New York, NY 10281-8098

. ® RBC Capital Markets, LLC
% RBC Capital Markets 200 Vosey Strect
RBCHA United States

REQUEST FOR PROPOSALS FOR THE PROVISION OF CITY/AIRPORT ADVISORY
SERVICES RELATED TO A LEASE OF THE AIRPORT IN ACCORDANCE WITH THE FAA
AIRPORT PRIVATIZATION PILOT PROGRAM (49 U.S.C. § 47134)

October 20, 2017

City Counselor’s Office Department
1200 Market Street

Room 314

St. Louis, MO 63103

Attention: Michael Garvin, Selection Committee Contact (garvinm@stlouis-mo.gov)

In accordance with the request for proposals for city/airport advisory services related to a request
for qualifications/proposals for a lease of St. Louis International Airport in accordance with the FAA
Airport Privatization Pilot Program (49 U.S.C. § 47134), RBC Capital Markets, LLC (“RBCCM”) is
pleased to present the following proposal to the City of St. Louis (the “City”). This proposal constitutes a
valid, binding, and continuing offer at the prices set forth in the proposal for a period of sixty (60) days
from the deadline for acceptance of proposals as set forth herein.

Our team is uniquely positioned to act as Financial Advisor to the City for the potential lease of
St. Louis International Airport (the “Transaction™) and has been involved as sell-side advisor in many
recent North American airport and transportation transactions, including (i) the sale of Oaktree’s interest
in Aerostar Airport Holdings, LLC, opcrator of the Luis Mufioz Marin International Airport, (ii) the sale
of Bill Bishop Toronto City Airport, and (iii) the sale of Skyway Concession Company, LLC, the operator
of Chicago Skyway Toll Bridge.

RBCCM is excited about the potential opportunity to work with the City on the proposed
Transaction and looks forward 1o your response. If you have any questions regarding this proposal, please
do not hesitlate to contact us.

Very truly yours,

RBC CAPITAL MARKETS, LLC

A (A

Name: David Utz

Title: Managing Director, Head of U.S. Infrastructure
Email: david.utz@rbcem.com

Office: (212) 905-5895
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PROPOSER CERTIFICATION

The undersigned agrees and understands that this proposal and all attachments, additional information,
etc. submitted herewith constitute merely an offer to negotiate with the City and is NOT A BID.
Submission of this proposal, attachments, and additional information shall not obligatc or entitlc the
proposing entity to enter into a service contract with the City for the required services. The undersigned
agrees and understands that the City is not obligated to respond to this proposal nor is it legally bound in
any manner whatsoever by the submission of same. Further, the undersigned agrees and understands that
any and all proposals and negotiations shall not be binding or valid against the City, its directors, officers,
employees, or agents unless a contract is signed by a duly authorized officer of the City Counselor’s
Office.

It is understood and agreed that the City reserves the right to reject consideration of any and all proposals
including, but not limited to, proposals which arc conditional or incomplete. It is further understood and
agreed that the City reserves all rights specified in the Request for Proposals.

It is represented and warranted by those submitting this proposal that except as disclosed in the proposal,
no officer or employee of the City is dircctly or indircctly a party to or in any other manner interested in
this proposal or any subsequent service agreement that may be entered into.

RBC CAPITAL MARKETS, LLC

/1 s

Name: David Utz
Title: Managing Director, Head of U.S. Infrastructure



STATE OF 'UL-LJ L"'QO-{L

. )
COUNTY OF M&_\/_L g 55

On this Iq day of b A7 , 2017 before me, the undersigned,

personally appearcd_ Dot Utz , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she
_executed the same in his/her capacity as President and sole officer and director of
KB (& VL fel [Wevkefr the cotpotration described in and which executed the
within instrument, and acknowledged that he/she signed the within instrument on
behalf of said cotporation. ]

[( AL (/{ ,?_\“L Y €
/ Nu[;’iry Public 3

TERESA A. GARCIA-PENA
Notary Public, State of New York
Qualtidi in Nevs vk o
ualified in New Yo ul :
Commission Expires March 9"”202/\

24



I, Davtd U

(member or manager othet than person cxccuting the agreement)

certify that 1 am olMansqraaDiceclse  of  RBC Caplhal Marbels, LLC

(mcmbe/manager) (Name of Iimited Liability Company)
(the “LLC”) duly organized under the Laws of the State of. N / '\”350!"3{ : that
(Name of Statc)
D\\l |'A Utz who signed said Agrcement on behalf of the LLC

(Person Executing Agreement)
was, at the time of execution, a manager of the I.LLC; that said Agreement was duly signed for and on

behalf of said L.I.C and as the act of said LLC for the purposcs thercin mentioned.

o

. q T (Signatare)
STATE OF {.\Jf’. W kﬂd“ | )
\ NN ) sse
COUNTY OF |\ C'WL"[P s

On this ! - 4 day ol A0 JJ’ Q:__, in the year 2017, before me, the undetsigned, a
Notary Public in and for said State, Dovid WA 2 y personally
appeared, personally known to me or proved to me on the basis of satisfactory evidence to be the
member/manager deseribed inand who executed the above certificate, who being by me duly sworn did
depose and say that he/she resides at___ 2000 \Jesesy Sieel, Mew) Vo ld, N Y , and
he/she is a member/manager of said Limited Liability Company; that hc/ghe is duly authorized to
execute satd certticate on behall of said Limited Liability Company, and that(}‘ic;‘she signed his/her
same thercto putsuant to such authority. // )

Vs AN,
{ L,_d-t_,_(___,_}_}’ - ;_/_)/'L_., L

i :‘\{;t:n'y Public / -

< N

TERESA A, GAR
Notary Public, S-'tafa%lfA hizﬁbi’grk

No, 01 GAB20200
Qualified in New Yark CBounly

ommission Expires March 9,202 J
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Siebert Cisneros Shank & Co., L.L.C. and PFM Financial Advisor LLC
Credential and Fee Packet
to be included in Advisory Teams’ Proposals on the City of St. Louis Airport FAA APPP Project

Introduction

Members of the PFM Financial Advisor LLC (“PFM”) team have served as Financial Advisor to the City of St.
Louis (the “City”) on all non-airport related matters since 1999 and as co-financial advisor to the City on airport
matters since 2012. Siebert Cisneros Shank & Co., L.L.C. (“SCS”) has served as Financial Advisor to the City
for airport matters including 21 transactions totaling over $1.75 billion of bonds for St. Louis Lambert
International Airport (the “Airport). Collectively our firms are extremely familiar with the operating and
financial characteristics of the Airport.

PFM and SCS serve as the City’s Independent Registered Municipal Advisor (“IRMA”) for all matters related
to municipal finance.

Both SCS and PFM have extensive experience in all aspects of municipal finance, as both firms are involved in
all areas of the municipal market.

PFM is the nation’s leading financial advisor; in recent years we have served as financial advisor on over $50
billion of bonds annually. PFM’s Airport Group is also a leading advisor to U.S. airports, serving over 40
airport clients from Hawaii to the East Coast and some of the nation’s largest international hubs as well as
smaller regional airports. In just the last 3 years, PFM has advised on 59 airport bond transactions for
approximately $12 billion in total par amount. In addition to advising on bond transactions, we provide a
number of financial advisory services to our clients, including long-term financial planning on large capital
programs and the evaluation of different delivery and financing mechanisms: from traditional airport-owned to
various “P3” models.

SCS also serves as an underwriter on municipal financings, including serving in that role for numerous major
airports. SCS has served as underwriter for over 42 different airports since 1996 for over $73 billion in par
amount. SCS is ranked second in terms of managing underwriting volume for airports nationally for the past 5
years (2013 to 2017). Many of SCS’s airport transactions are for repeat clients serving as a testament to the
firm’s structuring, banking and airport sector expertise.

In addition, both of our firms have extensive experience working on various types of “P3” projects, including
the privatization of existing public assets for municipalities in a variety of sectors. Specifically, the City of
Chicago retained SCS as a co-financial advisor in the successful privatization of the Chicago Downtown
Parking System. SCS served as outside financial consultant to evaluate the potential for privatizing the Harris
County Toll Road system as well as serving as financial advisor to the North Texas Tollway Authority on its
successful $3.3 billion purchase to “reverse” the State Highway 121 Privatization Project. SCS worked with the
Commonwealth of Massachusetts evaluating the state’s transportation assets for potential P3 transactions. In
2010, SCS served as co-financial advisor to the Port of Oakland on its successful $686 million 50-year
concession with PortsAmerica. Lastly while at a prior firm, our Head of Investment Banking, Gary Hall, served
as sell-side advisor to the City of Los Angeles for its privatization of its parking system and as an advisor on the
Denver Regional Transportation District’s $2.2 billion Eagle public-private partnership. Likewise, PFM has
advised the states of New Jersey, Pennsylvania, Connecticut, Ohio, Indiana and Virginia in the development
and implementation of their P3 programs, and has advised many clients on P3 projects involving a diverse
universe of assets. The firm’s P3 engagements include concessions for seaports, commuter and downtown
parking; CNG fueling stations for transit and commercial use; broadband and wireless communications; water
and wastewater systems; university student housing; and high occupancy and managed lanes on interstate
1



highways. Furthermore, members of the PFM team have been involved in airport P3s while employed at other
firms. Together PFM and SCS will insure that the City’s core objectives for this APPP project are clearly
defined and that the ensuing procurement and contract are structured to achieve those goals.

SCS and PFM have developed a very close working relationship during our years of serving as the City’s co-

financial advisors on Airport matters. We would intend to continue that close, essentially seamless working
relationship on the APPP project.

The Services PFM/SCS Would Provide

We have reviewed the Scope of Services contained in the City’s Request for Proposals (the “RFP”). PFM’s and
SCS’ experience and services are aligned with most of the consultant tasks listed in the RFP, and our proposed
fee quote reflects our expectation of active and substantive involvement in providing those services. We would
plan to review the division of work and deliverables called for in the RFP once the City has selected its advisory
team.

The SCS/PFM Team

SCS and PFM would assign a team of highly-experienced professionals to our team for the City’s APPP project.
Members of the SCS/PFM team would be assigned to specific tasks, as appropriate, over the life of the
engagement. In addition to having experience working with the City, the members of our team are very
experienced in areas such as airport finance, P3 projects, the capital markets, and interacting with the federal
government on major federal programs. We have provided below a brief background on the various members
of our team:

I _Siebert Cisneros Shank
City of St. Louis Account Managers

Suzanne Shank (Senior Oversight)
Chairwoman & CEO; 30 years of

experience

David Thomson (Project Lead)

Managing Director, 30+ years of

: e PEM
City of St. Louis Account Manager
Rebecca Perry-Glickstein (Project Lead)
Director,; 30+ years of experience

experience
PFM Airport Group SCS Airport Group
Kenneth Fullerton Sewon Kim

Managing Director, 35+ years of
experience

Brian Gallucci

Director,; 10+ years of experience
William Case

Director; 15+ years

PFM P3 Experts

Mary Francoeur

Managing Director, 30+ years
Tim Carden

Managing Director; 30+ years
Tom Morsch

Managing Director; 30+ years

Managing Director,; 20 years of experience

David Stinfil

Vice President; 7 years of experience
Sheldon Epps

Vice President; 3+ years of experience

SCS P3 Experts

Gary Hall

Partner, 25+ years of experience
Astrid Fernandes

Associate; 2+ years of experience




PFM/SCS Team’s Proposed Fee

As stated in the RFP, we understand that our firms will not be paid for our services until the successful
completion of the APPP project. At that time, we would expect to be paid an amount based on the formula
below, plus reimbursement of our accumulated out-of-pocket expenses. Upon the successful completion of the
APPP project, SCS and PFM would each be paid the greater of:

l. 30% of the aggregate advisory team fees (to be split 15% to SCS and 15% to PFM),

2. $1 million to SCS and $1 million to PFM.

Our team is prepared to refine our fee proposal with the leader of the winning team, including if the opportunity
arises to be compensated for our services on an on-going basis during the development period of this
privatization process.

Lastly, we are providing this material to all interested RFP respondents on a non-exclusive basis. We ask that
you do not edit this material and please include all of this material in your RFP response.



