns
as detailed in Exhibit C?

A'il. Yes.

Q2. Exhibit B @Page 1:

Will Authority consider altemate/addltional placement of Luggage Cart Management
Units?

A2. Nor at this rime

Q3. Exhibiit D- Section 16.4(a) Page 34:

If Autho:rity erects to terrninate the AgreemE:nt with respect to the entire Leased
Premises, will Auttiori ty reimburse Respondent for the unamortized cap 1tal investment?

A3. Yes.

Q4. Exhibt D- Section 22.4 Pag,e 47:

W'hat is the expec-ted formail: and system for environment.al reporting?
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Ad. All notfce and reports due to the Aurhority shald be provided on Company rettethead
and deJivered via Certified Mail and E-Maifto the Au(hority s Director of NoisfJ and
Environmental Affairs W.rh a cc ro Business & Properties

BELQUESTS FOR CLARIFICATION
Exlhibit D - Sectio:n 11.8 Page 20:

Respondent requests Authority define Prevailing Standards an,d the method for
evaluating or ensuring compliance

A "Prevailing Technical Standards gmeans an established consensus-based
requirements and guidelines used across the industry to ensum safety quality and
reliability In orderfo evaJuate or ensure compliance. Respondent shall provide
documenfatkin identifying current industry standards and how their cu.rent units satisfy
these standards and/or proposed methods fo satisfy the standards

General:

RFP does not mention process for Respondent to submit exceptions to the RFP,
Exhibits, or Sample Agreement. Respondent asks Authority to oommunicate p:rocess for
ensuring 1exceptions by Respondent can be captured by Authority

A All exceptions must be Incfuded with your proposal for consklerafion. For exceptions
regarding the sample Luggage Cart Concession and Lease Agreement pJease refer to
section B ofthe Proposal ContBnis (page 7 oft/le RFF)

f@W'D
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END OF ADDENDUM KO. 1

Acknowledgment is hereby made of reoeipt an.d incorporatio1101f Addendum 1into the
referenced RFP and related proposal submission.

Siagnature & Date: lg ,3 /3\% =

Authorilz:ed Representatﬂe

Name/Title: €C... Z+eIMW"\ o 31I. Diﬁi(‘il' o0 MD.MM

Firm Name:__gmw‘fe. Cocde, Tac.

L o ——— s/artecarte
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December 4111, 2025

BurtiMI k-Gfond.ale--Pru;.ad\ena Allport Anlhcltity

Attention: F:rancioco Flores:, Seni.rn- Prncnrement Specii.alist
Ref .ADM26-02 Luggage Cart Conces:s:ion

2627 N. HoUy\vood Wmr

BurtiMJ..k, CA 91505

Phone: 8]8-565--1359

E--m:tiit filores:@bu.f.Ofl:L;
Re: ADM26---02 Luggage Cart Coru:e.s:.s:ion
F:ranci.sco Fl.ores:

On the. following pages yrnri i.vill fwd Smarte @ b.c's full and complete re @€ to
thebove. noted Re.quest fur Proposal (RFP).

Proposio2 Eutitv Company &epresentmve
Smarte Can€.Inc. Eric. Ziite.llruan

4455 W'hite Bear PM:hvav 4455 Ulhite Bear PMkwav
St. Paul, 1vIN" s::110 St Paul,55110

(8100) 838--1176 (651) 2623894

L Vivw.smartecarte.com Zé@telmaue@miirarrecarte.oom,

Founded :in 1970, Smarte Carte, Inc. is the wmld leader in vended. llu.gg.aige earl: s,ervi.ces.
W:e are ei..c.iited at the pros:pe.ct o.fcm1ti.ornling our ww-1d-d.ass:luggage cart servic.es:in
BurtiMLk. We appreciate your cowid.eration of our proposal and the docu.m.entati:on
mduderl 'wil:m.u.

Smarre Caire, Inc. has no potential. comlli.ds and agrees: that onae we ha:1.se reached
.agreement on o1if e @ceptiom,. we 1.vill execlllil:e the agreement :in sulbs:tantiailly the same
furm. If you. have .any gJ1!lestions or oommenti;, -pleare fe..el :free to contact me at any time
eiillier on my d.irec @t Ime at 65 ]--26.2-3.g94 or electrmricsa!ly at zitel.twm.e@sm e.com.

Sinc.erely.

==
Eric Zitelman

&eni.o.r Director of Bllls:iness Development
Smarre Carre, Inc.

ey — s/narfecarte
f@W'D




= L ————— S R

Section 2 -
Qudlifications - and -

._r,\, 2 L ’” Sy .
EXpenence

smartecarte




Nationwide Leadership smartecarte:

Airport & Airline
Leadership
Experience

CEO

—
|
.

Trisha Richards

Steve Wagner Anise Grajeda Thor Osteboe
Chief Commercial Officer Director HR Chief Operating Officer ~ S'- Director Engineering
Smarte Carte Business Human Capital Operations, Airline Technology Consulting,
Development, Management and Military Retail Strategy &
Management & Experience Experience Organizational Change
Operations Experience Experience

Eric Zitelman Michelle Dykstra Ross Bonine
Sr. Director of Business Development  Sr. Director of Market Strategy Support Services Manager
Smarte Carte Business Retail Management, Project & Customer Service and Retail
Development Experience Strategy Experience Management Experience

Joe Rubino
Operations Director

Operations
Experience
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Section 2 — Qualifications and Experience smarfecarte:

Smarte Carte, Inc. is the world’s leading operator of luggage carts and related services across airports, retail
centers, amusement venues, and fitness facilities. With over 1,200 employees and equipment in 3,200
locations worldwide, our 50 years of experience make Smarte Carte the trusted partner to ensure seamless
operations and outstanding customer experiences.

Luggage carts have been the foundation of our business since day one. In 1967, Jim Muellner of White Bear
Lake, Minnesota, was commissioned by Hughes Industries to design and build some of the first self-service
luggage cart vending machines—with the vision of placing them in airports nationwide.

Following successful launches in Salt Lake City and Minneapolis, Jim recognized the service’s potential,
purchased the company, and grew it with a guiding belief that “helping people help themselves” would make
travel more convenient and enjoyable. What began as an innovative idea is now a global standard in self-
service solutions.

Incorporated in Minnesota in 1970, Smarte Carte, Inc. has proudly delivered both vended and complimentary
luggage cart services to hundreds of airports across the United States and worldwide for more than five

decades.

At Hollywood Burbank Airport, we are committed to delivering services that reflect the Authority’s high
standards and customer-focused mission. Smarte Carte values open communication, collaboration, and
continuous improvement—ensuring our operations are transparent, responsive, and aligned with the
Authority’s goals. Backed by a culture of accountability and a leadership team dedicated to excellence, Smarte
Carte consistently exceeds expectations and delivers lasting value to our airport partners and their passengers.

The following page details Smarte Carte’s active luggage cart concession operations within the United States.
Each of these operations have required Smarte Carte to solely fund, manage, operate and maintain all luggage
cart equipment.
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Section 2 — Qualifications and Experience smarfecarte:

List of U.S. Airports with an Active Smarte Carte, Inc. Luggage Cart Concession

Number | Vending Install Number | Vending Install

Airport Name of Carts Units Date |Airport Name of Carts Units Date
Albuquerque 191 8 04/30/92|Long Beach 101 5 08/08/93
Atlanta 890 45 08/01/73|Los Angeles 5,882 105 11/01/70
Austin 212 8 03/28/91|Louisville 96 7 12/14/88
Baltimore 600 31 10/01/95| Madison 47 4 09/16/92
Bangor 30 1 01/02/97|Manchester 120 6 11/14/95
Birmingham 30 2 08/30/95| Miami 3,215 80 12/25/98
Boise 88 8 08/30/94|Minneapolis St. Paul 885 49 10/01/67,
Boston Logan 1,500 41 02/01/13|Mobile 10 1 11/14/98
Buffalo 95 4 02/02/95|Nashville 190 13 10/27/04]
Burbank 138 10 11/30/90| New Orleans 200 14 12/01/95
Charlotte 581 25 07/01/98[New York (JFK) 6,045 96 11/01/87
Chicago Midway 365 22 03/27/01|Newark 2,693 44 08/01/95
Chicago O'Hare 2,428 54 03/27/01|Norfolk 142 7 02/01/75
Cincinnati 136 10 05/15/92| Oakland 359 17 08/01/71
Cleveland 208 10 10/08/90| Okaloosa 20 2 08/12/97|
Colorado Springs 120 5 04/01/95|Oklahoma City 105 5 12/01/93
Columbia 59 2 07/11/85|Omaha 106 8 12/01/9
Columbus 155 11 11/16/89| Ontario 300 13 11/01/7Q
Dallas Ft. Worth 2,185 74 10/01/85| Orlando 1,479 63 02/01/07|
Dayton 73 5 12/13/88| Ordando-Sanford 217 10 04/16/01
Denver 1,129 44 03/09/94| Pittsburgh 408 16 06/01/82)
Des Moines 39 2 11/01/98| Portland 847 36 09/20/95
Detroit 1,028 45 11/01/77|Portland Jetport 61 6 09/01/95
El Paso 109 7 04/01/96| Providence 164 11 06/02/95
Ft. Lauderdale 900 37 06/01/84|Raleigh Durham 350 15 01/30/89
Ft. Myers 336 15 11/15/87|Reno 338 16 03/01/89
Grand Rapids 45 2 01/15/97|Richmond 65 4 03/01/87]
Green Bay 38 3 03/12/86|Rochester, NY 78 3 07/14/99
Gulfport 20 2 03/11/96| Sacramento 244 15 06/13/83]
Hartford 105 5 10/09/96| Salt Lake City 776 27 01/01/71
Hilo 38 3 01/01/84[San Antonio 161 9 12/31/97
Honolulu 990 53 01/01/84|San Diego 693 32 08/01/96
Houston George Bush 1,967 57 12/16/83|San Francisco 4,391 91 02/15/80)
Houston Hobby 129 11 12/16/83|San Jose 300 16 11/01/87
Indianapolis 172 11 06/05/87|Santa Ana 275 17 09/01/90
Islip 28 2 08/10/94( Sarasota 61 3 12/01/90
Jackson 25 2 12/10/93| Seattle 1,341 54 01/01/89
Jacksonville 180 10 02/28/07| Springfield/Branson 15 1 11/01/93
Juneau 12 1 04/01/97|St. Petersburg 50 3 10/01/90)
Kahalui 365 11 01/01/84|Stewart 39 2 12/27/07|
Kansas City 150 9 01/31/91| Syracuse 93 4 02/01/94{
Keahole - Kona 114 6 01/01/84[ Tucson 219 14 12/10/82
Knoxville 35 3 11/17/88| Tulsa 70 4 01/01/94}
LaGuardia 625 31 03/01/96| Washington Dulles 2,822 24 08/01/95]
Laredo 20 1 01/01/94| Washington National 271 21 08/01/94|
Las Vegas 1,539 57 02/01/87| West Palm 153 10 06/15/94]
Linue 205 10 01/01/84| Wichita 35 3 04/01/91
Little Rock 78 5 01/16/86| Wilkes-Barre 18 3 05/18/95
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Section 2 — Qualifications and Experience

smarfecarte:

Smarte Carte, Inc. is licensed and registered with the State of California. While we have offices throughout
the country, our main home office support center and corporate headquarters is located at:

Smarte Carte, Inc.

4455 White Bear Parkway
St. Paul, MN 55110
www.smartecarte.com
FEIN #41-0965374

Smarte Carte, Inc. Officers and Directors:
Drew D. Niemeyer Director and CEO
Scott B. Warren Director and CFO
Gregory C. Schultz Director and CLO
Thor H. Osteboe Co0

Steven P. Wagner cco

Michael J. Multer

VP of Business Development

Contact for this response:

Eric Zitelman

Sr. Director of Business Development
651-653-3061 — office

651-262-3894 — mobile

zitelmane@smartecarte.com

« Smarte Carte, Inc. is a wholly owned subsidiary of Smarte Carte Holdings LLC.
« All Smarte Carte, Inc.’s subsidiary entities are wholly owned by Smarte Carte Inc.

e Smarte Carte Canada Ltd

+ Smarte Carte Australia, Pty. Ltd.
* Smarte Carte New Zealand, Ltd
* Smarte Carte Singapore Pty. Ltd.
¢ Smarte Carte Sweden AB

* Smarte Carte UK Limited
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Section 3 - References s/martecarte:

Reference #1:

Ontario Intl Airport (ONT)

Years of Continuous Service: 30

Initial Agreement Start Date: 11/26/1995

Agreement Status: Active

Equipment Quantities: 13 Luggage Cart Vending Units, 300 Luggage Carts

Contact Name/Contact Title: Phillip Reynolds - Airline Affairs and Properties Specialist
Address: 1923 East Avion St., Ontario, CA 91761

Contact Phone Number: (909) 544-5234

Contact Email: preynolds@flyontario.com

Reference #2:

San Diego Intl Airport (SAN)

Years of Continuous Service: 29

Initial Agreement Start Date: 8/1/1996

Agreement Status: Active

Equipment Quantities: 32 Luggage Cart Vending Units, 693 Luggage Carts

Contact Name/Contact Title: S. Veronica Romo-Soto - Business and Property Manager |
Address: 2417 McCain Rd., San Diego, CA 92102

Contact Phone Number: (619) 400-2943

Contact Email: vromosoto@san.org

Reference #3:

Long Beach Intl Airport (LGB)

Years of Continuous Service: 32

Initial Agreement Start Date: 8/8/1993

Agreement Status: Active

Equipment Quantities: 5 Luggage Cart Vending Units, 101 Luggage Carts
Contact Name/Contact Title: Juliette Mahoney - Administrative Analyst
Address: 4100 E. Donald Douglas Dr., Long Beach, CA 90808

Contact Phone Number: (562) 570-2744

Contact Email: juliette.mahoney@longbeach.gov

Reference #4:

Santa Ana Intl Airport (SNA)

Years of Continuous Service: 35

Initial Agreement Start Date: 9/1/1990

Agreement Status: Active

Equipment Quantities: 17 Luggage Cart Vending Units, 275 Luggage Carts
Contact Name/Contact Title: Monica Rodriguez - Procurement Manager
Address: P.O. Box 20001, Irvine, CA 92623-2000

Contact Phone Number: (949) 252-5240

Contact Email: mmrodriguez@ocair.com
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Section 4 — Key Personnel smartecarte:

Legal:
Name/Title: Greg Schultz - Chief Legal Officer (CLO)

Email: schultzg@smartecarte.com

Phone Number: (651) 653-3008

Years with Smarte Carte: 10

Role: Oversees final agreement review and execution

Contract Management:

Name/Title: Eric Zitelman - Senior Director of Business Development - Aviation

Email: zitelmane@smartecarte.com

Phone Number: (651) 262-3894

Years with Smarte Carte:; 12

Role: Leads RFP response effort and main point of contact during RFP process and potential agreement
execution. Builds and maintains positive client relationships and ensures ongoing contract compliance.

Accounting:

Name/Title: Anthony Tran - Accountant

Email: trana@smartecarte.com

Phone Number: {651) 653-3085

Years with Smarte Carte: 3

Role: Prepares and provides sample Monthly Reporting form and potential future Monthly Reporting Forms

Operations:

Name/Title: Joe Rubino - Director of Operations

Email: rubinoj@smartecarte.com

Phone Number: (510) 435-1268

Years with Smarte Carte: 15

Role: Serv<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>