Regular Meeting Agenda

May 23, 2022

Call to Order — 4:00pm

Call to Order — Chairman
Pledge of Allegiance
Meeting Minutes
Financial Report

Agenda Approval

Staff Reports

Business Partner Updates
Business Items —

Performing Arts Center Request to Present
Eastside Development Project

Authority Staffing Considerations — ADK Contract
Lease Policy Amendment — FAA Grant Assurances
Former Chinese Restaurant Location

FY 2021-22 Audit Scope

FY2022-21 Budget Development

Public Comment — General
Member Comments and Reports
Adjournment



Meeting Details

Staff Reports — Items of Interest & Update of Projects

Terminal Entrance Road -

* Phase | = Under Contract - Parking Lot Work Began April 25

* Phase Il — Design Continues... Working with NGC on Easement

Project Development Schedule —

* Taxiway “B” (Center Section) — Bids Opened 5/12; FAA Award “Summer”

* Fencing & Gates Replace and Upgrade — Bids Opened 5/12; FAA Award Maybe
“Summer”

Strategic/Business Plan —

* Awaiting FDOT PGTA



Meeting Details

BUSINESS PARTNER UPDATES -

o Mr.Henry Dean, St. Johns County Commissioner
o Mr. Vinny Beyers, Atlantic Aviation

o Mr. Mike Thompson / Jaime Topp, SAAPA Liaison
o Mr.Nate McKendrick , NGC

o Mr. Courtney Pittman, ATCT

o Mr. Doug Burnett, Airport Attorney

N\



Meeting Details

BUSINESS ITEM -
PERFORMING ARTS CENTER REQUEST TO PRESENT

Request made by Albert Syeles & Dr. Eric Becher

Opportunity to Present
and
Discuss at Future Airport Authority Meeting

Board Discussion

Public Comment

Motion and Discussion

Action

AN



Meeting Details

BUSINESS ITEM —
EASTSIDE DEVELOPMENT PROJECT

Revised Sketch
« From the List of “Large” Hangar, Self-Build Needs
« Contact with 27

« Continued Interest from 6 /
* Next Step is Creation of a Development Proposal
* JSolicited Proposals for Preliminary Engineering

Data such as Survey, Testing, Water & Sewer
Capacity
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Meeting Details

EASTSIDE DEVELOPMENT - ALTERNATIVE #2
AUTHORITY “BUILD INFRASTRUCTURE ONLY" ~ COST $6-7M

PROS -

« Airport Controls Parameters of Development

« Airport Recovers Cost of Infrastructure

« Some FDOT Assistance May Be Available for Portions

* Land Leases with Development Covenants & Recovery

CONS -
* $% - More Reasonable Entry Point
* May Require Bonding

N\



Meeting Details

BUSINESS ITEM -
AUTHORITY STAFFING CONSIDERATIONS

Executive Search Services Contract

ADK Consulting and Executive Search
“Full-Service Search”

Recommend Contract Approval $32,200

Board Discussion

Public Comment

Motion and Discussion

Action

AN



Meeting Details

BUSINESS ITEM -
LEASE POLICY AMENDMENT — FAA GRANT ASSURANCES

Appendices 9.1 - FAA Grant Assurance
Amended from Time to Time
Latest Version Dated 2/2020

Board Discussion

Public Comment

Motion and Discussion

Action

N\



Meeting Details

BUSINESS ITEM —
FORMER CHINESE RESTAURANT SITE -

Remodel, Re-Rent of Raze?

Board Discussion

Public Comment

Motion and Discussion

Action

AN



Meeting Details

BUSINESS ITEM —
FORMER CHINESE RESTAURANT SITE -




Meeting Details

BUSINESS ITEM -
FORMER CHINESE RESTAURANT SITE -
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Meeting Details

BUSINESS ITEM -
FORMER CHINESE RESTAURANT SITE -




Meeting Details

BUSINESS ITEM —
FY 2021-22 AUDIT SCOPE -

* Standard Engagement Letter
* Any Additional Items for Inclusion?

Board Discussion

Public Comment

Motion and Discussion

Action
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BUSINESS ITEMS - FY2022-21 BUDGET DEVELOPMENT

Key Items Affecting Budget Development
« Capital Development Program/Grant Opportunities

Assumptions

* No Required Ad Valorem Tax Assessment
* Anything Else to Consider?

Save the Dates
June 20" @ 4pm - Preliminary Budget Presentation
July 18" @ 4pm — TRIM Action
September 12" @ 5:01pm 15' Public Budget Hearing
September 19" @ 5:01pm Final Public Budget Hearing

Meeting Details




Public Comments

General

Three (3) Minutes per Speaker
Address Matters that Reasonably May Need Attention of the Authority

RULES OF DECORUM

May Not Disrupt the Meeting with Personal, Impertinent or Slanderous
Remarks or Boisterous Behavior

Please Address the Authority as a Whole, Not Any Individual Member
Please Refrain From Making any Demand for an Immediate Response

From the Authority




Authority Members
Comments and Reports

MS. REBA LUDLOW

Aerospace Academy
TPO
Standard Safety Review Committee

Mr. Robert Olson

Ms. Suzanne Green

EDC

Mr. Justin Mirgeaux

Mr. Bruce Maguire

N\



Wrap-up Items

PROPOSED MEETING DATES

Regular Meeting — June 20th

Regular Meeting — July 18t

Regular Meeting — August 15t

Regular Meeting — September 12th

1%t Budget Public Hearing - September 12t @ 5:01pm
Final Budget Public Hearing - September 19t"@ 5:01pm
Regular Meeting — October 17th

Regular Meeting — November 14th

Regular Meeting — December 12th

*All Meetings Begin at 4pm Except as Otherwise Noted

ADJOURNMENT



Proposal for
Executive Search Services

COO/CFO

Northeast Florida Regional Airport

by
ADK Consulting and Executive Search

April 21, 2022
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Proposal for
Recruitment Services

COO/CFO

Northeast Florida Regional Airport

April 21, 2022

ADK Consulting & Executive Search (ADK) is pleased to offer its Full-
Service and HR Assist executive search services to the Northeast
Florida Regional Airport (Client) in response to its verbal request for a
proposal. The position to be filled is for a COO/CFO.

ADK Consulting & Executive Search

Objectives

The objective of our ADK Team is to assist in filling this position with the
best talent and cultural fit available.

We believe that working collaboratively and understanding your
organization, the position to be filled, and the needs of the Airport are
critical to finding the best fit candidates.




ADK

(CONSULTING
XECUTIVE SEARCH

Executive Summary

ADK is an industry leader in executive recruiting and organizational development. Our roots date back
to our incorporation in 2003 in Jacksonville, FL. Our early success in identifying and providing
outstanding leaders not only enhanced our clients’ organizations but made a positive impact on their
communities and regions. Many of our executive placements are recognized as top leaders in the
industry affecting policy, best practices and legislation on the national level.

Click here for our brochure Introduction to ADK

Airport Expertise

Today, ADK is considered the largest talent search firm in the U.S. airport industry, based on the total
number of searches performed annually for airports. ADK has placed over 125 Airport Directors /
CEOs / Executive Directors and we have worked with over 160 airports throughout the U.S. over the
past 19 years, conducting organization and compensation studies and successfully completing well over
400 senior executive level airport searches. We have also been fortunate to work for many
organizations affiliated with airports and transportation.

The testimony for any search organization is the success and repeat business that has been achieved
between them and their clients. Repeat clients account for over 80% of our projects since 2003. We are
honored that we have performed multiple searches for many of our clients and are the “go to” firm for
their ongoing HR solutions.

ADK Team

The ADK Team, with 19 professionals, has decades of experience in executive recruitment, business
management, board experience, organizational leadership, and compensation studies, just to name a
few. We have the knowledge and expertise to recruit the best fit executives for our clients and
continually strive to exceed both client and candidate expectations. The ADK Team is fully committed
to providing the highest level of service and results in the recruitment and development of your
leadership team. Just ask any of our clients.


https://adkexecutivesearch.com/wp-content/uploads/2021/05/Brochure-Introduction-to-ADK-Airports.pdf

ADK Executive
Leadership Team

Doug Kuelpman
President / Chief Executive Officer

Doug is the founder and co-owner of ADK. Doug has over thirty years of experience in the aviation industry and
eighteen years in the executive recruiting industry. In 2003, he started ADK Consulting & Executive Search,
specializing exclusively in airports. Prior to starting ADK, he was with UPS Airlines for eighteen years. As Vice
President, he was a member of the initial startup team for the airline. Doug holds a bachelor’s degree from the
University of Washington, served as an engineering officer in the U.S. Navy, and is a licensed commercial pilot with
instrument ratings.

Annell Kuelpman
Executive Vice President / Chief Operating Officer

Annell is co-owner of ADK. She has over thirty years of recruitment experience and provides leadership for strategic
planning initiatives including innovative recruitment processes. Her early career and success in commercial real
estate and consulting business led to recruiting, marketing, training and business development for private companies
and business development and coaching for individuals. Annell holds a bachelor’s degree from the University of
Kentucky.

Blake Astran, J.D.
Vice President, Business Operations

Blake has years of executive recruiting experience primarily focusing on public sector clients including aviation,
transportation, and local governments. Prior to joining ADK, Blake practiced law in both the public and private
sectors, with a concentration on criminal law. Most recently, Blake was a senior associate at Krauthamer &
Associates, Inc. He received his bachelor’s degree from the University of Florida and Juris Doctorate from Barry
University.

Linda Frankl, A.A.E.

Director, Senior Practice Leader

Linda started her aviation career over thirty years ago in operations and security. For over twenty years, she worked
for Columbus Regional Airport Authority leading senior departments in operations and strategy. Prior to joining ADK,
she was Vice President, Strategy Management. While at Columbus, Linda participated in the research and creation of
ACRP’s Report 75, Airport Leadership Development Program now being utilized by many airports around the country.
She holds a bachelor’s degree from Embry-Riddle Aeronautical University.

ADK Team Approach

Every search is assigned a team of professionals and is led by a Senior Project Manager with years of experience
working at airports prior to joining ADK. All search managers have proven project management experience in
recruiting. Included on the team is an experienced assistant project manager, a SHRM certified HR specialist, a
sourcing strategy specialist, an advertising coordinator, and administrative support staff. All members of the entire
ADK team have input to every search. See a complete list of our team bios at: Our ADK Team


https://adkexecutivesearch.com/about-us/our-team/

Key Elements

for Every Search

Our _fOCUS is on top performers directing our principal energy and attention to the candidates
who show highest potential of a good match for this position. At ADK, we target and identify top
performing industry professionals who demonstrate a proven track record of success and best cultural
fit for your organization. ADK’s recruitment plan below can be tailored or amended to meet the Client’s
needs and/or expectations.

Communication:

We strongly believe that communication with our clients and candidates is essential to a successful
search. Throughout the search, we communicate with our clients and candidates so that we all have
the same shared expectations.

Strategy Discussion:

At the start of the search we schedule a “Strategy Discussion” that includes our client (Hiring Manager
and/or Executive Sponsor) and those associated with the search as well as our Project Manager and
the ADK Team members that will work closely on the search. We will collectively determine the profile
of what you are looking for in your new hire, discuss your expectations, express your priorities for the
position, and define the exceptional qualities that you want to see in your new hire. ADK works with
our clients to gain an understanding of their organizations and the community in which they live and
work. This knowledge base continues to grow with every search. The information we gather will help
our team build their strategic approach for the search. With the development and posting of a
recruitment brochure, we will develop a firm timetable for the search.

Direct Sourcing and Team Approach:

Every search is touched by multiple members of our team working collaboratively on all of our
searches. The Senior Project Manager and Project Team who are responsible for your search
thoughtfully create a target list of known potential candidates and a list of organizations that will most
likely provide the best fit candidates for the position. Our team has an incredibly large network in the
industry and first-hand knowledge of key leaders and resources throughout the country. Our role is to
make the opportunity known to passive candidates. Personal contact is critical to success in recruiting
these candidates.

Unmatched Database:

We have been developing a database of industry professionals since 2003. We electronically contact
over 50,000 subscribers announcing our searches through our widely read e-newsletter. We believe
our database is unmatched because we make a concerted effort to keep contact information current
and continually add new subscribers through our website and new applicants for our many C-level
searches.



Key Elements

for Every Search

Our focus is on top performers... (Continued)

Diversity, Equity, and Inclusion:

We are committed to the advancement of the principles of diversity, equity and inclusion. We
believe that the most diverse candidate pool starts with our own intentional, thoughtful and
targeted personal outreach which is an extremely important role and responsibility of our ADK
Team. Our firm belief is that organizations that employ/promote people of different genders, ages,
races, cultural backgrounds, languages and national origins offer creativity, problem-solving,
engagement, innovation, strategic thinking, better decisions and improved results. Our role and
commitment to ourselves and to our clients is to promote an inclusive culture where every individual
is valued, respected, and supported and everyone has the opportunity to achieve their potential.

Internal Candidates and External Candidates:

We are your partner in this search irrespective of the source of the candidates. Many of our searches
include internal candidates and our client has the opportunity to see how their internal candidates
compete on the national level. If candidates are generated internally or if Client receives
applications/résumés directly, they should be referred to ADK to be included in the overall candidate
pool. All candidates are assessed on their own merits.

Applicant Tracking System (ATS):

Candidates submit directly through our website to our secure online applicant tracking system,
iCIMS, that is used by companies such as Amazon and Microsoft. At this location, candidates are
requested to respond to initial screening questions that give us additional information about their
background and qualifications related to the position that are not necessarily obvious in their
résumé. Our screening process moves through various phases where our Project Manager advances
the candidates to next steps including written responses to essay questions and self-directed video
interviews explained in Phase 2 Screening. Top candidates and their screening materials are shared
with our client through our dedicated Confidential Client Portal when Client wants to see them.

Notification:

ADK has an outstanding reputation for keeping candidates apprised of their status throughout the
search process. After the search, those who seek guidance as to their possible shortcomings are
given a courteous and professional response. Many candidates have expressed appreciation over
the years for our thoughtful, helpful guidance.



1. Full-Service Search

e Visits to Client (not including travel expenses)
e Phase 1: Candidate Pool Development
2 Levels Of Sea rches e Phase 2: Screening Level 1

e Phase 2: Screening Level 2
e Phase 3: Screening Level 3

° Fu"-serVice e Phase 4: Final Interviews and Negotiations

. e Consultation and communication with Client throughout process
« HR Assist e Placement Guarantee as outlined on Page 16

Both search Levels can be customized to .
fit client needs, timeline and budget . 2. HR Assist SearCh

e Phase 1: Candidate Pool Development

e Phase 2: Screening Level 1

e Phase 2: Screening Level 2

e Consultation and communication with Client throughout process

Recommendation of Top Candidates for further screening and final interviews
to be conducted by Client.



Work Scope

Phase 1: Candidate Pool
Development

Applicable to both
Full Service and HR Assist searches.

Candidate Pool Development

Our objective is to attract as many top quality candidates as possible by casting as wide a net.
We believe the best finalists come from being thoughtful in our outreach to find outstanding candidates
who may or may not be looking for a job.

1.0 Human Resources Compliance
ADK will work with Client and ensure compliance with Client’s Human Resources processes regarding
applications, testing, and timing.

1.1 Recruitment Brochure Development & Posting

The development of a comprehensive and outstanding recruitment brochure is synonymous with ADK.
It allows interested candidates to learn about the community, the organization, and the Position Profile
that establishes what is being sought in your ideal candidate. A link to the brochure will be provided for
posting on Client’s website if applicable. The posting of the brochure is the “official kick-off” of the
search campaign and the basis of the timeline.

1.2 ADK Network and Direct Sourcing

ADK retains staff who are industry specialists for a reason. We are widely known throughout the U.S.,
have personal knowledge of available talent, and know what the typical requirements are for the
positions we are retained to help fill. We use our direct outreach process to actively recruit qualified
and diverse candidates for this position. Our knowledge of the industry and nationwide outreach also
allows purposeful involvement of women and minority candidates in our selection pool.

Many of the most talented candidates we have placed come from our direct sourcing and targeted
outreach through personal and direct telephone contacts as well as our industry leading e-newsletter.
Our role is to make this position known to a wide universe of potential applicants and to cultivate an
interest in the vacancy. The quality and diversity of the final list of candidates is totally dependent on
the qualifications of the initial candidate pool; hence, the amount of time we spend on candidate pool
development is critical to the success of our search process.

1.3 Marketing & Advertisement

We will post electronic recruiting ads with appropriate national organizations and other mediums as
determined necessary and appropriate in consultation with the Client. Ads attract people who are
typically looking for a move and sometimes these ads reach potentially good candidates by word of
mouth through this process. We capture passive candidates through our ADK e-Newsletter that is
widely read, and through our team strategy and targeted approach.



Work Scope

Phase 2: Screening

Applicable to both
Full Service and HR Assist searches.

ADK uses a variety of tools to assesses all candidates, internal and external. Through our vetted
and thorough screening phases, we assess background and skill sets, level of enthusiasm for the position,
cultural and personality fit, reputation, and leadership style. We determine the closest match to
background and experience that is relevant to the position.

Level 1 Screening:

2.0 Job Specific Questionnaire:

These questions are the first screening questions that are presented to the candidates at the time
they apply. They are quick multiple choice questions that tell us whether the candidate meets the
minimum qualifications for the position as developed with Client’s input.

2.1 Résumé Review:
Résumés are reviewed by the Project Manager and the Assistant Project Manager.

2.2 Next Steps:
Top candidates meeting the qualifications and expectations are moved to the next stage of ADK’s
screening process.

10



Work Scope

Phase 2: Screening

Applicable to both
Full Service and HR Assist searches.

Level 2 Screening

2.3 Client’s Application (if required)

If Client has a required application process, candidates will be notified via email and an included link that
leads to the Client’s application that must be filled out to be considered for this position. Candidates will
be notified that this application does not come to ADK.

2.4 Questionnaire

Candidates who meet minimum qualifications will be asked to respond to essay questions at this point.
These supplemental responses give us additional insight into the candidates, how they think, an example
of their written communication skills, and more information than is typically found in a résumé.

2.5 Video Recordings
We provide a 10-12 minute video interview snippet to gain insight into a candidate’s presence and
demeanor.

2.6 Review of Essay Questionnaires & Video Recordings
The ADK Search Manager and associated team members review all Essay Questions and Recorded Video
Interviews.

2.7 Conversations
The Search Manager explores any areas that may need to be clarified through personal conversations
with the top candidates.

2.8 Client Consultation
Recommendations to Client for next steps in the client screening on Client’s schedule.

2.9 Deliverables

Candidate submittals and screening results are made available in real-time for easy viewing through the
Confidential Client Portal or at the time Client wishes to review them after certain application and/or
testing procedures have taken place.

NOTE: For an HR Assist search, at this point of the process, ADK has completed it’s search and
Client takes over with their normal HR processes that may include additional testing,
interviews, reference checks, media checks, final interviews, and negotiations.

11



Work Scope
Phase 3: Screening

Applicable to Full-Service
searches only.

Level 3 Screening

3.0 In-depth Conversational Interviews

HR conversational interviews are conducted in-depth by one of our SHRM certified team members to
obtain a better understanding of each candidate’s depth of knowledge in the industry, the personality
of each of the candidates, and their enthusiasm for this position. We acquire an in-depth
understanding of the candidate’s communication, management and leadership style through our
conversational interviews and provide our Client an interview summary as another tool in the toolbox.

3.1 Executive Summaries
The Project Manager will provide Executive Summaries on the top candidates that will include all of the
information we have developed during the search.

3.2 Internet Media

We research and review any information regarding candidates found in a general internet search of
public media information to screen for adverse information that may affect employment. Due to a
broad scope of client policies, interpretations, and various legal requirements throughout the country,
we do not include social media checks such as Facebook, Instagram, Twitter, or YouTube in our search.
We research and investigate the candidates using various media search engines looking for any
questionable items/red flags that need to be considered so there are no surprises.

3.3 References

Verifiable references are generally performed after the selection of the final list of candidates upon
request of Client. Professional references give us a great deal of supporting information about the
candidates. We look for consistency in remarks and gain insight into how the person is perceived by
others in a working environment. These may provide areas to be explored during the final interviews.

3.4 Client Consultation
Consultation with Client and recommendations for final interviews.

12



Work Scope
Phase 4

Applicable to Full-Service
searches only.

Final Interviews & Negotiations

4.0 Assessments

ADK has certified assessors with years of experience in utilizing a variety of assessments. We conduct a
research-validated assessment that offers personalized insights into the candidates’ motivations and
communication styles. Assessments should not be over-weighted in the overall analysis but are simply
one more tool in the toolbox. A full-service search will include DISC assessments for the candidates
invited for final interviews. Additional assessments are available for an additional fee.

4.1 Background Checks (Optional)

Many clients prefer to do their own background checks or may have their own regulatory requirements
to perform a background check when someone is being hired. There are some states, cities, and
counties that have passed regulations prohibiting background checks until someone is selected for a
position. At Client’s request, ADK will perform background checks (credit, criminal, education, and
motor vehicle) through our third party provider (ISP) for an additional fee. See compensation section
for details.

4.2 Final Interviews

ADK has years of experience in assisting and conducting final interviews for our clients. We will
collaborate with the Client to assist in the final interview process commensurate with Client’s
established processes and preferences. We can assist in helping to plan and be a part of the interview
process, prepare the hiring manager for the interviews, handle the logistics for the candidates, and
provide specific targeted questions to be used by Client, as needed and requested.

4.4 Negotiations and Close-out

Negotiations and hiring assistance are natural for us. While some clients prefer to do their own
negotiations, we always offer assistance upon request from our clients for all of our searches. This
service is as simple as consulting on terms of the offer to providing full negotiations through an
acceptance of an offer between the Client and the selected candidate.

13



Compensation

ADK Professional Fees are for RETAINED SERVICES

Full-Service...$39,900.00

Included:

e Visits to Client location (not including travel expenses)

e Phase 1: Candidate Pool Development

e Phase 2: Screening Levels 1 and 2

e Phase 3: Screening Level 3

e Phase 4: Interviews and Negotiations

e Consultation and communication with Client throughout process
e Placement Guarantee as outlined on Page 16

Installments for Full-Service searches are based on anticipated midpoint for two installments:
Installment 1: One-third billed immediately and due upon recruitment brochure posting.
Installment 2: One-third due 30 days after recruitment brochure posting.

Installment 3: Remaining due after contract completion.

HR Assist...$22,600.00

Included:
e Phase 1: Candidate Pool Development
e Phase 2: Screening Level 1
e Phase 2: Screening Level 2
e Consultation and communication with Client throughout process
e Consultation and recommendations for Short List or Finalists

Installments for HR Assist searches are based on anticipated midpoint for two installments:
Installment 1: 40% billed immediately and due upon recruitment brochure posting.
Installment 2: 40% due 30 days after recruitment brochure posting date.
Installment 3: Remaining due after contract completion.

This pricing structure is valid for 90 days from the date of this proposal. Optional add-on services are
offered for additional fees if requested.

Terms: Net 30 days. Late fees accrue on payments that are over 30 days late at 1.5% per month.

Continued Next Page...

14



Compensation (Continued)

Options:

If Client desires that ADK perform additional services, we will provide a quote to you for any additions to
the Work Scope you may need or bill on a time and material basis at our rate of $150.00 per hour.
Multiple searches performed under the same contract qualify for a discount. Contact ADK for more
information.

Background checks are optional. Background checks are performed by our 3rd party provider, ISP
Pro Mesa. Checks include criminal, credit, education, and motor vehicle checks. Checks normally
take 3-5 business days to complete after receipt of consent from candidate. Background checks
can be provided at $300.00 per candidate upon request from Client.

Additional Recruitments:

Any additional staff placements by Client that occurs within 12 months of a placement whereby the
candidate was identified in this specific recruitment process, shall incur an additional fee of $10,000.00
for Full-Service searches and $7,000.00 for HR Assist searches.

Travel Expenses:

The professional fees above do not include any travel related expenses. With client’s approval, ADK’s
Search Manager will travel to client’s location as part of the search process. Client will be invoiced for
applicable travel expenses at cost. For an HR Assist search, an additional fee would be incurred for the
Search Manager’s time.

Compensation Parameters:

e We do not add any overhead fees to the fees described above.

e Thisis not a contingency search. ADK’s fees are consistent with the standards
of the retained search profession.

e ADK is due full payment of the professional fee above regardless of the
source of the candidate chosen by Client to fill the position.

e Out-of-pocket expenses, as approved and requested by Client in writing, for
ADK travel, lodging, and search committee meeting expenses are billed
separately at cost.

e Thereis no charge for video recordings.

e We do not charge an additional fee for administrative and clerical support,
teleconferencing, office copies, and computer/telephone usage.

e We do charge, at cost, for reproduction, binding, and courier services if
requested by Client.

e All deliverables are provided to Client at no cost electronically.

e Reimbursement of candidate travel expenses is the responsibility of Client.

15



FAQs

< Do you have a Placement Guarantee?

Yes, for Full-Service searches only. We stand behind our full-service searches with a powerful, but remarkably simple, guarantee. Should a candidate
leave (except for health related issues) or be terminated for cause® (with supporting documentation such as a termination letter) within the first year
after they begin their new position, we will conduct another search to replace the individual at:

e No charge if departure is within the first 4 months;

¢ 30% of the professional fee paid for the initial search within 5-8 months of start date; or

¢ 60% of the professional fee paid for the initial search within 9-12 months of start date.

e Any travel related expenses approved by Client under the guarantee, would be additional.

'For cause: Generally considered as intentional acts of fraud, embezzlement, theft, or material violation of law that occurs within the course of
employment; intentional damage to organization assets; intentional disclosure of organization confidential information; intentional breach of
organization policies; willful conduct injurious to the organization, monetary or otherwise; and/or willful breach of employee’s obligations.

& Who will be my point of contact and the person responsible for my search?

The Primary Search Manager for overall project oversight and direct responsibility for the search process will be designated, in writing, at the time of
a notice to proceed on the contract is received. Blake Astran, Vice President of Business Operations, will be your contact for contracting, financial
relationships, and issues that may present themselves extending beyond the Project Manager level. Client has the right to approve any proposed
placement or replacement of the Primary Search Manager upon request.

& What does Contract Completion mean?

Contract completion means a job offer has been communicated to and accepted by the selected finalist for either type of executive search.

16



FAQs

< How long will it take to complete the contract?

The posting of the recruitment brochure is the “official kick-off” of the search for the timeline. The time to develop the brochure depends on how
quickly the client furnishes the necessary information. Once the brochure is posted, a firm timetable can be provided by ADK for the various phases of
the Scope of Work. Variables to be considered for the search schedule include the type of search selected, the process for Client to confirm and approve
the recommended candidates, the establishment of the final interview dates, and the actual interview process itself. Holidays, vacations and conference
schedules need to be considered as well. Relocation time for the selected candidate also needs to be considered. It is difficult to provide a firm timeline
before we have the opportunity to discuss the various process items with our client.

A typical timeline for our searches is listed below.
e Full-Service: 2.5 - 3.0 months from brochure posting to selection.

e HRAssist: 1.5 -2 months from brochure posting to completion of Phase 2 - Screening Level 2.9

@ When does the search “officially” begin?

At the receipt of a Notice to Proceed (NTP). A typical NTP would be in the form of a Purchase Order referencing this proposal, a simple Services
Agreement for execution (ADK has one client can use), or a Professional Services Agreement supplied by Client. Any of these will be our “Notice to
Proceed”.

& What are best practices to attract and maintain a strong candidate pool?

Understanding the desired ideal candidate background, level of enthusiasm and traits that fit the culture of the organization are key to develop
thoughtful strategies for outreach to develop a strong candidate. Keeping candidates updated on their status on a timely basis is extremely important to
maintain the candidate pool. Candidates appreciate being informed and treated with respect and not being left in the dark. They often have other
options that we are not aware of and keeping them apprised helps them make better decisions and have a more positive attitude about ADK and our
client. Our Clients’ reputations are as important as our own.



Company Address

Contact Information

Business Address: UPS or Federal Express Deliveries:

Douglas R. Kuelpman Douglas R. Kuelpman
ADK Consulting, Inc. ADK Consulting, Inc.

PO Box 330906 802 Providence Island Ct.
Atlantic Beach, FL 32233 Jacksonwville, FL 32225

Douglas Kuelpman - President/CEO

Phone: (904) 536-8102
Email: doug@adkexecutivesearch.com

Annell Kuelpman - Chief Operating Officer/Chair

Phone: (904) 536-8104
Email: annell@adkexecutivesearch.com

Blake Astran, J.D. - Vice President, Business Operations

Phone: (240) 338-4800
Email: blake@adkexecutivesearch.com

ADK Website: www.adkexecutivesearch.com

Thank Yyou for Your consideration!
We Look forward to hearing from (ou.
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9.1 GRANT ASSURANCES

ASSURANCES
AIRPORT SPONSORS

A. General.

1. These assurances shall be complied with in the performance of grant agreements for airport
development, airport planning, and noise compatibility program grants for airport sponsors.

2. These assurances are required to be submitted as part of the project application by sponsors
requesting funds under the provisions of Title 49, U.S.C., subtitle VII, as amended. As used
herein, the term "public agency sponsor" means a public agency with control of a public-use
airport; the term "private sponsor" means a private owner of a public-use airport; and the term
"sponsor" includes both public agency sponsors and private sponsors.

3. Upon acceptance of this grant offer by the sponsor, these assurances are incorporated in and
become part of this grant agreement.

B. Duration and Applicability.

1. Airport development or Noise Compatibility Program Projects Undertaken by a Public Agency
Sponsor.

The terms, conditions and assurances of this grant agreement shall remain in full force and effect
throughout the useful life of the facilities developed or equipment acquired for an airport development or
noise compatibility program project, or throughout the useful life of the project items installed within a
facility under a noise compatibility program project, but in any event not to exceed twenty (20) years from
the date of acceptance of a grant offer of Federal funds for the project. However, there shall be no limit
on the duration of the assurances regarding Exclusive Rights and Airport Revenue so long as the airport is
used as an airport. There shall be no limit on the duration of the terms, conditions, and assurances with
respect to real property acquired with federal funds. Furthermore, the duration of the Civil Rights
assurance shall be specified in the assurances.

2. Airport Development or Noise Compatibility Projects Undertaken by a Private Sponsor.

The preceding paragraph 1 also applies to a private sponsor except that the useful life of project items
installed within a facility or the useful life of the facilities developed or equipment acquired under an
airport development or noise compatibility program project shall be no less than ten (10) years from the
date of acceptance of Federal aid for the project.

3. Airport Planning Undertaken by a Sponsor.

Unless otherwise specified in this grant agreement, only Assurances 1, 2, 3, 5, 6, 13, 18, 25, 30, 32, 33,
and 34 in Section C apply to planning projects. The terms, conditions, and assurances of this grant
agreement shall remain in full force and effect during the life of the project; there shall be no limit on the
duration of the assurances regarding Exclusive Rights and Airport Revenue so long as the airport is used
as an airport.
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C. Sponsor Certification.

The sponsor hereby assures and certifies, with respect to this grant that:

1. General Federal Requirements.

It will comply with all applicable Federal laws, regulations, executive orders, policies, guidelines, and
requirements as they relate to the application, acceptance and use of Federal funds for this project
including but not limited to the following:

a.
b.

@

d.

c.

Title 49, U.S.C., subtitle VII, as amended.

Davis-Bacon Act - 40 U.S.C. 276(a), et seq.’

Federal Fair Labor Standards Act - 29 U.S.C. 201, et seq.
Hatch Act —5 U.S.C. 1501, et seq.?

Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 Title 42

U.S.C. 4601, et seq.'?

f.

g.
h.

National Historic Preservation Act of 1966 - Section 106 - 16 U.S.C. 470(f).!
Archeological and Historic Preservation Act of 1974 - 16 U.S.C. 469 through 469c.?
Native Americans Grave Repatriation Act - 25 U.S.C. Section 3001, et seq.

Clean Air Act, P.L. 90-148, as amended.

Coastal Zone Management Act, P.L. 93-205, as amended.

Flood Disaster Protection Act of 1973 - Section 102(a) - 42 U.S.C. 4012a.!

Title 49, U.S.C., Section 303, (formerly known as Section 4(f))

Rehabilitation Act of 1973 - 29 U.S.C. 794.

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

Americans with Disabilities Act of 1990, as amended, (42 U.S.C. § 12101 et seq.), prohibits
discrimination on the basis of disability).

Age Discrimination Act of 1975 - 42 U.S.C. 6101, et seq.

American Indian Religious Freedom Act, P.L. 95-341, as amended.
Architectural Barriers Act of 1968 -42 U.S.C. 4151, et seq.!

Power plant and Industrial Fuel Use Act of 1978 - Section 403- 2 U.S.C. 8373.1
Contract Work Hours and Safety Standards Act - 40 U.S.C. 327, et seq.!
Copeland Anti-kickback Act - 18 U.S.C. 874.1

National Environmental Policy Act of 1969 - 42 U.S.C. 4321, et seq.’

Wild and Scenic Rivers Act, P.L. 90-542, as amended.

Single Audit Act of 1984 - 31 U.S.C. 7501, et seq.”

Drug-Free Workplace Act of 1988 - 41 U.S.C. 702 through 706.

The Federal Funding Accountability and Transparency Act of 2006, as amended (Pub. L.
109-282, as amended by section 6202 of Pub. L. 110-252).
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EXECUTIVE ORDERS

a. Executive Order 11246 - Equal Employment Opportunity®
b. Executive Order 11990 - Protection of Wetlands

Executive Order 11998 —Flood Plain Management

@

d. Executive Order 12372 - Intergovernmental Review of Federal Programs

e. Executive Order 12699 - Seismic Safety of Federal and Federally Assisted New Building
Construction?!

f. Executive Order 12898 - Environmental Justice
g. Executive Order 13788 - Buy American and Hire American

h. Executive Order 13858 — Strengthening Buy-American Preferences for Infrastructure
Projects

FEDERAL REGULATIONS

a. 2 CFR Part180— OMB Guidelines to Agencies on Government-wide Debarment and
Suspension (Non-procurement).

b. 2 CFR Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards. [OMB Circular A-87 Cost Principles Applicable to Grants
and Contracts with State and Local Governments, and OMB Circular A-133 - Audits of States,

Local Governments, and Non-Profit Organizations].* > ©

c. 2 CFR Part 1200 — Non-procurement Suspension and Debarment

d. 14 CFR Part 13 - Investigative and Enforcement Procedures14 CFR Part 16 - Rules of Practice
For Federally Assisted Airport Enforcement Proceedings.

e. 14 CFR Part 150 - Airport noise compatibility planning.

f. 28 CFR Part 35- Discrimination on the Basis of Disability in State and Local Government
Services.

g. 28 CFR §50.3 - U.S. Department of Justice Guidelines for Enforcement of Title VI of the Civil
Rights Act of 1964.

h. 29 CFR Part 1 - Procedures for predetermination of wage rates.!

i. 29 CFR Part 3 - Contractors and subcontractors on public building or public work financed in
whole or part by loans or grants from the United States.!

j- 29 CFR Part 5 - Labor standards provisions applicable to contracts covering federally
financed and assisted construction (also labor standards provisions applicable to non-
construction contracts subject to the Contract Work Hours and Safety Standards Act).!

k. 41 CFR Part 60 - Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor (Federal and federally assisted contracting
requirements).’

I. 49 CFR Part 18 - Uniform administrative requirements for grants and cooperative
agreements to state and local governments.?

m. 49 CFR Part 20 - New restrictions on lobbying.
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n. 49 CFR Part 21 — Nondiscrimination in federally-assisted programs of the Department of
Transportation - effectuation of Title VI of the Civil Rights Act of 1964.

0. 49 CFR Part 23 - Participation by Disadvantage Business Enterprise in Airport Concessions.

p. 49 CFR Part 24 — Uniform Relocation Assistance and Real Property Acquisition for Federal
and Federally Assisted Programs.* 2

q. 49 CFR Part 26 — Participation by Disadvantaged Business Enterprises in Department of
Transportation Programs.

r. 49 CFR Part 27 — Nondiscrimination on the Basis of Handicap in Programs and Activities
Receiving or Benefiting from Federal Financial Assistance.!

s. 49 CFR Part 28 —Enforcement of Nondiscrimination on the Basis of Handicap in Programs or
Activities conducted by the Department of Transportation.

t. 49 CFR Part 30 - Denial of public works contracts to suppliers of goods and services of
countries that deny procurement market access to U.S. contractors.

u. 49 CFR Part 32 —Government-wide Requirements for Drug-Free Workplace (Financial
Assistance)

v. 49 CFR Part 37 —Transportation Services for Individuals with Disabilities (ADA).

w. 49 CFR Part 41 - Seismic safety of Federal and federally assisted or regulated new building
construction.

SPECIFIC ASSURANCES

Specific assurances required to be included in grant agreements by any of the above laws, regulations or
circulars are incorporated by reference in this grant agreement.

FOOTNOTES TO ASSURANCE C.1.

1 These laws do not apply to airport planning sponsors.
2 These laws do not apply to private sponsors.
3 49 CFR Part 18 and 2 CFR Part 200 contain requirements for State and Local Governments

receiving Federal assistance. Any requirement levied upon State and Local Governments by this

regulation and circular shall also be applicable to private sponsors receiving Federal assistance under
Title 49, United States Code.

- On December 26, 2013 at 78 FR 78590, the Office of Management and Budget (OMB) issued the
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards in 2
CFR Part 200. 2 CFR Part 200 replaces and combines the former Uniform Administrative Requirements for
Grants (OMB Circular A-102 and Circular A-110 or 2 CFR Part 215 or Circular) as well as the Cost Principles
(Circulars A-21 or 2 CFR part 220; Circular A-87 or 2 CFR part 225; and A-122, 2 CFR part 230). Additionally
it replaces Circular A-133 guidance on the Single Annual Audit. In accordance with 2 CFR section 200.110,
the standards set forth in Part 200 which affect administration of Federal awards issued by Federal
agencies become effective once implemented by Federal agencies or when any future amendment to this
Part becomes final. Federal agencies, including the Department of Transportation, must implement the
policies and procedures applicable to Federal awards by promulgating a regulation to be effective by
December 26, 2014 unless different provisions are required by statute or approved by OMB.
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. Cost principles established in 2 CFR part 200 subpart E must be used as guidelines for
determining the eligibility of specific types of expenses.
§ Audit requirements established in 2 CFR part 200 subpart F are the guidelines for audits.

2. Responsibility and Authority of the Sponsor.
a. Public Agency Sponsor:

It has legal authority to apply for this grant, and to finance and carry out the proposed project; that a
resolution, motion or similar action has been duly adopted or passed as an official act of the applicant's
governing body authorizing the filing of the application, including all understandings and assurances
contained therein, and directing and authorizing the person identified as the official representative of
the applicant to act in connection with the application and to provide such additional information as may
be required.

b. Private Sponsor:

It has legal authority to apply for this grant and to finance and carry out the proposed project and
comply with all terms, conditions, and assurances of this grant agreement. It shall designate an official
representative and shall in writing direct and authorize that person to file this application, including all
understandings and assurances contained therein; to act in connection with this application; and to
provide such additional information as may be required.

3. Sponsor Fund Availability.

It has sufficient funds available for that portion of the project costs which are not to be paid by the United
States. It has sufficient funds available to assure operation and maintenance of items funded under this
grant agreement which it will own or control.

4. Good Title.

a. It, a public agency or the Federal government, holds good title, satisfactory to the Secretary,
to the landing area of the airport or site thereof, or will give assurance satisfactory to the
Secretary that good title will be acquired.

b. For noise compatibility program projects to be carried out on the property of the sponsor, it
holds good title satisfactory to the Secretary to that portion of the property upon which
Federal funds will be expended or will give assurance to the Secretary that good title will be
obtained.

5. Preserving Rights and Powers.

a. It will not take or permit any action which would operate to deprive it of any of the rights
and powers necessary to perform any or all of the terms, conditions, and assurances in this
grant agreement without the written approval of the Secretary, and will act promptly to
acquire, extinguish or modify any outstanding rights or claims of right of others which would
interfere with such performance by the sponsor. This shall be done in a manner acceptable
to the Secretary.

b. Subject to the FAA Act of 2018, Public Law 115-254, Section 163, it will not sell, lease,
encumber, or otherwise transfer or dispose of any part of its title or other interests in the
property shown on Exhibit A to this application or, for a noise compatibility program project,
that portion of the property upon which Federal funds have been expended, for the duration
of the terms, conditions, and assurances in this grant agreement without approval by the
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Secretary. If the transferee is found by the Secretary to be eligible under Title 49, United States Code, to
assume the obligations of this grant agreement and to have the power, authority, and financial resources
to carry out all such obligations, the sponsor shall insert in the contract or document transferring or
disposing of the sponsor's interest, and make binding upon the transferee all of the terms, conditions, and
assurances contained in this grant agreement.

c. Forall noise compatibility program projects which are to be carried out by another unit of
local government or are on property owned by a unit of local government other than the
sponsor, it will enter into an agreement with that government. Except as otherwise
specified by the Secretary, that agreement shall obligate that government to the same
terms, conditions, and assurances that would be applicable to it if it applied directly to the
FAA for a grant to undertake the noise compatibility program project. That agreement and
changes thereto must be satisfactory to the Secretary. It will take steps to enforce this
agreement against the local government if there is substantial non-compliance with the
terms of the agreement.

d. For noise compatibility program projects to be carried out on privately owned property, it
will enter into an agreement with the owner of that property which includes provisions
specified by the Secretary. It will take steps to enforce this agreement against the property
owner whenever there is substantial non-compliance with the terms of the agreement.

e. Ifthe sponsor is a private sponsor, it will take steps satisfactory to the Secretary to ensure
that the airport will continue to function as a public-use airport in accordance with these
assurances for the duration of these assurances.

f. If an arrangement is made for management and operation of the airport by any agency or
person other than the sponsor or an employee of the sponsor, the sponsor will reserve
sufficient rights and authority to insure that the airport will be operated and maintained in
accordance Title 49, United States Code, the regulations and the terms, conditions and
assurances in this grant agreement and shall insure that such arrangement also requires
compliance therewith.

g. Sponsors of commercial service airports will not permit or enter into any arrangement that
results in permission for the owner or tenant of a property used as a residence, or zoned for
residential use, to taxi an aircraft between that property and any location on airport.
Sponsors of general aviation airports entering into any arrangement that results in
permission for the owner of residential real property adjacent to or near the airport must
comply with the requirements of Sec. 136 of Public Law 112-95 and the sponsor assurances.

6. Consistency with Local Plans.

The project is reasonably consistent with plans (existing at the time of submission of this application) of
public agencies that are authorized by the State in which the project is located to plan for the development
of the area surrounding the airport.

7. Consideration of Local Interest.

It has given fair consideration to the interest of communities in or near where the project may be
located.

8. Consultation with Users.

In making a decision to undertake any airport development project under Title 49, United States Code, it
has undertaken reasonable consultations with affected parties using the airport at which project is
proposed.
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9. Public Hearings.

In projects involving the location of an airport, an airport runway, or a major runway extension, it has
afforded the opportunity for public hearings for the purpose of considering the economic, social, and
environmental effects of the airport or runway location and its consistency with goals and objectives of
such planning as has been carried out by the community and it shall, when requested by the Secretary,
submit a copy of the transcript of such hearings to the Secretary.

Further, for such projects, it has on its management board either voting representation from the
communities where the project is located or has advised the communities that they have the right to
petition the Secretary concerning a proposed project.

10. Metropolitan Planning Organization.

In projects involving the location of an airport, an airport runway, or a major runway extension at a
medium or large hub airport, the sponsor has made available to and has provided upon request to the
metropolitan planning organization in the area in which the airport is located, if any, a copy of the
proposed amendment to the airport layout plan to depict the project and a copy of any airport master
plan in which the project is described or depicted.

11. Pavement Preventive Maintenance.

With respect to a project approved after January 1, 1995, for the replacement or reconstruction of
pavement at the airport, it assures or certifies that it has implemented an effective airport pavement
maintenance-management program and it assures that it will use such program for the useful life of any
pavement constructed, reconstructed or repaired with Federal financial assistance at the airport. It will
provide such reports on pavement condition and pavement management programs as the Secretary
determines may be useful.

12. Terminal Development Prerequisites.

For projects which include terminal development at a public use airport, as defined in Title 49, it has, on
the date of submittal of the project grant application, all the safety equipment required for certification
of such airport under section 44706 of Title 49, United States Code, and all the security equipment

required by rule or regulation, and has provided for access to the passenger enplaning and deplaning area
of such airport to passengers enplaning and deplaning from aircraft other than air carrier aircraft.

13. Accounting System, Audit, and Record Keeping Requirements.

a. Itshall keep all project accounts and records which fully disclose the amount and disposition
by the recipient of the proceeds of this grant, the total cost of the project in connection with
which this grant is given or used, and the amount or nature of that portion of the cost of the
project supplied by other sources, and such other financial records pertinent to the project.
The accounts and records shall be kept in accordance with an accounting system that will
facilitate an effective audit in accordance with the Single Audit Act of 1984.

b. It shall make available to the Secretary and the Comptroller General of the United States, or
any of their duly authorized representatives, for the purpose of audit and examination, any
books, documents, papers, and records of the recipient that are pertinent to this grant. The
Secretary may require that an appropriate audit be conducted by a recipient. In any case in
which an independent audit is made of the accounts of a sponsor relating to the disposition
of the proceeds of a grant or relating to the project in connection with which this grant was
given or used, it shall file a certified copy of such audit with the Comptroller General of the
United States not later than six (6) months following the close of the fiscal year for which
the audit was made.
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14. Minimum Wage Rates.

It shall include, in all contracts in excess of $2,000 for work on any projects funded under this grant
agreement which involve labor, provisions establishing minimum rates of wages, to be predetermined by
the Secretary of Labor, in accordance with the Davis-Bacon Act, as amended (40 U.S.C. 276a-276a-5),
which contractors shall pay to skilled and unskilled labor, and such minimum rates shall be stated in the
invitation for bids and shall be included in proposals or bids for the work.

15. Veteran's Preference.

It shall include in all contracts for work on any project funded under this grant agreement which involve
labor, such provisions as are necessary to insure that, in the employment of labor (except in executive,
administrative, and supervisory positions), preference shall be given to Vietnam era veterans, Persian
Gulf veterans, Afghanistan-lraq war veterans, disabled veterans, and small business concerns owned and
controlled by disabled veterans as defined in Section 47112 of Title 49, United States Code. However, this
preference shall apply only where the individuals are available and qualified to perform the work to
which the employment relates.

16. Conformity to Plans and Specifications.

It will execute the project subject to plans, specifications, and schedules approved by the Secretary. Such
plans, specifications, and schedules shall be submitted to the Secretary prior to commencement of site
preparation, construction, or other performance under this grant agreement, and, upon approval of the
Secretary, shall be incorporated into this grant agreement. Any modification to the approved plans,
specifications, and schedules shall also be subject to approval of the Secretary, and incorporated into
this grant agreement.

17. Construction Inspection and Approval.

It will provide and maintain competent technical supervision at the construction site throughout the
project to assure that the work conforms to the plans, specifications, and schedules approved by the
Secretary for the project. It shall subject the construction work on any project contained in an approved
project application to inspection and approval by the Secretary and such work shall be in accordance with
regulations and procedures prescribed by the Secretary. Such regulations and procedures shall require
such cost and progress reporting by the sponsor or sponsors of such project as the Secretary shall deem
necessary.

18. Planning Projects.
In carrying out planning projects:

a. It will execute the project in accordance with the approved program narrative contained in
the project application or with the modifications similarly approved.

b. It will furnish the Secretary with such periodic reports as required pertaining to the planning
project and planning work activities.

c. Itwillinclude in all published material prepared in connection with the planning project a
notice that the material was prepared under a grant provided by the United States.

d. It will make such material available for examination by the public, and agrees that no
material prepared with funds under this project shall be subject to copyright in the United
States or any other country.

e. Itwill give the Secretary unrestricted authority to publish, disclose, distribute, and otherwise
use any of the material prepared in connection with this grant.
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It will grant the Secretary the right to disapprove the sponsor's employment of specific
consultants and their subcontractors to do all or any part of this project as well as the right
to disapprove the proposed scope and cost of professional services.

It will grant the Secretary the right to disapprove the use of the sponsor's employees to do
all or any part of the project.

It understands and agrees that the Secretary's approval of this project grant or the
Secretary's approval of any planning material developed as part of this grant does not
constitute or imply any assurance or commitment on the part of the Secretary to approve
any pending or future application for a Federal airport grant.

19. Operation and Maintenance.

a.

b.

The airport and all facilities which are necessary to serve the aeronautical users of the
airport, other than facilities owned or controlled by the United States, shall be operated at
all times in a safe and serviceable condition and in accordance with the minimum standards
as may be required or prescribed by applicable Federal, state and local agencies for
maintenance and operation. It will not cause or permit any activity or action thereon which
would interfere with its use for airport purposes. It will suitably operate and maintain the
airport and all facilities thereon or connected therewith, with due regard to climatic and
flood conditions. Any proposal to temporarily close the airport for non-aeronautical
purposes must first be approved by the Secretary. In furtherance of this assurance, the
sponsor will have in effect arrangements for-

1) Operating the airport's aeronautical facilities whenever required;

2) Promptly marking and lighting hazards resulting from airport conditions, including
temporary conditions; and

3) Promptly notifying airmen of any condition affecting aeronautical use of the airport.
Nothing contained herein shall be construed to require that the airport be operated for
aeronautical use during temporary periods when snow, flood or other climatic
conditions interfere with such operation and maintenance. Further, nothing herein
shall be construed as requiring the maintenance, repair, restoration, or replacement of
any structure or facility which is substantially damaged or destroyed due to an act of
God or other condition or circumstance beyond the control of the sponsor.

It will suitably operate and maintain noise compatibility program items that it owns or
controls upon which Federal funds have been expended.

20. Hazard Removal and Mitigation.

It will take appropriate action to assure that such terminal airspace as is required to protect instrument
and visual operations to the airport (including established minimum flight altitudes) will be adequately
cleared and protected by removing, lowering, relocating, marking, or lighting or otherwise mitigating
existing airport hazards and by preventing the establishment or creation of future airport hazards.

21. Compatible Land Use.

It will take appropriate action, to the extent reasonable, including the adoption of zoning laws, to restrict
the use of land adjacent to or in the immediate vicinity of the airport to activities and purposes
compatible with normal airport operations, including landing and takeoff of aircraft. In addition, if the
project is for noise compatibility program implementation, it will not cause or permit any change in land
use, within its jurisdiction, that will reduce its compatibility, with
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respect to the airport, of the noise compatibility program measures upon which Federal funds have been

expended.

22. Economic Nondiscrimination.

a.

It will make the airport available as an airport for public use on reasonable terms and
without unjust discrimination to all types, kinds and classes of aeronautical activities,
including commercial aeronautical activities offering services to the public at the airport.

In any agreement, contract, lease, or other arrangement under which a right or privilege at
the airport is granted to any person, firm, or corporation to conduct or to engage in any
aeronautical activity for furnishing services to the public at the airport, the sponsor will
insert and enforce provisions requiring the contractor to-

1) furnish said services on a reasonable, and not unjustly discriminatory, basis to all users
thereof, and

2) charge reasonable, and not unjustly discriminatory, prices for each unit or service,
provided that the contractor may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.

Each fixed-based operator at the airport shall be subject to the same rates, fees, rentals, and
other charges as are uniformly applicable to all other fixed-based operators making the
same or similar uses of such airport and utilizing the same or similar facilities.

Each air carrier using such airport shall have the right to service itself or to use any fixed-
based operator that is authorized or permitted by the airport to serve any air carrier at such
airport.

Each air carrier using such airport (whether as a tenant, non-tenant, or subtenant of another
air carrier tenant) shall be subject to such nondiscriminatory and substantially comparable
rules, regulations, conditions, rates, fees, rentals, and other charges with respect to facilities
directly and substantially related to providing air transportation as are applicable to all such
air carriers which make similar use of such airport and utilize similar facilities, subject to
reasonable classifications such as tenants or non-tenants and signatory carriers and non-
signatory carriers. Classification or status as tenant or signatory shall not be unreasonably
withheld by any airport provided an air carrier assumes obligations substantially similar to
those already imposed on air carriers in such classification or status.

It will not exercise or grant any right or privilege which operates to prevent any person, firm,
or corporation operating aircraft on the airport from performing any services on its own
aircraft with its own employees [including, but not limited to maintenance, repair, and
fueling] that it may choose to perform.

In the event the sponsor itself exercises any of the rights and privileges referred to in this
assurance, the services involved will be provided on the same conditions as would apply to
the furnishing of such services by commercial aeronautical service providers authorized by
the sponsor under these provisions.

The sponsor may establish such reasonable, and not unjustly discriminatory, conditions to
be met by all users of the airport as may be necessary for the safe and efficient operation of
the airport.
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The sponsor may prohibit or limit any given type, kind or class of aeronautical use of the
airport if such action is necessary for the safe operation of the airport or necessary to serve
the civil aviation needs of the public.

23. Exclusive Rights.

It will permit no exclusive right for the use of the airport by any person providing, or intending to
provide, aeronautical services to the public. For purposes of this paragraph, the providing of the services
at an airport by a single fixed-based operator shall not be construed as an exclusive right if both of the
following apply:

a.

It would be unreasonably costly, burdensome, or impractical for more than one fixed-based
operator to provide such services, and

If allowing more than one fixed-based operator to provide such services would require the
reduction of space leased pursuant to an existing agreement between such single fixed-
based operator and such airport. It further agrees that it will not, either directly or
indirectly, grant or permit any person, firm, or corporation, the exclusive right at the airport
to conduct any aeronautical activities, including, but not limited to charter flights, pilot
training, aircraft rental and sightseeing, aerial photography, crop dusting, aerial advertising
and surveying, air carrier operations, aircraft sales and services, sale of aviation petroleum
products whether or not conducted in conjunction with other aeronautical activity, repair
and maintenance of aircraft, sale of aircraft parts, and any other activities which because of
their direct relationship to the operation of aircraft can be regarded as an aeronautical
activity, and that it will terminate any exclusive right to conduct an aeronautical activity now
existing at such an airport before the grant of any assistance under Title 49, United States
Code.

24. Fee and Rental Structure.

It will maintain a fee and rental structure for the facilities and services at the airport which will make the
airport as self-sustaining as possible under the circumstances existing at the particular airport, taking into
account such factors as the volume of traffic and economy of collection. No part of the Federal share of
an airport development, airport planning or noise compatibility project for which a grant is made under
Title 49, United States Code, the Airport and Airway Improvement Act of 1982, the Federal Airport Act or
the Airport and Airway Development Act of 1970 shall be included in the rate basis in establishing fees,
rates, and charges for users of that airport.

25. Airport Revenues.

a.

All revenues generated by the airport and any local taxes on aviation fuel established after
December 30, 1987, will be expended by it for the capital or operating costs of the airport;
the local airport system; or other local facilities which are owned or operated by the owner
or operator of the airport and which are directly and substantially related to the actual air
transportation of passengers or property; or for noise mitigation purposes on or off the
airport. The following exceptions apply to this paragraph:

1) If covenants or assurances in debt obligations issued before September 3, 1982, by the
owner or operator of the airport, or provisions enacted before September 3, 1982, in
governing statutes controlling the owner or operator's financing, provide for the use of
the revenues from any of the airport owner or operator's facilities, including the airport,
to support not only the airport but also the airport owner or operator's general debt
obligations or other facilities, then this limitation on the use of all revenues generated
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by the airport (and, in the case of a public airport, local taxes on aviation fuel) shall not apply.

2) Ifthe Secretary approves the sale of a privately owned airport to a public sponsor and
provides funding for any portion of the public sponsor’s acquisition of land, this
limitation on the use of all revenues generated by the sale shall not apply to certain
proceeds from the sale. This is conditioned on repayment to the Secretary by the private
owner of an amount equal to the remaining unamortized portion (amortized over a 20-
year period) of any airport improvement grant made to the private owner for any
purpose other than land acquisition on or after October 1, 1996, plus an amount equal
to the federal share of the current fair market value of any land acquired with an airport
improvement grant made to that airport on or after October 1, 1996.

3) Certain revenue derived from or generated by mineral extraction, production, lease, or
other means at a general aviation airport (as defined at Section 47102 of title 49 United
States Code), if the FAA determines the airport sponsor meets the requirements set
forth in Sec. 813 of Public Law 112-95.

b. As part of the annual audit required under the Single Audit Act of 1984, the sponsor will
direct that the audit will review, and the resulting audit report will provide an opinion
concerning, the use of airport revenue and taxes in paragraph (a), and indicating whether
funds paid or transferred to the owner or operator are paid or transferred in a manner
consistent with Title 49, United States Code and any other applicable provision of law,
including any regulation promulgated by the Secretary or Administrator.

c. Any civil penalties or other sanctions will be imposed for violation of this assurance in
accordance with the provisions of Section 47107 of Title 49, United States Code.

26. Reports and Inspections.

It will:

a. submit to the Secretary such annual or special financial and operations reports as the
Secretary may reasonably request and make such reports available to the public; make
available to the public at reasonable times and places a report of the airport budget in a
format prescribed by the Secretary;

b. forairport development projects, make the airport and all airport records and documents
affecting the airport, including deeds, leases, operation and use agreements, regulations
and other instruments, available for inspection by any duly authorized agent of the
Secretary upon reasonable request;

c. for noise compatibility program projects, make records and documents relating to the
project and continued compliance with the terms, conditions, and assurances of this grant
agreement including deeds, leases, agreements, regulations, and other instruments,
available for inspection by any duly authorized agent of the Secretary upon reasonable
request; and

d. inaformat and time prescribed by the Secretary, provide to the Secretary and make
available to the public following each of its fiscal years, an annual report listing in detail:
1) allamounts paid by the airport to any other unit of government and the purposes for
which each such payment was made; and
2) all services and property provided by the airport to other units of government and the
amount of compensation received for provision of each such service and property.
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27. Use by Government Aircraft.

It will make available all of the facilities of the airport developed with Federal financial assistance and all
those usable for landing and takeoff of aircraft to the United States for use by Government aircraft in
common with other aircraft at all times without charge, except, if the use by Government aircraft is
substantial, charge may be made for a reasonable share, proportional to such use, for the cost of
operating and maintaining the facilities used. Unless otherwise determined by the Secretary, or
otherwise agreed to by the sponsor and the using agency, substantial use of an airport by Government
aircraft will be considered to exist when operations of such aircraft are in excess of those which, in the
opinion of the Secretary, would unduly interfere with use of the landing areas by other authorized
aircraft, or during any calendar month that —

a. Five (5) or more Government aircraft are regularly based at the airport or on land adjacent
thereto; or

b. The total number of movements (counting each landing as a movement) of Government
aircraft is 300 or more, or the gross accumulative weight of Government aircraft using the
airport (the total movement of Government aircraft multiplied by gross weights of such
aircraft) is in excess of five million pounds.

28. Land for Federal Facilities.

It will furnish without cost to the Federal Government for use in connection with any air traffic control or
air navigation activities, or weather-reporting and communication activities related to air traffic control,
any areas of land or water, or estate therein, or rights in buildings of the sponsor as the Secretary
considers necessary or desirable for construction, operation, and maintenance at Federal expense of
space or facilities for such purposes. Such areas or any portion thereof will be made available as provided
herein within four months after receipt of a written request from the Secretary.

29. Airport Layout Plan.

a. Subject to the FAA Reauthorization Act of 2018, Public Law 115-254, Section 163, it will keep
up to date at all times an airport layout plan of the airport showing:

1) boundaries of the airport and all proposed additions thereto, together with the
boundaries of all offsite areas owned or controlled by the sponsor for airport purposes
and proposed additions thereto;

2) the location and nature of all existing and proposed airport facilities and structures
(such as runways, taxiways, aprons, terminal buildings, hangars and roads), including all
proposed extensions and reductions of existing airport facilities;

3) the location of all existing and proposed non-aviation areas and of all existing
improvements thereon; and

4) all proposed and existing access points used to taxi aircraft across the airport’s
property boundary. Such airport layout plans and each amendment, revision, or
modification thereof, shall be subject to the approval of the Secretary which approval
shall be evidenced by the signature of a duly authorized representative of the Secretary
on the face of the airport layout plan. The sponsor will not make or permit any
changes or alterations in the airport or any of its facilities which are not in conformity
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with the airport layout plan as approved by the Secretary and which might, in the opinion of the
Secretary, adversely affect the safety, utility or efficiency of the airport.

b.  Subject to the FAA Reauthorization Act of 2018, Public Law 115-254, Section 163, if a change
or alteration in the airport or the facilities is made which the Secretary determines adversely
affects the safety, utility, or efficiency of any federally owned, leased, or funded property on
or off the airport and which is not in conformity with the airport layout plan as approved by
the Secretary, the owner or operator will, if requested, by the Secretary (1) eliminate such
adverse effect in a manner approved by the Secretary; or (2) bear all costs of relocating such
property (or replacement thereof) to a site acceptable to the Secretary and all costs of
restoring such property (or replacement thereof) to the level of safety, utility, efficiency, and
cost of operation existing before the unapproved change in the airport or its facilities except
in the case of a relocation or replacement of an existing airport facility due to a change in

the Secretary’s design standards beyond the control of the airport sponsor.

30. Civil Rights.

It will promptly take any measures necessary to ensure that no person in the United States shall, on the
grounds of race, creed, color, national origin, sex, age, or disability be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination in any activity conducted with, or
benefiting from, funds received from this grant.

a. Using the definitions of activity, facility and program as found and defined in §§ 21.23 (b)
and 21.23 (e) of 49 CFR § 21, the sponsor will facilitate all programs, operate all facilities, or
conduct all programs in compliance with all non-discrimination requirements imposed by, or
pursuant to these assurances.

b. Applicability

1) Programs and Activities. If the sponsor has received a grant (or other federal assistance)
for any of the sponsor’s program or activities, these requirements extend to all of the
sponsor’s programs and activities.

2) Facilities. Where it receives a grant or other federal financial assistance to construct,
expand, renovate, remodel, alter or acquire a facility, or part of a facility, the assurance
extends to the entire facility and facilities operated in connection therewith.

3) Real Property. Where the sponsor receives a grant or other Federal financial assistance
in the form of, or for the acquisition of real property or an interest in real property, the
assurance will extend to rights to space on, over, or under such property.

c. Duration.

The sponsor agrees that it is obligated to this assurance for the period during which Federal financial
assistance is extended to the program, except where the Federal financial assistance is to provide, or is in
the form of, personal property, or real property, or interest therein, or structures or improvements
thereon, in which case the assurance obligates the sponsor, or any transferee for the longer of the
following periods:

1) So long as the airport is used as an airport, or for another purpose involving the
provision of similar services or benefits; or

2) So long as the sponsor retains ownership or possession of the property.
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d. Required Solicitation Language. It will include the following notification in all solicitations for
bids, Requests For Proposals for work, or material under this grant agreement and in all
proposals for agreements, including airport concessions, regardless of funding source:

“The (Name of Sponsor), 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 bidders that it will
affirmatively ensure that any contract entered into pursuant to this advertisement, disadvantaged
business enterprises and airport concession disadvantaged business enterprises will be afforded full and
fair opportunity to submit bids in response to this invitation and will not be discriminated against on the
grounds of race, color, or national origin in consideration for an award.”

e. Required Contract Provisions.

1) It will insert the non-discrimination contract clauses requiring compliance with the acts
and regulations relative to non-discrimination in Federally-assisted programs of the
DOT, and incorporating the acts and regulations into the contracts by reference in every
contract or agreement subject to the non-discrimination in Federally-assisted programs
of the DOT acts and regulations.

2) It will include a list of the pertinent non-discrimination authorities in every contract that
is subject to the non-discrimination acts and regulations.

3) It will insert non-discrimination contract clauses as a covenant running with the land, in
any deed from the United States effecting or recording a transfer of real property,
structures, use, or improvements thereon or interest therein to a sponsor.

4) It will insert non-discrimination contract clauses prohibiting discrimination on the basis
of race, color, national origin, creed, sex, age, or handicap as a covenant running with
the land, in any future deeds, leases, license, permits, or similar instruments entered
into by the sponsor with other parties:

a. For the subsequent transfer of real property acquired or improved under the
applicable activity, project, or program; and

b. For the construction or use of, or access to, space on, over, or under real property
acquired or improved under the applicable activity, project, or program.

f. It will provide for such methods of administration for the program as are found by the
Secretary to give reasonable guarantee that it, other recipients, sub-recipients, sub-
grantees, contractors, subcontractors, consultants, transferees, successors in interest, and
other participants of Federal financial assistance under such program will comply with all
requirements imposed or pursuant to the acts, the regulations, and this assurance.

g. Itagrees that the United States has a right to seek judicial enforcement with regard to any
matter arising under the acts, the regulations, and this assurance.

31. Disposal of Land.

a. Forland purchased under a grant for airport noise compatibility purposes, including land
serving as a noise buffer, it will dispose of the land, when the land is no longer needed for
such purposes, at fair market value, at the earliest practicable time. That portion of the
proceeds of such disposition which is proportionate to the United States' share of
acquisition of such land will be, at the discretion of the Secretary, (1) reinvested in another
project at the airport, or (2) transferred to another eligible airport as prescribed by the
Secretary. The Secretary shall give preference to the following, in descending order, (1)
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reinvestment in an approved noise compatibility project, (2) reinvestment in an approved project that is
eligible for grant funding under Section 47117(e) of title 49 United States Code, (3) reinvestment in an
approved airport development project that is eligible for grant funding under Sections 47114, 47115, or
47117 of title 49 United States Code, (4) transferred to an eligible sponsor of another public airport to be
reinvested in an approved noise compatibility project at that airport, and (5) paid to the Secretary for
deposit in the Airport and Airway Trust Fund. If land acquired under a grant for noise compatibility
purposes is leased at fair market value and consistent with noise buffering purposes, the lease will not be
considered a disposal of the land. Revenues derived from such a lease may be used for an approved
airport development project that would otherwise be eligible for grant funding or any permitted use of
airport revenue.

b.

For land purchased under a grant for airport development purposes (other than noise
compatibility), it will, when the land is no longer needed for airport purposes, dispose of
such land at fair market value or make available to the Secretary an amount equal to the
United States' proportionate share of the fair market value of the land. That portion of the
proceeds of such disposition which is proportionate to the United States' share of the cost
of acquisition of such land will, (1) upon application to the Secretary, be reinvested or
transferred to another eligible airport as prescribed by the Secretary. The Secretary shall
give preference to the following, in descending order: (1) reinvestment in an approved noise
compatibility project, (2) reinvestment in an approved project that is eligible for grant
funding under Section 47117(e) of title 49 United States Code, (3) reinvestment in an
approved airport development project that is eligible for grant funding under Sections
47114, 47115, or 47117 of title 49 United States Code, (4) transferred to an eligible sponsor
of another public airport to be reinvested in an approved noise compatibility project at that
airport, and (5) paid to the Secretary for deposit in the Airport and Airway Trust Fund.

Land shall be considered to be needed for airport purposes under this assurance if (1) it may
be needed for aeronautical purposes (including runway protection zones) or serve as noise
buffer land, and (2) the revenue from interim uses of such land contributes to the financial
self-sufficiency of the airport. Further, land purchased with a grant received by an airport
operator or owner before December 31, 1987, will be considered to be needed for airport
purposes if the Secretary or Federal agency making such grant before December 31, 1987,
was notified by the operator or owner of the uses of such land, did not object to such use,
and the land continues to be used for that purpose, such use having commenced no later
than December 15, 1989.

Disposition of such land under (a) (b) or (c) will be subject to the retention or reservation of
any interest or right therein necessary to ensure that such land will only be used for
purposes which are compatible with noise levels associated with operation of the airport.

32. Engineering and Design Services.

Engineering and Design Services. If any phase of such project has received Federal funds under Chapter
471 subchapter 1 of Title 49 U.S.C., it will award each contract, or sub-contract for program
management, construction management, planning studies, feasibility studies, architectural services,
preliminary engineering, design, engineering, surveying, mapping or related services in the same manner
as a contract for architectural and engineering services is negotiated under Chapter 11 of Title 40 U. S.
C., or an equivalent qualifications-based requirement prescribed for or by the sponsor of the airport.
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33. Foreign Market Restrictions.

It will not allow funds provided under this grant to be used to fund any project which uses any product
or service of a foreign country during the period in which such foreign country is listed by the United
States Trade Representative as denying fair and equitable market opportunities for products and
suppliers of the United States in procurement and construction.

34. Policies, Standards, and Specifications.

It will carry out the project in accordance with policies, standards, and specifications approved by the
Secretary including, but not limited to, the advisory circulars listed in the Current FAA Advisory Circulars
for AIP projects, dated , and included in this grant, and in
accordance with applicable state policies, standards, and specifications approved by the Secretary.

35. Relocation and Real Property Acquisition.

a. It will be guided in acquiring real property, to the greatest extent practicable under State
law, by the land acquisition policies in Subpart B of 49 CFR Part 24 and will pay or reimburse
property owners for necessary expenses as specified in Subpart B.

b. It will provide a relocation assistance program offering the services described in Subpart C
and fair and reasonable relocation payments and assistance to displaced persons as
required in Subpart D and E of 49 CFR Part 24.

c. It will make available within a reasonable period of time prior to displacement, comparable
replacement dwellings to displaced persons in accordance with Subpart E of 49 CFR Part 24.

36. Access By Intercity Buses.

The airport owner or operator will permit, to the maximum extent practicable, intercity buses or other
modes of transportation to have access to the airport; however, it has no obligation to fund special
facilities for intercity buses or for other modes of transportation.

37. Disadvantaged Business Enterprises.

The sponsor shall not discriminate on the basis of race, color, national origin or sex in the award and
performance of any DOT-assisted contract covered by 49 CFR Part 26, or in the award and performance
of any concession activity contract covered by 49 CFR Part 23. In addition, the sponsor shall not
discriminate on the basis of race, color, national origin or sex in the administration of its Disadvantaged
Business Enterprise (DBE) and Airport Concessions Disadvantaged Business Enterprise (ACDBE) programs
or the requirements of 49 CFR Parts 23 and 26. The sponsor shall take all necessary and reasonable steps
under 49 CFR Parts 23 and 26 to ensure nondiscrimination in the award and administration of DOT-
assisted contracts, and/or concession contracts. The sponsor’s DBE and ACDBE programs, as required by
49 CFR Parts 26 and 23, and as approved by DOT, are incorporated by reference in this agreement.
Implementation of these programs is a legal obligation and failure to carry out its terms shall be treated
as a violation of this agreement. Upon notification to the sponsor of its failure to carry out its approved
program, the Department may impose sanctions as provided for under Parts 26 and 23 and may, in
appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the Program Fraud Civil
Remedies Act of 1936 (31 U.S.C. 3801).

38. Hangar Construction.

If the airport owner or operator and a person who owns an aircraft agree that a hangar is to be constructed
at the airport for the aircraft at the aircraft owner’s expense, the airport owner or
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operator will grant to the aircraft owner for the hangar a long term lease that is subject to such terms and
conditions on the hangar as the airport owner or operator may impose.

39. Competitive Access.

a. |Ifthe airport owner or operator of a medium or large hub airport (as defined in section
47102 of title 49, U.S.C.) has been unable to accommodate one or more requests by an air
carrier for access to gates or other facilities at that airport in order to allow the air carrier to
provide service to the airport or to expand service at the airport, the airport owner or
operator shall transmit a report to the Secretary that-

1) Describes the requests;
2) Provides an explanation as to why the requests could not be accommodated; and

3) Provides a time frame within which, if any, the airport will be able to accommodate
the requests.

b. Such report shall be due on either February 1 or August 1 of each year if the airport has
been unable to accommodate the request(s) in the six month period prior to the applicable
due date.
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w™ Cherry Bekaert*

May 9, 2022

VIA EMAIL.:
erw@sgj-airport.com

Edward R. Wuellner, Executive Director
St. Johns County Airport Authority

4796 US Highway 1 N

St. Augustine, Florida 32095

Dear Mr. Wuellner:

This engagement letter between St. Johns County Airport Authority (hereafter referred to as
the “Authority” or “you” or “your” or “management”) and Cherry Bekaert LLP (the “Firm” or
“Cherry Bekaert” or “we” or “us” or “our”) sets forth the nature and scope of the services we
will provide, the Authority’s required involvement and assistance in support of our services,
the related fee arrangements, and other Terms and Conditions, which are attached hereto
and incorporated by reference, designed to facilitate the performance of our professional
services and to achieve the mutually agreed-upon objectives of the Authority.

Summary of services

We will provide the following services to the Authority as of and for the year ended
September 30, 2022:

Audit and attestation services

1.

We will audit the basic financial statements of the Authority as of and for the year ending
09/30/2022, including the notes to the financial statements.

We will audit the schedule of expenditures of federal awards and state financial
assistance. As part of our engagement, we will apply certain additional procedures,
including comparing and reconciling such information directly to the underlying
accounting and other records used to prepare the financial statements or the financial
statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America.

We will read the required supplementary information and schedule of expenditures of
federal awards and state financial assistance accompanying the financial statements and
consider whether a material inconsistency exists between the other information and the
basic financial statements. In addition, we will remain alert for indications that a material
inconsistency exists between the other information and knowledge obtained in the audit,
or if such information contains a material misstatement of fact or is otherwise misleading.
If based on the work performed, we conclude that an uncorrected material misstatement
of the other information exists, we are required to describe it in our report.

We will apply limited procedures to the Authority’s management’s discussion and
analysis (MD&A) and required supplementary information, which will consist of inquiries
of Authority’s management about the methods of preparing the information and
comparing the information for consistency with management's responses to our inquiries,
the basic financial statements, and other knowledge we obtained during our audit of the
financial statements.
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5.  We will examine the Authority’s compliance with the requirements of Section 218.415,
Florida Statutes, during the fiscal year ended September 30, 2022. Our examination will
be conducted in accordance with attestation standards established by the American
Institute of Certified Public Accountants. Accordingly, it will include tests of your records
and other procedures we consider necessary to enable us to express an opinion as to
whether the Authority complied, in all material respects, with the aforementioned
requirements.

Nonattest accounting and other services
We will provide the following additional services:

1. Assist in the preparation of the financial statements and disclosures.

2. Complete the appropriate sections of and sign the Data Collection Form.

Your expectations

Our services plan, which includes our audit plan, is designed to provide a foundation for an
effective, efficient, and quality-focused approach to accomplish the engagement objectives
and meet or exceed the Authority’s expectations. Our services plan will be reviewed with you
periodically and will serve as a benchmark against which you will be able to measure our
performance. Any additional services that you may request, and that we agree to provide, will
be the subject of separate written arrangements.

The Authority recognizes that our professional standards require that we be independent
from the Authority in our audit of the Authority’s financial statements and our accompanying
report in order to ensure that our objectivity and professional skepticism have not been
compromised. As a result, we cannot enter into a fiduciary relationship with the Authority and
the Authority should not expect that we will act only with due regard to the Authority’s interest
in the performance of this audit, and the Authority should not impose on us special
confidence that we will conduct this audit with only the Authority’s interest in mind. Because
of our obligation to be independent of the Authority, no fiduciary relationship will be created
by this engagement or audit of the Authority’s financial statements.

The engagement will be led by Ronald A. Conrad, who will be responsible for assuring the
overall quality, value, and timeliness of the services provided to you.

Audit and attestation services

Our audit will be conducted in accordance with auditing standards generally accepted in the
United States of America; and the standards for financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States; and the
provisions of Uniform Guidance; the Single Audit Act Amendments of 1996; State Single
Audit Implementation Act and OMB Guidance for Grants and Agreements (2 CFR 200) and
Chapter 10.550, Rules of the Auditor General. The objective of our audit is to obtain
reasonable assurance about whether the Authority’s basic financial statements as a whole
are free from material misstatement, whether due to fraud or error, and issue an auditor’s
report that includes our opinion(s) about whether the Authority’s basic financial statements
are presented fairly, in all material respects, in conformity with U.S. generally accepted
accounting principles and to report on the fairness of the additional information referred to in
the Summary of Services section when considered in relation to the basic financial
statements taken as a whole. Reasonable assurance is a high level of assurance but is not
absolute assurance and therefore is not a guarantee that an audit conducted in accordance
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with GAAS and Government Auditing Standards will always detect a material misstatement
when it exists. Misstatements, including omissions, can arise from fraud or error and are
considered material if there is a substantial likelihood that, individually or in the aggregate,
they would influence the judgment of a reasonable user made based on the financial
statements in conformity with the basis of accounting noted above. The objective also
includes reporting on:

¢ Internal control over financial reporting and compliance with the provisions of
applicable laws, regulations, contracts, and grant agreements, noncompliance with
which could have a material effect on the financial statements in accordance with
Government Auditing Standards

* Internal control over compliance related to major programs and an opinion (or
disclaimer of opinion) on compliance with laws, regulations and the provisions of
contracts or grant agreements that could have a direct and material effect on each
major program in accordance with the Single Audit Act Amendments of 1996; Title 2
U.S. Code of Federal Regulations (CFR) Part 200, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards
(“Uniform Guidance”); and Chapter 10.550, Rules of the Auditor General.

Auditor’s responsibilities for the audit of the financial
statements

We will conduct our audit in accordance with GAAS and the standards for financial audits
contained in Government Auditing Standards, issued by the Comptroller General of the
United States, and will include tests of accounting records, a determination of major
programs in accordance with Uniform Guidance, and other procedures as deemed necessary
to enable us to express such an opinion about whether the financial statements are fairly
presented, in all material respects, in conformity with accounting principles generally
accepted in the United States of America (“GAAP”). We will also:

» Exercise professional judgment and maintain professional skepticism throughout the
audit.

e Obtain an understanding of the Authority and its environment, including internal
control relevant to the audit, sufficient to identify and assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and to design
and perform audit procedures responsive to those risk, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion(s). The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentation, or the override of internal control.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management. We will also evaluate the
overall presentation of the financial statements, including the disclosures, and
whether the financial statements represent the underlying transactions and events in
a manner that achieves fair presentation.
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e Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstance, but not for the purpose of
expressing an opinion on the effectiveness of the Authority’s internal control.
However, we will communicate to you in writing concerning any significant
deficiencies or material weaknesses in internal control relevant to the audit of the
financial statements that we have identified during the audit.

e Conclude, based on the audit evidence obtained, whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the
Authority’s ability to continue as a going concern for a reasonable period of time.

Nonattest accounting and other services

In connection with any of the audit, accounting, or other services noted below, we will provide
a copy of all schedules or other support for you to maintain as part of your books and records
supporting your basic financial statements. You agree to take responsibility for all documents
provided by Cherry Bekaert and will retain copies based on your needs and document
retention policies. By providing these documents to you, you confirm that Cherry Bekaert is
not responsible for hosting your records or maintaining custody of your records or data and
that Cherry Bekaert is not providing business continuity or disaster recovery services. You
confirm you are responsible for maintaining internal controls over your books and records
including business continuity and disaster recovery alternatives. In addition, any documents
provided to Cherry Bekaert by the Authority in connection with these services will be
considered to be copies and will not be retained by Cherry Bekaert after completion of the
accounting and other services. You are expected to retain anything you upload to a Cherry
Bekaert portal and are responsible for downloading and retaining anything we upload in a
timely manner. Portals are only meant as a method of transferring data, are not intended for
the storage of client information, and may be deleted at any time. You are expected to
maintain control over your accounting systems to include the licensing of applications and the
hosting of said applications and data. We do not provide electronic security or back-up
services for any of your data or records. Giving us access to your accounting system does
not make us hosts of information contained within.

The accounting and other services described in this section are nonaudit services, which do
not constitute audit services under Government Auditing Standards, and such services will
not be conducted in accordance with Government Auditing Standards. We will perform the
services in accordance with applicable professional standards. We, in our sole professional
judgment, reserve the right to refuse to perform any procedure or take any action that could
be construed as assuming Authority’s management responsibilities.

In conjunction with providing these accounting and other services, we may use third party
software or templates created by Cherry Bekaert for use on third party software.
Management expressly agrees that the Authority has obtained no rights to use such software
or templates and that Cherry Bekaert’s use of the Authority's data in those applications is not
deemed to be hosting, maintaining custody, providing business continuity, or disaster
recovery services.
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Accounting services

We will advise Authority’s management about the application of appropriate accounting
principles, and may propose adjusting journal entries to the Authority’s financial statements.
The Authority’s management is responsible for reviewing the entries and understanding the
nature of any proposed entries and the impact they have on the Authority’s financial
statements. If, while reviewing the journal entries, the Authority’s management determines
that a journal entry is inappropriate, it will be the Authority’s management's responsibility to
contact us to correct it.

Financial statement preparation

We will assist in the preparation of the Authority’s financial statements and disclosures,
based on information provided by the Authority. However, the responsibility for the Authority’s
financial statements and disclosures remains with the Authority’s management. This
responsibility includes establishing and maintaining adequate records and effective internal
controls over financial reporting, the selection and application of accounting principles, the
safeguarding of assets, and adjusting the financial statements for any material misstatements
as well as reviewing and approving for publication the draft financial statements prepared
with our assistance.

Data collection form

We will complete the appropriate sections of and sign the Data Collection Form that
summarizes our audit findings. We will provide copies of our reports to the Authority:
however, it is the Authority’s management's responsibility to submit the reporting package
(including financial statements, schedule of expenditures of federal awards, summary
schedule of prior audit findings, auditors’ reports, and corrective action plan) along with the
Data Collection Form to the designated federal audit clearinghouse and, if appropriate, to
pass-through entities. The Data Collection Form and the reporting package must be
submitted within the earlier of 30 days after receipt of the auditors’ reports or nine months
after the end of the audit period.

Authority’s management responsibilities related to accounting and
other services

For all nonattest services we perform in connection with the engagement, you are
responsible for designating a competent employee to oversee the services, make any
management decisions, perform any management functions related to the services, evaluate
the adequacy of the services, retain relevant copies supporting your books and records, and
accept overall responsibility for the results of the services.

Prior to the release of the report, the Authority’s management will need to sign a
representation letter acknowledging its responsibility for the resuits of these services, and
acknowledging receipt of all appropriate copies.

Authority’s management responsibilities related to the audit

The Authority’s management is responsible for (1) designing, implementing, and maintaining
internal controls, including internal controls over federal awards, and for evaluating and
monitoring ongoing activities, relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error, and to
help ensure that appropriate goals and objectives are met; (2) following laws and regulations;
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(3) ensuring that there is reasonable assurance that government programs are administered
in compliance with compliance requirements; and (4) ensuring that the Authority’s
management and financial information is reliable and properly reported. The Authority’s
management is also responsible for implementing systems designed to achieve compliance
with applicable laws, regulations, contracts, and grant agreements. You are also responsible
for the selection and application of accounting principles; for the preparation and fair
presentation of the financial statements, schedule of expenditures of federal awards and all
accompanying information in conformity with U.S. generally accepted accounting principles;
and for compliance with applicable laws and regulations (including federal statutes) and the
provisions of contracts and grant agreements (including award agreements). Your
responsibilities also include identifying significant contractor relationship in which the
contractor has responsibility for program compliance and for the accuracy and completeness
of that information.

The Authority’s management is responsible for making all financial records and related
information available to us, including additional information that is requested for purposes of
the audit (including information from outside of the general and subsidiary ledgers), and for
the accuracy and completeness of that information. You are also responsible for providing us
with (1) access to all information of which it is aware that is relevant to the preparation and
fair presentation of the financial statements, such as records, documentation, identification of
all related parties and all related-party relationships and transactions, and other matters, (2)
access to personnel, accounts, books, records, supporting documentation, and other
information as needed to perform an audit under the Uniform Guidance, (3) additional
information that we may request for the purpose of the audit and (4) unrestricted access to
persons within the Authority from whom we determine it necessary to obtain audit evidence.

Your responsibilities include adjusting the financial statements to correct material
misstatements and for confirming to us in the written representation letter that the effects of
any uncorrected misstatements aggregated by us during the current engagement and
pertaining to the latest period presented are immaterial, both individually and in the
aggregate, to the financial statements taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent
and detect fraud, and for informing us about all known or suspected fraud affecting the
Authority involving (1) the Authority’s management, (2) employees who have significant roles
in internal control, and (3) others where the fraud could have a material effect on the financial
statements. Your responsibilities include informing us of your knowledge of any allegations of
fraud or suspected fraud affecting the Authority received in communications from employees,
former employees, grantors, regulators, or other. In addition, you are responsible for
identifying and ensuring that the Authority complies with applicable laws, regulations
contracts, agreements, and grants and for taking timely and appropriate steps to remedy
fraud and noncompliance with provisions of laws, regulations, contracts, or grant agreements
that we report. Additionally, as required by the Uniform Guidance, it is the Authority’s
management'’s responsibility to evaluate and monitor noncompliance with federal statutes,
regulations, and the terms and conditions of federal awards; take prompt action when
instances of noncompliance are identified including noncompliance identified in audit findings;
promptly follow up and take corrective action on reported audit findings; and prepare a
summary schedule of prior audit findings and a separate corrective action plan.
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The Authority’s management is responsible for identifying all federal awards received and
understanding and complying with the compliance requirements and for the preparation of
the schedule of expenditures of federal awards (including notes and noncash assistance
received, and COVID-19 related concepts, such as lost revenues, if applicable) in conformity
with the Uniform Guidance. You agree to include our report on the schedule of expenditures
of federal awards in any document that contains and indicates that we have reported on the
schedule of expenditures of federal awards. You also agree to include the audited financial
statements with any presentation of the schedule of expenditures of federal awards that
includes our report thereon. Your responsibilities include acknowledging to us in the written
representation letter that (1) you are responsible for presentation of the schedule of
expenditures of federal awards in accordance with the Uniform Guidance, (2) you believe the
schedule of expenditures of federal awards, including its form and content, is stated fairly in
accordance with the Uniform Guidance, (3) the methods of measurement or presentation
have not changed from those used in the prior period or, if they have changed, the reasons
for such changes), and (4) the Authority has disclosed to us any significant assumptions or
interpretations underlying the measurement or presentation of the schedule of expenditures
of federal awards.

You are responsible for the preparation of the supplementary information, which we have
been engaged to report on, in conformity with U.S. generally accepted accounting principles.
You agree to include our report on the supplementary information in any document that
contains and indicates that we have reported on the supplementary information. You also
agree to include the audited financial statements with any presentation of the supplementary
information that includes our report thereon. Your responsibilities include acknowledging to
us in the written representation letter that (1) you are responsible for presentation of the
supplementary information in accordance with GAAP, (2) you believe the supplementary
information, including its form and content, is fairly presented in accordance with GAAP, 3)
the methods of measurement or presentation have not changed from those used in the prior
period (or, if they have changed, the reasons for such changes), and (4) you have disclosed
to us any significant assumptions or interpretations underlying the measurement or
presentation of the supplementary information.

The Authority’s management is responsible for establishing and maintaining a process for
tracking the status of audit findings and recommendations. The Authority’s management is
also responsible for identifying and providing report copies of previous financial audits,
attestation engagements, performance audits or other studies related to the objectives
discussed in the Audit and attestation services section of this letter. This responsibility
includes relaying to us corrective actions taken to address significant findings and
recommendations resulting from those audits, attestation engagements, performance audits,
or other studies. You are also responsible for providing Authority’s management views on our
current findings, conclusions, and recommendations, as well as your planned corrective
actions, for the report, and for the timing and format for providing that information.

The Authority’s management agrees to assume all management responsibilities relating to
the financial statements, schedule of expenditures of federal awards and disclosures, and
any other nonaudit services we provide. You will be required to acknowledge in the
management representation letter our assistance with preparation of the financial statements,
schedule of expenditures of federal awards, and disclosures, and that you have reviewed and
approved the financial statements, schedule of expenditures of federal awards, and
disclosures prior to their issuance and have accepted responsibility for them. Further, you
agree to oversee the nonaudit services by designating an individual, preferably from senior
management, with suitable skill, knowledge, or experience; evaluate the adequacy and
results of those services; and accept responsibility for them.
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Reporting

Our report will be addressed to the Members of the Governing Board of the Authority.
Circumstances may arise in which our report may differ from its expected form and content
based on the result of our audit. Depending on the nature of these circumstances, it may be
necessary for us to modify our opinion or add emphasis-of-matter or other-matter paragraphs
to our auditor’s report, or if necessary, withdraw from this engagement. If our opinion is other
than unmodified, we will discuss the reasons with you in advance. If, for any reason, we are
unable to complete the audit or are unable to form or have not formed an opinion, we may
decline to express opinions or issue reports, or may withdraw from this engagement.

We will also issue written reports upon completion of our Single Audit. The Government
Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states that (1) the purpose of the report is solely to
describe the scope of testing of internal control and compliance and the result of that testing,
and not to provide an opinion on the effectiveness of the Authority’s internal control or on
compliance, and (2) the report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance.
The Uniform Guidance report on internal control over compliance will include a paragraph
that states that the purpose of the report on internal control over compliance is solely to
describe the scope of testing of internal control over compliance and the results of that testing
based on the requirements of the Uniform Guidance. Both reports will state that the report is
not suitable for any other purpose.

Indemnification for known misrepresentations

The Firm will rely on the Authority’s management providing the above noted
representations to us, both in the planning and performance of the audit, and in
considering the fees that we will charge to perform the audit. Because of the
importance of management’s representations to the effective performance of our
services, the Authority will release, indemnify, and hold harmless the Firm and its
personnel from any claims, liabilities, costs, and expenses relating to our services
under this letter arising in circumstances where there has been a known
misrepresentation by an officer or employee of the Authority regardless of whether
such officer or employee was acting in the Authority’s interest. The provisions of this
paragraph shall apply regardless of the form of action, damage, claim, liability, cost,
expense or loss asserted, whether in contract, statute, tort (including but not limited to
negligence), or otherwise. This provision will survive termination of this letter.
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Fees

The estimated fees contemplate only the services described in the Summary of Services
section of this letter and does not include audit or other services associated with the
Authority’s leases, for which the extent of services is currently not determinable and for which
hourly rates are provided below. You may request that we perform additional services not
addressed in this engagement letter. If this occurs, we will communicate with you concerning
the scope of the additional services and the estimated fees. We also may issue a separate
engagement letter covering the additional services. In the absence of any other written
communication from us documenting such additional services, our services will continue to
be governed by the terms of this engagement letter. If the Authority’s management requests
additional services not listed above, we will provide an estimate of those fees prior to
commencing additional work.

The following summarizes the estimated fees for the services described in this engagement
letter:

Description of services Estimated fee
Audit, Single Audit and Preparation of the Authority’s Financial
Statements $45,000

Services related to the new Governmental Accounting Standards Board pronouncement,
Statement No. 87, Leases, will be billed at the hourly rates as presented below

Level Amount
Partner $275
Senior Manager $185
Manager $160
Senior $135
Staff $120

The fees will be billed periodically as services are rendered. Invoices are due on
presentation. A service charge will be added to past due accounts equal to 1%% per month
(18% annually) on the previous month’s balance less payments received during the month,
with a minimum charge of $2.00 per month.
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If the foregoing is in accordance with your understanding, please sign a copy of this letter in
the space provided and return it to us. No change, modification, addition, or amendment to
this letter shall be valid unless in writing and signed by all parties. The parties agree that this
letter may be electronically signed and that the electronic signatures will be deemed to have
the same force and effect as handwritten signatures.

If you have any questions, please call Ronald A. Conrad at (407) 423-7911.

Sincerely,

CHERRY BEKAERT LLP

oy bk 112

ATTACHMENT — Engagement Letter Terms and Conditions

ST. JOHNS COUNTY AIRPORT AUTHORITY
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TITLE: DATE:
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Cherry Bekaert LLP
Engagement Letter Terms and Conditions

The following terms and conditions are an integral part of the attached engagement letter and
should be read in their entirety in conjunction with your review of the letter.

Limitations of the audit report

Should the Authority wish to include or incorporate by reference these financial statements
and our report thereon into any other document at some future date, we will consider granting
permission to include our report into another such document at the time of the request.
However, we may be required by generally accepted auditing standards (“GAAS”) to perform
certain procedures before we can give our permission to include our report in another
document such as an annual report, private placement, regulator filing, official statement,
offering of debt securities, etc. You agree that the Authority will not include or incorporate by
reference these financial statements and our report thereon, or our report into any other
document without our prior written permission. In addition, to avoid unnecessary delay or
misunderstandings, it is important to provide us with timely notice of your intention to issue
any such document.

Limitations of the audit process

In conducting the audit, we will perform tests of the accounting records and such other
procedures as we consider necessary in the circumstances to provide a reasonable basis for
our opinion on the financial statements. We also will assess the accounting principles used
and significant estimates made by the Authority’s management, as well as evaluate the
overall financial statement presentation.

Our audit will include procedures designed to obtain reasonable assurance of detecting
misstatements due to errors or fraud that are material to the financial statements. Absolute
assurance is not attainable because of the nature of audit evidence and the characteristics of
fraud. For example, audits performed in accordance with GAAS are based on the concept of
selective testing of the data being examined and are, therefore, subject to the limitation that
material misstatements due to errors or fraud, if they exist, may not be detected. Also, an
audit is not designed to detect matters that are immaterial to the financial statements. In
addition, an audit conducted in accordance with GAAS does not include procedures
specifically designed to detect illegal acts having an indirect effect (e.g., violations of fraud
and abuse statutes that result in fines or penalties being imposed on the Authority) on the
financial statements.

Similarly, in performing our audit we will be aware of the possibility that illegal acts may have
occurred. However, it should be recognized that our audit provides no assurance that illegal
acts generally will be detected, and only reasonable assurance that illegal acts having a
direct and material effect on the determination of financial statement amounts will be
detected. We will inform you with respect to errors and fraud, or illegal acts that come to our
attention during the course of our audit unless clearly inconsequential. In the event that we
have to consult with the Authority’s counsel or counsel of our choosing regarding any illegal
acts we identify, additional fees incurred may be billed to the Authority. You agree that the
Authority will cooperate fully with any procedures we deem necessary to perform with respect
to these matters.
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We will issue a written report upon completion of our audit of the Authority’s financial
statements. If, for any reason, we are unable to complete the audit, or are unable to form, or
have not formed an opinion on the financial statements, we may decline to express an
opinion or decline to issue a report as a result of the engagement. We will notify the
appropriate party within your organization of our decision and discuss the reasons supporting
our position.

Audit procedures — general

An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements; therefore, our audit will involve professional judgment
about the number of transactions to be examined and the areas to be tested. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by the Authority’s management, as well as
evaluating the overall presentation of the financial statements. We will plan and perform the
audit to obtain reasonable rather than absolute assurance about whether the financial
statements are free of material misstatement, whether from (1) errors, (2) fraudulent financial
reporting, (3) misappropriation of assets, or (4) violations of laws or governmental regulations
that are attributable to the Authority or to acts by the Authority’s management or employees
acting on behalf of the Authority. Because the determination of waste and abuse is
subjective, Government Auditing Standards do not expect auditors to perform specific
procedures to detect waste or abuse in financial audits, nor do they expect auditors to
provide reasonable assurance of detecting waste and abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of
internal control there is an unavoidable risk that some material misstatements may not be
detected by us, even though the audit is properly planned and performed in accordance with
U.S. generally accepted auditing standards and Government Auditing Standards. In addition,
an audit is not designed to detect immaterial misstatements or violations of laws or
governmental regulations that do not have a direct and material effect on the financial
statements. However, we will inform the appropriate level of the Authority’s management of
any material errors, fraudulent financial reporting, or misappropriation of assets that come to
our attention. We will also inform the appropriate level of management of any violations of
laws or governmental regulations that come to our attention, unless clearly inconsequential.
Our responsibility as auditor is limited to the period covered by our audit and does not extend
to any later periods for which we are not engaged as auditors.

Our procedures will include tests of documentary evidence supporting the transactions
recorded in the accounts, and may include tests of the physical existence of inventories, and
direct confirmation of receivables and certain assets and liabilities by correspondence with
selected customers, funding sources, creditors and financial institutions. We will request
written representations from your attorneys as part of the engagement, and they may bill you
for responding to this inquiry. At the conclusion of our audit, we will require certain written
representations from you about your responsibilities for the financial statements; schedule of
expenditures of federal awards; federal award programs; compliance with laws, regulations,
contracts, and grant agreements; and other responsibilities required by generally accepted
auditing standards.
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Audit procedures — internal controls

Our audit will include obtaining an understanding of the Authority and its environment,
including internal controls relevant to the audit, sufficient to identify and assess the risks of
material misstatement of the financial statements, whether due to error or fraud, and to
design and perform audit procedures responsive to those risks and obtain evidence that is
sufficient and appropriate to provide a basis for our opinion(s). The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentation, or the override of
internal control. Tests of controls may be performed to test the effectiveness of certain
controls that we consider relevant to preventing and detecting errors and fraud that are
material to the financial statements and to preventing and detecting misstatements resulting
from illegal acts and other noncompliance matters that have a direct and material effect on
the financial statements. Our tests, if performed, will be less in scope than would be
necessary to render an opinion on internal control, including cybersecurity, and, accordingly,
no opinion will be expressed in our report on internal control issued pursuant to Government
Auditing Standards.

As required by the Uniform Guidance, we will perform tests of controls over compliance to
evaluate the effectiveness of the design and operation of controls that we consider relevant to
preventing or detecting material noncompliance with compliance requirements applicable to
each major federal award program. However, our tests will be less in scope than would be
necessary to render an opinion on those controls and, accordingly, no opinion will be
expressed in our report on internal control issued pursuant to the Uniform Guidance.

An audit is not designed to provide assurance on internal control or to identify significant
deficiencies or material weaknesses. However, during the audit, we will communicate to the
Authority‘s management and those charged with governance internal control related matters
that are required to be communicated under American Institute of Certified Public
Accountants (“AICPA”) professional standards, Government Auditing Standards, and the
Uniform Guidance.

Audit procedures - compliance

As part of obtaining reasonable assurance about whether the basic financial statements are
free of material misstatement, we will perform tests of the Authority's compliance with
provisions of applicable laws and regulations, contracts and agreements, including grant
agreements. However, the objective of those procedures will not be to provide an opinion on
overall compliance and we will not express such an opinion in our report on compliance
issued pursuant to Government Auditing Standards.

The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable
assurance about whether the auditee has complied with federal statutes, regulations, and the
terms and conditions of federal awards applicable to major programs. Our procedures will
consist of tests of transactions and other applicable procedures described in the OMB
Compliance Supplement for the types of compliance requirements that could have a direct
and material effect on each of the Authority’s major programs. For federal programs that are
included in the Compliance Supplement, our compliance and internal control procedures will
relate to the compliance requirements that the Compliance Supplement identifies as being
subject to audit. The purpose of these procedures will be to express an opinion on the
Authority’s compliance with requirements applicable to each of its major programs in our
report on compliance issued pursuant to the Uniform Guidance.
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Nonattest services

All nonattest services to be provided in the attached engagement letter (if applicable) shall be
provided pursuant to the AICPA Code of Professional Conduct. The AICPA Code of
Professional Conduct requires that we establish objectives of the engagement and the
services to be performed, which are described under nonattest services in the attached letter.

You agree that the Authority‘s designated individual will assume all the Authority's
management responsibilities for the nonattest services we provide; oversee the services by
designating an individual, with suitable skill, knowledge, or experience; evaluate the
adequacy and results of the services; and accept responsibility for them. In order to ensure
we provide such services in compliance with all professional standards, the designated
individual is responsible for:

e Making all financial records and related information available to us

e Ensuring that all material information is disclosed to us

e Granting unrestricted access to persons within the entity from whom we determine it
necessary to obtain audit evidence

e Identifying and ensuring that such nonattest complies with the laws and regulations

The accuracy and appropriateness of such nonattest services shall be limited by the
accuracy and sufficiency of the information provided by the Authority's designated individual.
In the course of providing such nonattest services, we may provide professional advice and
guidance based on knowledge of accounting, tax and other compliance, and of the facts and
circumstances as provided by the Authority‘s designated individual. Such advice and
guidance shall be limited as permitted under the AICPA Code of Professional Conduct.

Communications

At the conclusion of the audit engagement, we may provide the Authority‘s management and
those charged with governance a letter stating any significant deficiencies or material
weaknesses which may have been identified by us during the audit and our
recommendations designed to help the Authority make improvements in its internal control
structure and operations related to the identified matters discovered in the financial statement
audit. As part of this engagement, we will ensure that certain additional matters are
communicated to the appropriate members of the Authority. Such matters include (1) our
responsibilities under GAAS, (2) the initial selection of and changes in significant accounting
policies and their application, (3) our independence with respect to the Authority, (4) the
process used by Authority’'s management in formulating particularly sensitive accounting
estimates and the basis for our conclusion regarding the reasonableness of those estimates,
(5) audit adjustments, if any, that could, in our judgment, either individually or in the
aggregate be significant to the financial statements or our report, (6) any disagreements with
the Authority’s management concerning a financial accounting, reporting, or auditing matter
that could be significant to the financial statements, (7) our views about matters that were the
subject of the Authority’'s management’s consultation with other accountants about auditing
and accounting matters, (8) major issues that were discussed with the Authority‘s
management in connection with the retention of our services, including, among other matters,
any discussions regarding the application of accounting principles and auditing standards,
and (9) serious difficulties that we encountered in dealing with the Authority's management
related to the performance of the audit.
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Other matters
Access to working papers

The working papers and related documentation for the engagement are the property of the
Firm and constitute confidential information. We have a responsibility to retain the
documentation for a period of time to satisfy legal or regulatory requirements for records
retention. It is our policy to retain all workpapers and client information for seven years from
the date of issuance of the report. It is our policy to retain emails and attachments to emails
for a period of 12 months, except as required by any governmental regulation. Except as
discussed below, any requests for access to our working papers will be discussed with you
prior to making them available to requesting parties. Any parties seeking voluntary access to
our working papers must agree to sign our standard access letter.

We may be requested to make certain documentation available to regulators, governmental
agencies (e.g., SEC, PCAOB, HUD, DOL, etc.), or their representatives (“Regulators”)
pursuant to law or regulations. If requested, access to the documentation will be provided to
the Regulators. The Regulators may intend to distribute to others, including other
governmental agencies, our working papers and related documentation without our
knowledge or express permission. You hereby acknowledge and authorize us to allow
Regulators access to and copies of documentation as requested. In addition, our Firm, as
well as all other major accounting firms, participates in a “peer review” program covering our
audit and accounting practices as required by the AICPA. This program requires that once
every three years we subject our quality assurance practices to an examination by another
accounting firm. As part of the process, the other firm will review a sample of our work. It is
possible that the work we perform for the Authority may be selected by the other firm for their
review. If it is, they are bound by professional standards to keep all information confidential. If
you object to having the work we do for you reviewed by our peer reviewer, please notify us
in writing.

Electronic transmittals

During the course of our engagement, we may need to electronically transmit confidential
information to each other, within the Firm, and to other entities engaged by either party.
Although email is an efficient way to communicate, it is not always a secure means of
communication and thus, confidentiality may be compromised. As an alternative, we
recommend using our Client Portal (“Portal”) to transmit documents. Portal allows the
Authority, us, and other involved entities to upload and download documents in a secure
location. You agree to the use of email, Portal, and other electronic methods to transmit and
receive information, including confidential information, between the Firm, the Authority, and
other third party providers utilized by either party in connection with the engagement.

Use of third party providers

In the normal course of business, we may on occasion use the services of an independent
contractor or a temporary or loaned employee, all of whom may be considered a third party
service provider. On these occasions, we remain responsible for the adequate oversight of all
services performed by the third party service provider and for ensuring that all services are
performed with professional competence and due professional care. We will adequately plan
and supervise the services provided by the third party service provider: obtain sufficient
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relevant data to support the work product; and review compliance with technical standards
applicable to the professional services rendered. We will enter into a contractual agreement
with the third party service provider to maintain the confidentiality of information and be
reasonably assured that the third party service provider has appropriate procedures in place
to prevent the unauthorized release of confidential information to others.

Subpoenas

In the event we are requested or authorized by the Authority, or required by government
regulation, subpoena, or other legal process to produce our working papers or our personnel
as witnesses with respect to our engagement for the Authority, the Authority will, so long as
we are not a party to the proceeding in which the information is sought, reimburse us for our
professional time and expense, as well as the fees and expenses of our counsel, incurred in
responding to such a request at standard billing rates.

Dispute resolution provision

This Dispute Resolution Provision sets forth the dispute resolution process and procedures
applicable to any dispute or claim arising out of or relating to this engagement letter or the
services provided hereunder, or any other audit or attest services provided by or on behalf of
the Firm or any of its subcontractors or agents to the Authority or at its request (“Disputes”),
and shall apply to the fullest extent of the law, whether in contract, statute, tort (such as
negligence), or otherwise.

Mediation

All Disputes shall be first submitted to nonbinding confidential mediation by written notice to
the parties, and shall be treated as compromise and settlement negotiations under the
standards set forth in the Federal Rules of Evidence and all applicable state counterparts,
together with any applicable statutes protecting the confidentiality of mediations or settlement
discussions. If the parties cannot agree on a mediator, the International Institute for Conflict
Prevention and Resolution (“CPR”), at the written request of a party, shall designate a
mediator.

Arbitration procedures

If a Dispute has not been resolved within 90 days after the effective date of the written notice
beginning the mediation process (or such longer period, if the parties so agree in writing), the
mediation shall terminate and the Dispute shall be settled by binding arbitration to be held at
a mutually agreeable location. The arbitration shall be conducted in accordance with the CPR
Rules for Non-Administered Arbitration that are in effect at the time of the commencement of
the arbitration, except to the extent modified by this Dispute Resolution Provision (the
“Rules”). The arbitration shall be conducted before a panel of three arbitrators. Each of the
Authority and the Firm shall designate one arbitrator in accordance with the “screened”
appointment procedure provided in the Rules, and the two party-designated arbitrators shall
jointly select the third in accordance with the Rules. No arbitrator may serve on the panel
unless he or she has agreed in writing to enforce the terms of the engagement letter and to
abide by the terms of the Rules. Except with respect to the interpretation and enforcement of
these arbitration procedures (which shall be governed by the Federal Arbitration Act), the
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arbitrators shall apply the laws of the Commonwealth of Virginia (without giving effect to its
choice of law principles) in connection with the Dispute. The arbitrators may render a
summary disposition relative to all or some of the issues, provided that the responding party
has had an adequate opportunity to respond to any such application for such disposition. Any
discovery shall be conducted in accordance with the Rules. The result of the arbitration shall
be binding on the parties, and judgment on the arbitration award may be entered in any court
having jurisdiction.

Costs
Each party shall bear its own costs in both the mediation and the arbitration; however, the
parties shall share the fees and expenses of both the mediators and the arbitrators equally.

Waiver of trial by jury

In the event the parties are unable to successfully arbitrate any dispute, controversy,
or claim, the parties agree to WAIVE TRIAL BY JURY and agree that the court will hear
any matter without a jury.

Independent contractor

Each party is an independent contractor with respect to the other and shall not be construed
as having a trustee, joint venture, agency, or fiduciary relationship.

No third party beneficiaries

The parties do not intend to benefit any third party by entering into this agreement, and
nothing contained in this agreement confers any right or benefit upon any person or entity
who or which is not a signatory of this agreement.

Statute of limitations

The Authority agrees not to bring any claims against any partner or employee of the Firm in
any form for any reason. The Authority and the Firm agree that any suit arising out of or
related to the services contemplated by this engagement letter must be filed within one year
after the cause of action arises. The cause of action arises upon the earlier of (i) delivery of
the final work product for which the firm has been engaged, (ii) where applicable, filing of the
final work product for which the firm has been engaged, or (iii) the date which the services
contemplated under this engagement letter are terminated by either party.
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Terms and conditions supporting fees

The estimated fees set forth in the attached engagement letter are based on anticipated full
cooperation from the Authority’s personnel, timely delivery of requested audit schedules and
supporting information, timely communication of all significant accounting and financial
reporting matters, the assumption that unexpected circumstances will not be encountered
during the audit, as well as working space and clerical assistance as mutually agreed upon
and as is normal and reasonable in the circumstances. We strive to ensure that we have the
right professionals scheduled on each engagement. As a result, sudden Authority requested
scheduling changes or scheduling changes necessitated by the agreed information not being
ready on the agreed-upon dates can result in expensive downtime for our professionals. Any
last minute schedule changes that result in downtime for our professionals could result in
additional fees. Our estimated fees do not include assistance in bookkeeping or other
accounting services not previously described. If, for any reason, the Authority is unable to
provide such schedules, information, and assistance, the Firm and the Authority will mutually
revise the fee to reflect additional services, if any, required of us to achieve these objectives.

The estimated fees contemplate that the Authority will provide adequate documentation of its
systems and controls related to significant transaction cycles and audit areas.

In providing our services, we will consult with the Authority with respect to matters of
accounting, financial reporting, or other significant business issues as permitted by
professional standards. Accordingly, time necessary to affect a reasonable amount of such
consultation is reflected in our fees. However, should a matter require research, consultation,
or audit work beyond that amount, the Firm and the Authority will agree to an appropriate
revision in our fee.

The estimated fees are based on auditing and accounting standards effective as of the date
of this engagement letter and known to apply to the Authority at this time, but do not include
any time related to the application of new auditing or accounting standards that impact the
Authority for the first time. If new auditing or accounting standards are issued subsequent to
the date of this letter and are effective for the period under audit, we will estimate the impact
of any such standard on the nature, timing, and extent of our planned audit procedures and
will communicate with the Authority concerning the scope of the additional procedures and
the estimated fees.

The Authority agrees to pay all costs of collection (including reasonable attorneys’ fees) that
the Firm may incur in connection with the collection of unpaid invoices. In the event of
nonpayment of any invoice rendered by us, we retain the right to (a) suspend the
performance of our services, (b) change the payment conditions under this engagement
letter, or (c) terminate our services. If we elect to suspend our services, such services will not
be resumed until your account is paid. If we elect to terminate our services for nonpayment,
the Authority will be obligated to compensate us for all time expended and reimburse us for
all expenses through the date of termination.

This engagement letter sets forth the entire understanding between the Authority and the
Firm regarding the services described herein and supersedes any previous proposals,
correspondence, and understandings whether written or oral. Any subsequent changes to the
terms of this letter, other than additional billings, will be rendered in writing and shall be
executed by both parties. Should any portion of this engagement letter be ruled invalid, it is
agreed that such invalidity will not affect any of the remaining portions.
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