MINUTES OF THE MEETING OF THE MEMBERS
OF THE CAPITAL REGION AIRPORT COMMISSION
September 27, 2022

I. CALL TO ORDER
Chairman Wayne T. Hazzard called the regular monthly meeting of the members of the

Capital Region Airport Commission to order at 8:00 a.m. on September 27, 2022. The meeting
was conducted in the Commission Boardroom in the Terminal Building. A quorum was present.

The following members were present: Commissioners Carroll, Hazzard, Heston, Holland,
Hinson, Macfarlane, Nelson, Thornton, Trammell, Ukrop, Williams, and Winslow. Present by
invitation were Perry J. Miller, President and Chief Executive Officer; John B. Rutledge, Chief
Operating Officer; Basil O. Dosunmu, Chief Financial Officer; Troy Bell, Director — Marketing
and Air Service Development; Regina Crocket, Manager — Accounting; Uday Nethula, Director —
Human Capital and Diversity Officer; Steve Owen, Director — Finance; Russ Peaden, Director —
Properties and Concessions; Susan Joy Linn, Recording Secretary; and W. David Harless, legal
counsel from Christian & Barton, LLP.

Invited special guests were James Lundy, Vice President from Campbell-Hill Aviation
Group, LLC; and Roland Kooch, Jr., Senior Vice President of Davenport & Company LLC.

Commissioners Dibble and Fulton were absent.

At Chairman Hazzard’s request, Commissioner Holland provided the invocation, and

Chairman Hazzard led the Pledge of Allegiance to the flag of the United States.

IL. CLOSED MEETING

The Commission convened in closed meeting at 8:04 a.m. Chairman Hazzard entertained

a motion made by Commissioner Holland and seconded by Commissioner Thornton, to go into
closed meeting pursuant to Virginia Code § 2.2-3712 (A), to consider the following matters:

1. Personnel issues involving compensation of the Chief Executive Officer of the
Commission as permitted by Virginia Code § 2.2-3711 (A)(1); and

2. Consultation with legal counsel retained by the Commission to advise the
Commission regarding specific legal matters related to the compensation of the Chief Executive

Officer of the Commission as permitted by Virginia Code § 2.2-3711 (A)(8).



The motion passed unanimously.

III. OPEN MEETING

The Commission reconvened in open meeting at 8:33 a.m. Chairman Hazzard entertained

a motion made by Commissioner Hinson and seconded by Commissioner Macfarlane, pursuant to
Virginia Code § 2.2-3712 (D) that (i) only public business matters lawfully exempted from open
meeting requirements, and (ii) only such public business matters as were identified in the motion
by which the closed meeting was convened were heard, discussed or considered by the
Commission and that a statement to this effect will appear in the minutes of this meeting.

The motion passed unanimously.

A. COMMISSION CHAIRMAN’S COMMENTS

Chairman Hazzard stated that going forward, each Commissioner will receive a

Commission packet electronically in advance of the meeting with a hard copy provided on

the day of the meeting.
B. CONSIDERATION OF AGENDA AMENDMENTS

At Chairman Hazzard’s request, Commissioner Hinson moved to add Item
II.E.3.a. — Executive Deferred Compensation Program to the agenda. Commissioner
Holland seconded the motion, and the motion passed unanimously.

C. APPROVAL OF AUGUST 30, 2022, MINUTES

At Chairman Hazzard’s request, Commissioner Winslow moved to approve August

30, 2022, minutes, and Commissioner Hinson seconded the motion.
The motion passed unanimously.

D. PRESIDENT’S REPORT
1. Aviation Activity Report

At Mr. Miller’s request, Mr. Bell presented the following:

Passenger Traffic: For August 2022, Richmond International Airport (RIC)
reports total passenger traffic of 361,020, a 9.0 percent increase over the total
(331,197) for the same month a year ago. American Airlines was the month’s
market leader with a 31.0 percent share, followed by Delta (28.4%) and United

(12.9%).

For calendar year-to-date 2022, passenger traffic has increased 39.3 percent
(2,615,496 versus 1,878,162) year over year, an increase of more than 700,000
passengers. For the fiscal year to date, passenger traffic has increased 6.6 percent.



Cargo: In August, total cargo (the sum of freight and mail) increased to 14.6
million pounds, a 4.4 percent bump over August 2021. Freight, the largest
component of total cargo, was up 4.6 percent for the month but mail had a 28.8

percent decrease.

Operations: Aircraft operations increased 28.9 percent in August, with the general
aviation (+88.9%) and air carrier (+11.1%) categories leading the way.

Additional Comments

e August 2022 was the 30% month adversely affected by the COVID-19

pandemic.

o The month’s passenger count represents a 90.6 percent recovery of the pre-
pandemic August 2019 total of 398,592, RIC’s all-time best month.
o Scheduled seat capacity as of September 19, 2022 (via Airline Data, Inc.):

Month
August 2022
September 2022
October 2022
November 2022
December 2022

2. Other

Monthly
455,212
441,654
468,728
463,171
461,398

Change from Previous Year
+9.6%
+9.4%
+4.2%
+5.2%
+9.4%

At Mr. Miller’s request, Mr. Nethula provided the employee survey update

comparing last year to this year that reveals the staff’s strides of improving

employee engagement and continued opportunities that need to be addressed.

a. Human Capital Employee Survey Update

The survey is entirely driven by employees’ subjective experience

of working at the Airport. Great Place To Work is a global authority on

workplace culture, employee experience, and leadership behaviors proven

to deliver market-leading revenue, employee retention, and increased

innovation.

Staff is using the following strategies:

¢ HR Open Houses where employees come and speak freely

» Coaching/training exercises for Supervisors/Managers and

non-leaders

* Salary survey implementation will increase salaries in

departments that are below marketplace competitiveness

* More transparency — sharing survey results
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Staff will continue to share the survey results annually with the

Commission.

E. COMMISSION STANDING COMMITTEE REPORTS

1. Finance and Audit Committee

Committee Chair Winslow stated that the Finance & Audit Committee did

meet.
a. Monthly Financial Update August 31, 2022

Mr. Dosunmu reviewed the following:



Year-to-date operating revenues were $9.8 million, or about $495
thousand greater than budget or 5.3%. Compared to the same time last year,
about $1 million more mainly due to parking and concessions revenues
attributed to increased enplanements.

Year-to-date operating expenses were $4.4 million, compared to
budget of $5.3 million, $983 thousand less than budget or 18.2%.
Compared to $3.6 million last year’s operating expenses, primarily due to
additional personnel added to the 2023 budget.

Overall, comparing pure operating revenue, year-to-date gross
margin is 55%, or about $5.5 million for the first two months of the fiscal
year (FY). The increase in gross margin is $1.5 million when compared to
the budget for the same period.

b. Enplanement Forecast Update

Mr. Lundy presented the following:

@
Summary of RIC Enplanement Projections

» RIC enplanements were down 25% from 2.14 million in FY 2019 to 1.62 million in FY 2020
* RIC enplanements were down 54% from 2.14 million in FY 2019 to 989.270 in FY 2021.
« RIC enplanements were down 9% from 2.14 million in FY 2019 to 1.95 in FY 2022,

»  We continue to expect the high leisure share periods like the summers to have faster recovery than other periods since
business traval is still recovering more slowly than leisure travel. Since our last update,a number of carriers pulled back
schedules nationwide (and at RIC) in an attempt to address operational issuas causec by labor shortages. The most significant
impact of this change was in Summer 2022 and has had the effect of reducing traffic ac RIC based on our fast projections.

»  Low Scenaric Forecast:

= FY 2023 = 2.08 million (-3% from FY 2019 peak)
» Exceed FY 2019 levels in FY 2024
*  Medium Scenario Forecast:

= FY 2023 = 2.13 million {-0.5% from FY 2019 pcak)
*  Exceed FY 2019 levels in FY 2024 but very close at the end of FY 2023
*  Hich Scenario Forecast:

»  FY 2023 = 2.20 million (+3% from FY 2019 peak)

»  Enplanements are forecast to recover faster than flights since the average aircraft size at RIC has increased by approximately
10 sears. This follows trends towards larger aircraft in the US,
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Richmond’s Published Scheduled Seats Recovered Faster Than ' ,.@x
Virginia and the U.S. But Nationwide Schedules Were Reduced
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Enplanement Summary

RIC Historical and Outlook — Monthly Enplaned @x
Passengers
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RIC Historical Enplanements and Outlook - @w
Medium Scenario

Annual RIC Enplaned Passengers
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Chairman Hazzard thanked Mr. Lundy.
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c. Plan of Finance Update

Mr. Kooch presented the following:

Background

e Davenport & Company LLC, as Financial Advisor to the Capital

Region Airport Commission (the “Commission”) has prepared the

revised Plan of Finance Scenarios herein as a follow-up to our analysis

dated May 17, 2022.

» The revised Plan of Finance Scenarios is based on the following;:

— FY 2022 Year-End Projections

— FY 2023 Budget

— Enplanement forecasts are based on updated Campbell-Hill

projections as of September 2022, which have been used for

revenue projections beginning annually in FY 2024 and thereafter.

Key Revenue/Expense Assumptions

= Revenue Assumptions:

~ FY 2023 Budget of $54.9 Million has been
incorporated based on continued recovery with
assumed enplanements of 2,100,000 (slightly lower
than Campbell-Hill's low March estimate for FY 2023.

= However, Campbell Hill revised its low estimate to 2,080,000
for FY 2023 in its September update.

— Future Enplanement growth

* FY 2024 & FY 2025 based estimates from September 2022
Campbell-Hill forecast.

* FY 2026 and thereafter assume the following growth
assumptions based on the Compounded Average Growth
Rate from 2019-2025:

o Med Estimate: 2.0% enplanement growth.

o Low Estimate: 1.2% enplanement growth.

— Revenue growth in FY2024 and thereafter assumes:
« Parking revenug/enplanement held constant at $11.00.
» Rental Income growth of 0.5%.

= All other revenue/enplanement grows at 0.5%.

& RICHMOND

INTERNATIONAL AIRPORT

» Expense Assumptions:
— FY 2023 Budget of $31.9 Miilion has been

incarporated.

» Expense growth incorporates increases in personnel.

« FY 2023 Parking and Utilities assumes full operation of
parking facilities in FY 2023.

— Expense growth in FY 2024 and thereafter assumes:

Millions

« 4% for Personnel, Utilities and Parking Expenses.

* 3% for all other expenses.

Summary of Operations
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CIP Assumptions iy RICHMOND

= Updated CIP

— Current and planned projects through FY 2028 totaling
$208.4 Million have been incorporated.

« New Debt: Assumes $40 Million Revenue Band Funding in FY
2026 for Parking Garage Expansion.

Capital Improvement Plan

State (VDOA)
523,776,325
11%

Locat
$68,038,851
33%

Federal
535,718,349
17%

CFC

$15,000,000
7%

PFC Rev. Bonds

526,065,789 $40,000,000
13% 19%

Davenrort & COMPANY
Sroterbear 12,
. |
Annual Enplanement Assumptions — FY 2021 — FY 2025 iy RICHIMOND

= Medium and Low growth assumptions shown below are based on updated Campbell-Hill estimates as of September 2022.

Annual Enplanement Growth Assumptions
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0
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= Prior Campbell estimates used in the May 2022 Plan of Finance are shown in the tabte below:

Mar 2022 Campbell-Hill Projections {000's) |
2021 2022 2023 2024 2025 J

CH-Medium Est 989 1,941 2,197 2,348 2,494
CH-Low Est 989 1.927 2,108 2,254 2,394

Source: 2022 through 2025 estimates provided by Campbell-Hill.

DavenrorT & ComMpaNy
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Scenarios Analyzed — Preliminary Results adii; RICHMOND

“ INTERNATHIMAL AIRPORT

= We have provided Two scenarios for the Commission's review:

Scenario A: Plan of Finance based on FY 2023 Budget and Campbell-Hilt September 2022 Medium Outlook Scenario.

Scenario B: Plan of Finance based on FY 2023 Budget and Campbell-Hill September 2022 Low Outlook Scenario.

= Preliminary Results (projected Debt Service Coverage) are as follows:

o Debt Service Coverage {x}

Budget Rev Rew Proj Budget Projection Projection Projection Projection Projection
2022 2032 023 | 2024 2025 2026 2027 2028

Scenario A (Med Estimate}

September 2022 2.46 «7 I 3.50 6.50 439 450 450

March 2022 2.45 4.7 3.16 3.68 5.88 262 475 ar
Scenario B {Low Estimate)

September 2022 2.46 PRY  3.16 335 5.96 3.92 398 3.86

March 2022 246 <17 EXT 342 639 428 439 438

i

T

Note: Debt Service —|
Coverage factors in
new Revenue Bonds |
for Parking Garage

L beginning in FY 2026.

DaveNrORT & COMPANY —

i3

3

Scenarios Analyzed — Preliminary Results (cont.) 2y RICHMOND

% INTERMATIONAL ARPORT

Continued from Previous Page

= Based on the FY 2023 Budget for expenses (approximately $31.9 Million):

— Enplanements could potentially decrease to an approximate estimate of 1,424,000 (versus the budgeted level of
2,100,000) and the Commission is projected still to meet its 1.25x debt service coverage target.

u Based on the minimum estimated expense levels to maintain operations (approximately $22.7 Miilion - Airport’s coviD
experience in FY 2021):

— Enplanements could potentially decrease to an approximate estimate of 970,000 (versus the budgeted level of
2,100,000) and the Commission is projected still to meet its 1.25x debt service coverage target.

Recommendation:

* In light of continued volatility/uncertainty in the U.S. and globaf economies and geopolitical events,
continue to monitor monthly data revenue/expense and enplanement data.

- Enplanements versus Campbel-Hill forecast and year-over-year COMparisons;

~ Revenues/expenses versus budget incorporating seasonality, timing and year-over-year
comparisons;

= Update projections in a regular quarterly basis, as needed.

DavenrorT & CoMpraNy
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Municipal Advisor Disclosure it/ RIGHMOND

The U.S. Securities and Exchange Commission {the “SEC*) has clarified that a broker, dealer or municlpal securities dealer engaging in municipal advisory activities outside the scope of underwriting
a particular issuance of municipal securities should be subject to municipal advisar registration. Davenport & Company LLC {*Davenport”) has registered as a municipal advisor with the SEC.Asa
registered municipal advisor Davenport may provide advice to a municipal entity or obligated person. An obligated persen is an entity other than a municipal entity, such as a not for profit
corporation, that has commenced an application or negotiation with an entity to issue municipal securities on its behaif and for which it will provide support. If and when an issuer engages
Davenport to provide financial advisory or consuttant services with respect to the issuance of municipal securities, Davenport is obligated to evidence such a financial advisory relationship with a
written agreement.

When acting as a registered municipal advisor Davenport is a fiduciary required by federal law 1o act in the best interest of a municipal entity without regard to its own financial or other interests.
Davenport is not a fiduciary when it acts as a registered investment advisor, when advising an obligated person, or when acting as an underwriter, though it is required to deal fairly with such
persons,

This material was prepared by public finance, or ather non-research personnel of Davenport. This material was not produced by a research analyst, although it may refer ta a Davenport research
analyst or research report. Unless otherwise indicated, these views (if any) are the author's and may differ from those of the Davenport fixed income ar research department or others in the firm.
Davenpart may perform or seek to perform financial advisory services for the issuers of the securities and instruments mentioned herein,

This material has been prepared for information purposes only and is not a solicitation of any offer to buy or sell any security/instrument or to participate in any trading strategy. Any such offer
would be made only after a prospective participant had completed its own independent investigation of the securities, instruments or ions and ived all ir jon it required to make its
own investment degision, including, where applicable, a review of any offering circular or memorandum deseribing such security or instrument. That information would contain material information
not contained herein and to which prospective participants are referred. This material is based on public information as of the specified date, and may be stale thersafter. We have no obligation to
tell you when information herein may change. We make no representation or warranty with respect to the completeness of this material. Davenport has no obligation to continue to publish
information on the securities/inst s ianed herein. Recipi are required ta comply with any legal or contractual restrictions on their purchase, holding, sale, exercise of rights or
performance of obligations under any securities/instruments transaction.

The securities/instruments discussed in this material may not be suitable for all investors or issuers. Recipi should seek i 1t financial advice prior to making any investment decision
based on this material. This material does not provide individually tailored investment advice or offer tax, reguiatory, accounting or legal advica. Prior to entering Into any proposed transaction,
recipients should determine, in consultation with their own investment, egal, tax, regulatory and accounting advisors, the economic risks and merits, 85 well as the legal, tax, regulatory and
accounting cki istics and quences, of the i You should consider this material as only a single factor in making an investment decision.

The vatue of and income from investments and the cost of borrowing may vary because of changes in interest rates, foreign exchange rates, default rates, prepayment rates, securities/instruments
prices, market indexes, operational or financial conditions or companies or other factors. There may be time limitations on the exercise of aptions or ather rights in securities/instruments
transactions. Past performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that may not be realized. Actual events may differ
from those assumed and changes to any assumptions may have a material impact on any projections or estimates. Other events not taken into account may occur and may significantly affect the
projections or estimates. Certain assumptions may have been made for medeling purposes or to simplify the presentation and/ar calculation of any projectians or estimates, and Davenport does
not represent that any such assumptions will reftect actual future events. Accordingly, there can be no that esti returns or projectians will be realized or that actuat returns or
performance results will not materially differ from those estimated herein. This material may not be sold or redistributed without the prior written consent of Davenport. 01.13.14 RK

DAVENPORT & COMPANY — —

Zepte rher 2022 k)

Chairman Hazzard thanked Mr. Kooch.

2. Planning & Construction Committee

Committee Chair Hinson stated that the Planning & Construction
Committee did not meet.

3. Executive Committee

Chairman Hazzard stated the Executive Committee did meet.
a. Executive Deferred Compensation Program for the President
and CEO

Mr. Harless reviewed the following resolution:

WHEREAS, the Capital Region Airport Commission (the
“Commission’) was created by and pursuant to Chapter 537 of the Acts of
Assembly of 1975, as amended, and continued by Chapter 380 of the Acts

of Assembly of 1980, as amended (the “Enabling Act”), for the purpose of
operating the Richmond International Airport (the “Airport”);

WHEREAS, Section 8, Paragraph 11 of the Enabling Act
authorizes the Commission to employ officers of the Commission and to fix
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their duties and compensation, and Article V, Section 1 of the Bylaws of the
Commission, as amended, authorizes the Commission to employ the
President and Chief Executive Officer of the Commission,;

WHEREAS, the Commission entered into a letter agreement of
employment dated June 28, 2019, effective July 9, 2019, with Perry J. Miller
(“Mr. Miller”) to serve as the Commission’s President and Chief Executive
Officer (“CEO”);

WHEREAS, at its meeting on June 28, 2022, the Commission
directed that legal counsel prepare and present to the Commission for its
approval a supplemental executive retirement program for Mr. Miller;

WHEREAS, legal counsel has presented to the Commission for its
consideration the attached draft of an Executive Deferred Compensation
Agreement proposed to be made effective as of September 27, 2022 (“CEO
Deferred Compensation Agreement”), and which, among its terms,
provides for discretionary contributions by the Commission to a specified
account in an amount or amounts to be determined solely in the discretion
of the Commission, and the vesting of such contributions upon the
occurrence of Mr. Miller’s death, disability, or attaining the retirement age
of 65; and

WHEREAS, as part of Mr. Miller’s annual performance review at
the Commission’s meeting on June 28, 2022, the Executive Committee
recommended that in the event the Commission later approved a
supplemental executive retirement program for Mr. Miller, that it also
approve an initial contribution to such program in a sum equal to 8.6% of
Mr. Miller’s then-current salary, or approximately $27,350.00.

NOW, THEREFORE, BE IT RESOLVED BY THE CAPITAL
REGION AIRPORT COMMISSION, in accordance with and under the
authority granted by Section 8, Paragraph 11 of Chapter 380 of the
Enabling Act, as amended, that the Chairman is authorized to execute an
Executive Deferred Compensation Agreement with Mr. Miller which is
substantially in conformance with the terms set forth in the attached draft
CEO Deferred Compensation Agreement, and subject further to such
reasonable and necessary terms and conditions as the Chairman may
approve, all of the above to be undertaken subject to review by legal
counsel.

BE IT FURTHER RESOLVED that the Commission’s initial
contribution to such deferred compensation account for Mr. Miller shall be
in the sum of $27,500.00.

At Chairman’s Hazzard’s request, Commissioner Holland moved to
approve the CEO’s Deferred Compensation Program. Commissioner

Williams seconded the motion, and the motion passed unanimously.



IV. NEXT MEETINGS

The next meeting of the Capital Region Airport Commission will be held on Tuesday,
October 25, 2022, at 8:00 a.m.

The Executive Committee meeting will be held on Tuesday, November 15, 2022, at
8:45 a.m.

The Finance & Audit Committee meeting will be held on Tuesday, October 11, 2022, at
8:00 a.m.

The Planning & Construction Committee meeting will be held on Thursday, November

17,2022, at 8:00 a.m., all in the Commission Boardroom in the Terminal Building.

V. ADJOURNMENT

Before adjournment, Chairman Hazzard encouraged the Commissioners to take the tour of

the Air Traffic Control Tower (ATCT) and the Fixed Based Operators (FBOs) following October’s

Commission meeting. Chairman Hazzard adjourned the meeting at 9:40 a.m.

Approved by the Commission:
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Recordinf Secretary WMleT Haz7ard, Chairman
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