REPORT FrrOM

OFFICE OF THE CITY ADMINISTRATIVE OFFICER

Date: June 13, 2013 CAQ File No. 0150-09070-0004
Council File No.
Council District: 11

To: The Mayor
The City Council

From: Miguel A. Santana, City Administrative Ofﬁc%»/ 4‘ b&’

Reference: Transmittal from the Los Angeles World Airports’dated April 3, 2013; referred by
the Mayor for report on Aprii 4, 2013

Subject: REQUEST TO EXECUTE A SIXTH AMENDMENT TO AGREEMENT DA-4159 WITH
KAYE SCHOLER, LLP FOR LEGAL SERVICES IN SUPPORT OF THE LOS
ANGELES WORLD AIRPORTS TO EXTEND THE TERM OF PERFORMANCE BY
ONE ADDITIONAL YEAR TO MAY 19, 2014, AND INCREASE THE EXPENDITURE
AUTHORITY BY $200,000

SUMMARY

The Executive Director of the Los Angeles World Airports (LAWA; Department) requests approval to
execute a proposed Sixth Amendment to Agreement No. DA-4159 (copy attached) with the law firm
of Kaye Scholer, LLP (contractor) to extend the existing contract for legal services in support of the
City Attorney with respect to complex legal matters involving litigation and bankrupicy negotiations
and increase the expenditure authority by $200,000. '

The proposed one-year extension (from May 19, 2013 to May 19, 2014) to the current six and one-
half-year agreement will allow LAWA to (1) continue the services of a law firm with the experience
and history with the complexities of the litigation, airline terminal rates and charges, and bankruptcy
proceedings involving the Los Angeles International Airport (LAX); and (2) retain adequate legal
staffing and representation in its efforts to negotiate a final settlement with remaining litigants (e.g.,
the T1/3 {Terminals 1 and 3} Complainants), the American Airlines litigation involving Maintenance
and Operations ("M&Q”) charges for long-term lessees at LAX, and the continuing American Airlines
bankruptcy proceedings. Continuity of representation in each of the above cases is, according to the
Department, essential for successfully resolving the outstanding issues. The Board of Airport
Commissioners approved the Sixth Amendment at its meeting of April 2, 2013.The above-mentioned
aspects of the proposed Amendment, and this report, are based upon revised information received
from the Department subsequentto the initial request submittal.

Budgeted and available funds in the amount of $326,474 (as of April 2013} will be used to finance
Kaye Scholer’s legal services during the extended term of the Agreement. For the seven and one-
half years of the Agreement (which includes the proposed one-year extension), the total allocation is
$4.4 million.
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The law firm of Kaye Scholer, LLP was first selected from a list of qualified firms developed pursuant
to a Request for Proposal process. Kaye Scholer is recognized as a leading litigation firm with
expertise in, among other things, aviation, finance, and bankruptcy.

Background

During the one-year pericd of the proposed contract extension, the experience and expertise
provided by Kaye Scholer, LLP are needed to provide legal counsel and general advice to LAWA
attorneys on (1) the New Lease Form and Tariff, and (2) the Maintenance and Operations
negotiations and settlements. Included in that counsel and general advice is assistance provided to
LAWA in resolving federal rates and charges cases that were filed in 2007, continuing negotiations
involving terminal rates and charges with long-term lessees operating at LAX, and representing
LAWA in negotiations related to the November 2011 bankruptcy filing by American Airlines.

Since 2007, LAWA has been involved in a series of negotiations, court cases, hearings, partial
settlements, interim settlement agreements, and settlements involving one or more airlines operating
at LAX that resulted from increased termmal rates and charges imposed by LAWA on airlines
operating at LAX without long-term leases. Some of those court cases have been resolved while
others are still pending. With the possibility of tens of millions of dollars over several years in cost
recovery from favorable court rulings, the Department is anxious to resolve the outstanding cases.
The expertise in and history with these cases provided by the contractor since 2006 will help LAWA
to conclude the remaining cases in a favorable and timely manner.

According to the City Attorney, the assistance provided by Kaye Scholer, LLP will (1) likely improve
LAWA's cost recovery for maintenance and operations costs over the next several years, and {2)
prove invaluable with the development of the rate methodology used in tariffs for calculating base
rent costs.

The initial agreement with Kaye Scholer, LLP, for three years, was executed in December 2006 for
$1.5 million. The First Amendment, executed in May 2007, increased the contract amount by $2.5
million to $4 million. The Second Amendment, executed in November 2009, increased the contract
amount by $200,000 to $4.2 million and extended the time of performance one year to November
2010. A Third Amendment was executed in November 2010 extending the agreement an additional
six months (to May 19, 2011). The Fourth Amendment was approved in May 2011, which extended
the agreement one year fo May 19, 2012, using funds that were budgeted and available from
previous years. The Fifth Amendment, extending the term of performance one additional year to May
19, 2013, was approved in April 2012. The proposed Sixth Amendment will increase the contract
amount by $200,000 to $4.4 million.

Funding for the proposed Sixth Amendment is available in the Fiscal Year 2012-13, Los Angeles
World Airports Operating Budget in Cost Center 1110004 — Legal Services Division, Commitment
ftem 520 — Contractual Services. Additional funding, if needed, will be requested as part of the
Department's annual budget process. Additionally, the proposed Sixth Amendment is subject fo
approval by the City Attorney as to form.
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Compliance with California Environmental Quality Act Guidelines

Per the Department, compliance with CEQA (California Environmental Quality Act) guidelines,
continuing administrative, maintenance and personnel-related activities are exempt from the
requirements pursuant to Article li, Section 2.f of the Los Angeles City CEQA Guidelines.

Compliance with City Administrative Requirements

Due to the subject matter expertise needed to adequately represent the Department in its complex
legal matters, as well as the volume of work required, LAWA determined, pursuant to Charter
Section 1022, that the work can be performed more feasibly or economically by an independent
contractor than by City employees. There were no objections by the City’s unions to the original
Agreement or to the subsequent amendments. Furthermore, Kaye Scholer, LLP is either in
compliance with or the Department will monitor and ensure the firm’'s compliance with the City's
Living Wage Ordinance, Affirmative Action Program, Child Support Obligations Ordinance, insurance
requirements, Contractor Responsibility Program, the First Source Hiring Program for all non-trade
airport jobs, and the provisions of Charter Section 609(e) pertaining to the prohibition of underwriter
gifts and political contributions. Upon review by the Department’s Contract Services Division, it was
determined that there were no specific Minority/Women Business Enterprise levels of participation
established for this project since there were no subcontracting opportunities identified. Additionally,
the Department of Public Works, Office of Contract Compliance, has determined that Kaye Scholer,
LLP is in compliance with the provisions of the Equal Benefits Ordinance. The firm has submitied the
required Bidder Contributions CEC Form 55 pertaining to the City’s contract bidder campaign
contribution and fundraising restrictions (Charter Amendment H) that became effective in April 2011.

City Council approval of the proposed Sixth Amendment is required in accordance with Charter
Section 373, “L.ong Term Confracts Approved by Council,” and the Los Angeles Administrative Code
Section 10.5, “Limitation and Power to Make Contracts,” because the cumulative period of the
awarded contract exceeds three years. Additionally, pursuant to Charter Section 275, “Employment
of Other Legal Counsel,” the Council and the City Attorney must approve the use of outside legai
counsel. Furthermore, 0 become effective, the City Attorney must approve the agreement as to
form.

Pursuant to Charter Section 371(e} (10) “Competitive Bidding; Competitive Sealed Proposals -
Exceptions,” the Department is requesting approval to waive the competitive bidding process for
these continuing services in that a competitive process would be undesirable, impracticable, or
impossible given (1) the need to maintain continuity of legal representation and (2) the complexity of
the issues involved where a history with the litigants, litigation, and negotiations is essential.

Alternatives to the Proposed Amendment

According to LAWA, the Department would be negatively affected by the loss of legal representation
and expertise developed by the Kaye Scholer law firm, especially given the fact that continuing
negotiations and litigation are dependent upon the continuation of their assistance, as well as their
expertise. At this time, use of City staff is not possible given the volume of work required; likewise,
contracting with another law firm at this stage in the negotiations would be inefficient due to the steep
learning curve and the corresponding cost to the City.
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RECOMMENDATIONS
That the Council, subject to approval by the Mayor:

1. Approve, subject to City Attorney approval as to form, the proposed Sixth Amendment
to Contract DA-4159 with the law firm of Kaye Scholer, LLP to extend the contract term for an
additional one year for a total contract term of seven years and six months, and increase the
expenditure authority by $200,000 for a cumulative not-to-exceed amount of $4.4 million, to continue
the provision of legal services to the Los Angeles World Airports for matters related to federal
regulatory issues and litigation;

2. Concur in the Board of Airport Commissioner’s action of April 2, 2013, authorizing the
Executive Director of the Los Angeles World Airports to execute the proposed Sixth Amendment;
and

3. Find that this action is exempt from the California Environmental Quality Act (CEQA)
pursuant to Article [, Section 2.f of the Los Angeles City CEQA Guidelines.

FISCAL IMPACT STATEMENT

Approval of the proposed Sixth Amendment will have no impact on the General Fund. Funding for
Contract DA-4159 with Kaye Scholer, LLP is available in the FY2012-13 Los Angeles World Airports
Operating Budget in Cost Center 1110004 — Lega! Services Division, Commitment ltem 520 —
Contractual Services. Additional funding, if needed, will be requested as part of the annual budget
process. This project complies with the Depariment of Airports’ adopted Financial Policies.

Time Limit for Council Action

Pursuant to Charter Section 373, “Long Term Contracts Approved by Council,” and the L.os Angeles
Administrative Code Section 10.5, “Limitation and Power to Make Contracts,” the proposed
Amendment must be approved by the Council before it can become effective. Unless the Council
takes action disapproving a contract that is longer than three years within 80 days after submission to
Council, the contract will be deemed approved.

MASWDC:10130129
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ATTACHMENT

SIXTH AMENDMENT
TO AGREEMENT FOR PROFESSIONAL LEGAL SERVICES
CONTRACT NUMBER DA-4159
BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH THE
DEPARTMENT OF AIRPORTS OF THE CITY OF 1.OS ANGELES
AND
KAYE SCHOLER, LLP

THIS SIXTH AMENDMENT fo Contract Number DA-4159 is made and entered into by
and between the City of Los Angeles, a municipal corporation, (hereinafter referred to
as the "City") acling through the Office of the City Attorney (hereinafter referred to as
"City Attorney"} and its Board of Airport Commissioners (hereinafier “Board”) and KAYE

SCHOLER, LLP (hereinafter referred to as "Ouiside Counsel).
WITNESSETH

WHEREAS, the City and Quiside Counsel entered into a contract wherein
Qutside Counsel agreed fo assist the City Attorney with legal representation in litigation
and fransactional matters involving federal regulatory work, bankrupicy and related
matters, said Confract effective November 20, 2006, which hereinafter shall be referred

to as the Contract; and
WHEREAS, the Contract provides for amendments;

WHEREAS, City and Quiside Counsei are desirous of amending the Contract for
the purpose of extending the Contract for an additional one year, adding the sum of
Two Hundred Thousand Dollars {$200,000), thereby increasing the total contract
amount not to exceed Four Million Four Hundred Thousand Dollars ($4,400,000),

and to add additional required provisions; and,

WHEREAS, the amendment is necessary and proper to continue or complefe
certain activities authorized under the Contract;

NOW, THEREFORE, the City and Quiside Counsel agree that the Contract be
amended as follows:

AMENDMENT

1. Section Hl, paragraph A, Period of Performance, is amended to extend the
coniract for one additional year as follows:

Sixth Amendment Kaye Scholer (DA-4159)



This Agreement shall begin on November 20, 2006 and shall continue
until May 19, 2014, unless terminated earlier under the provisions of

this Agreement.

2. Section V, paragraph A, Appropriation of Funds, is amended to add the
sum of Two Hundred Thousand Dollars {$200,000) and to read as follows:

“The Board of Airport Commissioners has appropriated Four Million
Four Hundred Thousand Dollars {$4,400,000) for this Agreement.”

3. Exhibit A, Standard Provisions for City Contractor, is amended to add the
following as Sections PSC-30 and PSC-31:

“PSC-30. Municipal Lobbying Ordinance.

Qutside Counsel shall comply with the provisions of the City of Los
Angeles Municipal Lobbying Ordinance.”

"PSC-31. Compliance with Los Angeles Cily Charter Section
470{c){12).

Outside Counsel, its Subcontractors, and their Principals are
obligated to fully comply with City of Los Angeles Charter Section
470{c}12) and related ordinances, regarding limitations on campaign
contributions and fundraising for certain elected City officials or candidates
for elected City office if the coniract is valued at One Hundred Thousand
Dollars ($100,000) or more and requires approval of a City elected
official. Additionally, Confractor is required to provide and update certain
information to the City as specified by law. Any Contractor subject to
Charter Section 470(c)(12), shall include the following notice in any
contract with a subcontractor expected to receive at least One Hundred
Thousand Dollars ($100,000) for performance under this contract:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions.

As provided in Charter Section 470(c)(12) and related ordinances,
you are subcontractor on Ciy of Los Angeles contract
# . Pursuant to City Charter Section 470(c}{(12), subcontractor
and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City
office for 12 months after the City contract is signed. Subcontractor is
required to provide to Contractor names and addresses of the
subcontractor's principals and contact information and shall update that
Information if it changes during the 12 month time period. Subcontractor's

2
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information included must be provided to Contractor within § business
days. Failure to comply may result in termination of contract or any other
avallable legal remedy, including fines. Information about the restrictions
may be found at the City FEthics Commission's website

at hitp:/fethics.lacily.org/ or by calling 213/978-1960.”

Outside Counsel, its Subconiraciors, and their Principals shali comply with these
requirements and limitations. Violation of this provision shall entitle the City to
terminate this Agreement and pursue any and all legai remedies that may be

available.”

4, Except as herein amended, all other terms and conditions shall remain in
full force and effect.

5. This amendment is executed in five (5) duplicate originals, each of which
is deemed {o be an original. This amendment consists of four (4) pages.

Sixth Amendment Kaye Scholer (DA-4159)



IN WITNESS THEREOF, the parties hereto have executed this Agreement on

the date indicated.

THE CITY OF L.OS ANGELES,
DEPARTMENT OF AIRPORTS
OF THE CITY OF LOS ANGELES

By By
Gina Marie Lindsey
Executive Director

Date Date

, THE CITY OF LOS ANGELES,
CARMEN A. TRUTANICH, City Altorney

By :
WILLIAM CARTER
Chief Deputy City Attorney
Date
KAYE SCHOLER, L / ‘
Date TMARLH 19, 2013
APPROVED AS TO FORM

CARMEN A, TRUTANICH, City Attorney

By

Arifie Hal
Assistant City Attgrney

Date 4/‘5/13

City Business 1lcense Number;
Infernal Revenue Service ID Number:
Board Resalution Number:
Contract Number:

Wei Chi
Deputy Executive Director, Comptrolier

Sixth Amendment Kaye Scholer (DA-415%)
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SUBJECT: Sixth Amendment to Contract No, DA-4159

Approve the Sixth Amendment to Contract No, DA-4159 with the iaw firm of Kaye Scholer LLP for
legal services relating to federal regulatory and litigation matters. The Sixth Amendment will extend

- RECOMMENDATIONS:

Management RE.CONE'MENDS that the Board of Airport Commissioners:

1.
2.

ADOPT the Staff Report.

the contract term for an additional one year term and increase the authority by $200,000.

DETERMINE that this aétion is exempt from the California Environmentat Quality Act (CEQA)

pursuant to Article JJ, Se:ction 2.f of the Los Angeles City CEQA Guidelines.
_ ; A

APPROVE the Sixth Am'endment to Contract No, DA-4159 extending the Contract for an

additional one year to May 19, 2014 and increase the authority by $200,000.

FIND that the Sixth Amendment is exempt from competitive bidding pursuant t6 Charter Section

373(e)(10).

AUTHOR]ZE the Executive Director to execute the Sixth Amendment to Contract No. DA-4158

after the approval as to form by the City Attorney and approval of City Council.
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RISCUSSION:
1. Executive Summary

The law firm of Kaye Scholer, LLP (“Firm” or “Kaye Schoeler”) is presently retained by Los Angeles
World Airports (LAWA) under a contract (Contract), beginning on November 20, 2006, for federal
regutatory and litigation matters, The Contract has been amended five times for additional funds
and time extensions. This Sixth Amendment to exiend the term for an additional one year aliows
the Firm to continue assisting LAWA and the City Attorney with (i) the federal rates and charges
cases filed in early 2007 by airlines operating in Terminals 1 and 3 and the Tom Bradley
International Terminal (TBIT), aspects of which cases were recently remanded by the U.S. District
Court to the U.S. Department of Transportation (DOT} for further action (“Rates and Charges
Litigation™); (if} advice concerning the continuing negotiations with respect to terminal rates and
charges with the long term lease airlines operating at Los Angeles International Airport (LAX),.
which is the subject of interim settlement agreements; and (iii) representation of LAWA in the
American Airlines bankruptcy proceedings.

Given the continued need for such services, LAWA staff requests that the Board of Airport

~ Commissioners (BOAC) authorize the Sixth Amendnient to Contract No.| DA-4159 to extend the
contract for an additional one year and increase the authority by $200, 000 for a total contract
amount of $4,400,000. There is $326,474 remaining under Gontract Nﬂl DA-4159. When
approptiate, the Firm will be required to provide a detailed budget for its serwces

) 2 Prior Related Actlons

On December 4, 20086, the BOAC authorized its Executive Director and the City Attomey to enter
into a three-year Contract with the Firm (Resolution No, 23153). The Contract was initially
approved for $1,500,000.

Cn i\f!ay 21, 2007, the BOAC authorized its Executive Director and the City Attorney to approve a
First Amendment to the Contract (Resolution No. 23294) for an increase in the maximum amount
of the Contract to $4,000,000.

On October 19, 2009, the BOAC authorized its Executive Director and the City Atiomey to
approve a Second Amendment to the Contract (Resolution No. 23925) for an increase in the
maximum amount of the Contract to $4,200,000 and to extend the Contract far one year.

On October 4, 2010, the BOAC authorized its Executive Director and the City Attorney to approve
a Third Amendment to the Coniract (Resolution No. 24249) to extend the Contract to May 19,
2011, .

' |
On May 2, 2011, the BOAC authorized its Executive Director and the Clty Attorney o approve a
Fourth Amendment to the Contract (Resolution No. 24442) to extend the Contract to May 18,
2012, (
On April 2, 2012, the BOAG authorized its Executive Director and the Ciiy Attorney to approve a
Fifth Amendment fo the Contract (Resclution No, 24762) to extend the Contract to May 19, 2013,

Page 2
Kaye Scholer A0S Board Report



. 3. Current Action

There are three ongoing legal matters that require Kaye Scholer’s continued assistance, In each
of these matters, fitigation has resulted and Kaye Scholer has represented LAWA. Due to the

. complex nature of these matters and the significant effort expended by Kaye Scholer to date,

- LAWA would be negatively impacted if their representation did not continue. A brief descrlptzon of
these matters and their curreﬂt status follows:

Rates and Charges Liﬁgaﬁon,
|

In late 2006, the BO.'AC approved a_Tariff which imposed new terminal rates and charges on
_ the airlines operatang at LAX without long term leases. |n early 2007, seven domestic airfines

operating at Termmals 1 and 3 {the "T1/3 Complainants"), filed a complamt with the DOT

alleging that these new terminal rates and charges were unreasonable and discriminatory.

Twenty-two International airlines operating at TBIT (the “TBIT Complainants”) also filed a

complaint with the DOT. A lengthy trial before an administrative law judge followed.

In June 2007, the DOT issued its Final Decision. The parties, including the City, subsequently
filed a petition for review of the DOT Declsion in the U.S. Court of Appeals for the District of
Columbia Circuit (the "Court of Appeals™). Thereafter, the TBIT Complainanis moved to
withdraw their petition for review, which motion was granted in June 2008, in August 2008,
LAWA and the TBIT Complainants entered into a Partial Settlement Agreement setiling,
among other things, certain rates and charges matters pending the outcome of the petition for
review of the DOT Decision in the Court of Appéals.

The Court of Appeals Issued its opinion on August 7, 2008, The Court of Appeals affirmed the
DOT’s Decision that the increased maintenance and operation (M&O) fees imposed by LAWA
and LAWA's commercial compensatory methodology were non-discriminatory and not
unreasonable when used to recover fully-allocated terminal M&QO costs, including the
‘increasing costs for general administration, ground transportation and airport security. This
ruling will result in an increase in LAWA's cost recovery in the tens of millions of dollars over
the next several years.

The Court of Appeals also remanded several issues to the DOT for further consideration. The
parties requested the DOT to stay proceedings while the parties discussed a possible
settlement. The DOT has granted the request, Since then, LAWA has settled with several of
the T-1/3 complainants. However, negotiations are continuing with the remaining litigants. At -
‘a minimum, there will be further briefings and evidentiary hearings on the remanded issues if
the stay is lifted. The record in this case is voluminous, and if settlement ¢annot be reached
and further evidentiary proceedings are required, LAWA wﬂl be disadvantaged if Kaye Scholer
is not avallable as legal counsel.

‘Long Term Lease Negoftiations.

"The airlines with long term leases (American Alrlines, Continental Airlines, United Airlines,
Delta Alrlines and LAX Two, which comprised Northwest Alrlines, Hawaiian Alrlines, and Air
Canada) also filed litigation in early 2007 regarding increased M&O charges. In Jahuary
2008, LAWA entsred into interim seftiement agreements with aitlines and the cases were
dismissed without prejudice. United Airlines, LAX Two, Delta Airlines, and Continental Airlines
have since settled claims with LAWA relating to this matter. However, hegotiations are
continuing with respect to the future M&O charges with American Airlines and Kaye Scholer's
continued assistance would benefit LAWA.

Page 3
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American Airlines Bankruptcy.

In November 2011, American Airlines filed for Chapter 11 protection in the U. S. Bankruptcy
Court in the Southern District of New York. Kaye Scholer has been representing LAWA in the
M&C negotiations with the various alrlines, including American, continuity of representation of
the Department on this issue during the American bankruptcy proceedings was seen as
essentiat for the successful completion of the negotiations and related matters,

General Advice.

With respect to the "General Advice on Aviation Law” task, we anticipate needing ongoing
advice related to the New Lease Form, Tariff, and Maintenance and Operations.

The City Attorney and LAWA respectfully request that t'he BOAC authorize the Executive Director
to approve the Sixth Amendment to Contract No. DA-4159 with the law firm of Kaye Scholer, LLP
to extend the term of the Confract for an additional one year and Increase the authority by
$200 000,

i
. Alternatives Considered : 1
' !
* Do Not Use Outside Counsel ;
_Due to the volume of the legal work requited to adequately represent LAWA and because of the
continuing need to assist the City Attorney in advising LAWA management on the various matters,
- LAWA Management and the City Attorney requires the assistance of outside counsel. Kaye
Schoier brings a particular expertise, history, and expetience to these matters.
= [/se a Different Firm

The alternative would be to contract with a law firm at a possibly higher rate than the Firm's rate
with the likelihood of the faw firm billing far mare hours due to its unfamifiarity with these specific
cases.

E&MI

Funds for this Amendment are available in the FY2012-2013 Los Angeles World Airports Operating -

Budget in Cost Center 1110004 — Legal Services Division, Commitment ltem 520 - Contractual

Services. Funding for the subsequent year will be requested as part of the.annual budget process.

|

STANDARD PROVISIONS: 1

. This item, as a continuing administrative action, is exempt from the requirements of the California
Envaronmental Quality Act (CEQA) pursuant to Article |1, Section 2.f of the Los Angeles City
CEQA Guidelines.

2. The Contract Amendment will be approved by the City Attorney as to form,

3. The Contract Amendment shall become final pursuant to the provisions of Los Angeles City

Charter Section 373 and 275.

Fage 4
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10.

Kaye Scholer LLP will be] required fo corr;p!y with the provisions of City Charter Section 809(e}
and related ordinances )

Kaye Scholer LLP will comply with the provisions of the Living Wage Ordinance.

' Th:s ftem is not subject to the provisions of the Mmorttyf\/\iomen Business Enterprise Program

pursuant to Executive Directive 200128,
Kaye Scholer LLP will comply with the provisicns of the Affirmative Action Program.

Kaye Scholer LLP has been assighed a Busmess Tax Registratlon Certificate Number
0000641007,

Kaye Scholer LLP will comply with the provisions of the Child Support Obligations Ordinance.

Kaye Scholer LLP must have approved insurance documents, in the terms and amounts required,

- on file with Los Angeles World Airports prior to execution of the Amendment.

11,

12.

13.

14.

15.

Pursuant to Charter Section 1022, staff determined the work specified on the propesed contract
can be performed more feasibly or economically by an Independent Contractor than by City
aemployees. !

Kaye Scholer LLP has submitted the Contractor Responsibility Program Pledge of Compliance

and will comply with the provisions of the Contractor Responsibility Program.

Kaye Scholer LLP has been determined by Public Works, Office of Contract Compliance to be in
full compliance with the provisions of the Egual Benefits Ordinance.

Kaye Scholer LLP will be required to comply with the provisions of the First Source Hiring
Program for all non-trade LAX Alrport jobs,

Kaye Scholer LLP has submitted the Bidder Contributions CEG Form 55 and will comply with its
provssmns

Page 5
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SIXTH AMENDMENT
TO AGREEMENT FOR PROFESSIONAL LEGAL SERVICES
CONTRACT NUMBER DA-4159
BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH THE
DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES
AND
KAYE SCHOLER, LLP

THIS SIXTH AMENDMENT to Contract Number DA-4159 is made and entered into by
and between the City of Los Angeles, a municipal corporation, (hereinafter referred to
as the "City") acting through the Office of the City Altorney (hereinafter referred to as
"City Attorney") and its Board of Airport Commissioners {(hereinafter “Board”) and KAYE

SCHOLER, LLP (hereinafter referred to as "Quiside Counsel™).
WITNESSETH

WHEREAS, the City and Outside Counsel entered into a coniract wherein
Outside Counsel agreed to assist the City Attorney with legal representation in litigation
and transactional matters involving federal regulatory work, bankruptcy and related
matiers, sald Contract effective November 20, 2008, which hereinafter shall be referred

to as the Conftract; and
WHEREAS, the Contract provides for amendments;

WHEREAS, City and Quiside Counsel are desirous of amending the Contract for
the purpose of extending the Contract for an additional one year, adding the sum of
Two Hundred Thousand Dollars ($200,000), thereby increasing the total contract
amount not to exceed Four Million Four Hundred Thousand Dollars ($4,400,000),

and {o add additional required provisions; and,

WHEREAS, the amendment is necessary and proper fo continue or complete
certain activities authorized under the Contract;

NOW, THEREFORE, the Cily and Quiside Counsel agree that the Contract be
amended as foflows:

AMENDMENT

1. Section li, paragraph A, Period of Performance, is amended to extend the
contract for one additional year as follows:

Sixth Amendment Kaye Scholer (DA-4139)



This Agreement shall begin on November 20, 2008 and shall continue
until May 19, 2014, unless terminated earlier under the provisions of
this Agreement.

2. Section V, paragraph A, Appropriation of Funds, is amended to add the
sum of Two Hundred Thousand Dollars ($200,000) and io read as follows:

“The Board of Airport Commissioners has appropriated Four Million
Four Hundred Thousand Dollars ($4,400,000) for this Agreement.”

3. Exhibit A, Standard Provisions for City Contractor, is amended o add the
following as Sections PSC-30 and PSC-31:

“PSC-30. Municipal L obbying Ordinance.

Outside Counsel shall comply with the provisions of the City of Los
Angeles Municipal Lobbying Ordinance.”

“PSC-31. Compliance with Los Angeles City Charter Section
470(c){12).

Qutside Counsel, its Subcontractors, and their Principals are
obligated to fully comply with City of Los Angeles Charter Section
470{c){(12) and related ordinances, regarding limitations on campaign
contributions and fundraising for certain elected City officials or candidates
for elected City office If the contract is valued at One Hundred Thousand
Dollars {$100,000) or more and requires approval of a City elected
officlal. Additionally, Contractor is required to provide and update certain
information fo the City as specified by law. Any Contractor subject to
Charter Section 470(c){12}, shall include the following notice in any
contract with a subcontractor expected to receive at least One Hundred
Thousand Dollars ($100,000) for performance under this contract:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising
Resftrictions.

As provided in Charter Section 470{c)(12} and related ordinances,
you are subcontractor on City of Los Angeles contract
# . Pursuant to City Charter Section 470(c){12), subcontractor
and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City
office for 12 months after the City contract is signed. Subcontractor is
required to provide to Coniractor names and addresses of the
subcontractor's principals and contact information and shall updaie that
information if it changes during the 12 month time period. Subcontractor's

2
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information included must be provided to Confractor within & business
days. Failure o comply may result in fermination of contract or any other
avallable legal remedy, including fines. Information about the restrictions
may be found at the City Ethics Commission's website

at hitp://ethics lacity.org/ or by calling 213/978-1960.”

Outside Counsel, its Subcontractors, and their Principals shall comply with these
requirements and limitations. Violation of this provision shall entitie the City to
terminate this Agreement and pursue any and all legal remedies that may be
available.”

4. Except as herein amended, all other terms and conditions shall remain in
full force and effect.

5. This amendment is executed in five (5} duplicate originals, each of which
is deemed to be an original. This amendment consists of four (4) pages.

LI
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IN WITNESS THEREOQF, the parties herefo have executed this Agreement on

the dale indicated.

THE CITY OF LOS ANGELES,
DEPARTMENT OF AIRPORTS
OF THE CITY OF LOS ANGELES

By

By

Gina Marie Lindsey
Exscutive Direstor

Date

THE CITY OF LOS ANGELES,
CARMEN A. TRUTANICH, City Attorney

By

WILLIAM CARTER
Chief Deputy City Attorney

Date

KAYE SCHOW / :
By ﬂ ’W

~ MARCH 14 207

Date

APPROVED AS TO FORM
CARMEN A. TRUTANICH, City Attorney

By

Anfie Hal
Assistant City Atigrney

Brate #/&5/&3

Date

Clty Business License Number:
Internal Revenue Service 1D Number:

Board Resolution Numbet:

Contract Number:

Wei Chi
Deputy Executive Director, Comptrolier
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. .'.j_.'fjf‘ Los Angeles

LAX

LA/Gntarlo

Van Nuyg

Cly of Los Angeles

Antonic R. Villaraigesa
Maycr

Board of Airport
Commissionors

Mishael A. Lawson
Prasident

Valetia G. Velaas0
Vice President

Joseph A, Aredag
Robert D, Beyer

Ann M. Hollister

Ratf Pérez

Fernendo M, Torres-Gil

Gina Marie Lindsey
Executive Ditactar
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L World Airports

30 May 2013

The Honorable City Council
of the City of Los Angeles

ity Hall, Room 395

Los Angeles, CA 90012

SUBJIECT: Sixth Amendment to Contract DA-4159 with Kaye Scholer LLP

Pursuant to Sections 373 and 275 of the City Charter, the Board of Airport Commissioners
hereby transmits for your approval said Sixth Amendment to Contract DA-4159 with Kaye

Scholer LLP.

The Board, at its meeting held on Aprit 2, 2013, by Resolution 25073, approved said Sixth
Amendment, subject to approval by your Honorabie Body.

L ONS FOR

1. APPROVE the Sixth Amendment to Contract DA-4159 with Kaye Scholer LLP

2, CONCUR in the Board's action authorizing the Executive Director to execute said
Sixth Amendment, and

3. FIND that this action is exempt from the California Environmental Quality Act
{CEQA) pursuant to Article II Section 2{f} of the Los Angeles City CEQA Guidelines.

MAYOR'S TRANSMITTAL

There will be no fiscal impact to the City General Fund as a result of this action,



Los Angeles City Council
30 May 2013
Page 2

CONCLUSION

Please return the attached Sixth Amendment to the Department of Airports Board Office
upon your approval and Certification of such approval,

Very truly yours,

- Graci:Migiel, Commission Executive Assistant 1
BOARD OF AIRPORT COMMISSIONERS

Attachment:
Resolution 25073
Sixth Amendment to Contract DA-4159

cc: Trade, Commerce and Tourism Committee
Coundlmember LaBonge, e-file
Councilmember Rosendahi, e-file
Councilmember Buscaino, e-file
CAD {(Alrport Analyst), e-file
CLA (Airport Analyst), e-file
Clty Clerk’s Office, Enc. (one original and one copy)




. Los Angeles

World Airports BOARD FILE NO. DA-4159F
RESOLUTION NO. 25073

WHEREAS, on recommendation of Management, there was presentad for approval, Sixth
Amendment to Confract DA-4159 with the law firm of Kaye Scholer LLP to exiend the
contract term by one (1} year and increase the authority by $200,000 for legal services
relating to federal regulatory and litigation matters; and

WHEREAS, there are three {3) ongoing legal matiers that require Kaye Scholer's confinued
assistance. In each of these mailers, litigation has resulted and Kaye Scholer has
LAX represented Los Angeles World Airports (LAWA). Due to the complex nature of these
matters and the significant effort expended by Kaye Scholer to date, LAWA would be

LA/Ontarie

Van Ruys negatively impacted if their representation did not continue. A brief description of these
matiers and their current status follows:

City of Los Angeles

antunio R vilaritosa o Rates and Charges Litigation

&yer }

Board of Alrsort 1y ate 2006, the Board of Airport Commissioners approved a Tariff which imposed new

Commlssloners N g N " .
terminal rates and charges on the airines operating at Los Angeles international Airport

Michael A Lawson (LAX) without long term leases. In early 2007, seven (7) domestic airfines operating at

President Terminals 1 and 3 (the “T1/3 Complainants”), filed a complaint with the U.S. Depariment of
ﬂﬁ'ﬁfﬁ:ﬁm Transportation (DOT) alleging that these new terminal rateg and charges were

unreasonable and discriminatory, Twenty-two {22} international alrlines operating at the
g;;il::‘g;ggg;“ Tom Bradley International Terminal (the "TBIT Complainants™} also filed @ complaint with
Ann M. Hollister DOT. A lengthy trial before an administrative law judge followed.

Fernando M. Tores-Gil

Gin warie Lindsey in June 2007, DOT issued its Final Decision. The parties, including the City, subsequently

Executhe Diect?  filed a petition for review of the DOT Decision In the U.S. Court of Appeals for the District of
Columbia Circuit (the “Court of Appeals™). Thereafter, the TBIT Complainanis moved to
withdraw their petition for review, which motion was granted in June 2008. In August 2008,
LAWA and the TBIT Complainants entered into a Partial Seftlement Agreement seitling,
among other things, certain rates and charges matiters pending the cutcome of the petition
for review of the DOT Decision in the Court of Appeals.

The Court of Appeals issued its opinion on August 7, 2008. The Court of Appeals affirmed
DOT’s Decision that the Increased mainptenance and operation (M&O) fees imposed by
LAWA and LAWA’s commercial compensatory methodology were non-discriminatory and
not unreasonable when used to recover fully-allocated terminal M&O costs, including the
increasing costs for general administration, ground transportation and airport securily. This
ruling will result in an increase in LAWA's cost recovery in the tens of millions of dollars

over the next several years.

The Court of Appeals aiso remanded several issues to DOT for further consideration. The
parties requested DOT to stay proceedings while the parlies discussed a possible
settlement. DOT has granted the request. Since then, LAWA has settled with several of
the T-1/3 Complainants, However, negotiations are continuing with the remaining litigants.
Al a minimum, there will be further briefings and evidentiary hearings on the remanded
issues if the stay is lified. The record In this case is voluminous, and if settlement cannot
be reached and further evidentiary proceedings are required, LAWA will be disadvantaged
if Kaye Scholer is not available as legal counsel.

| wetld Vay  Los Angeles {enoenr Q00455803 Mall Inh Bow a1y foy Mades Cafitesrra S 2t Telephone  STU OB NEL0 Tatemet aadesa o



Resolution No. 25073 2.

¢ Long Term Lease Negoflations

The airfines with long term leases (American Aitlines, Continental Airfines, United Airlines,
Delta Airlines and LAX Two, which comprised Northwest Alrlines, Hawaiian Airlines and Air
Canada} also filed ltigafion in early 2007 regarding increased M&O charges. In January
2008, LAWA entered into interim setlement agreements with aiflines and the cases were
dismissed without prejudice. United Alrlines, LAX Two, Delta Airlines, and Continental
Ajrlines have since settled claims with LAWA relafing fo this matter. However, negotiations
are continuing with respect to the future M&Q charges with American Airfines and Kaye
Scholer's continued assistance would benefit LAWA,

¢ American Airlines Bankruptcy

In November 2011, American Airlines filed for Chapter 11 protection in the U.S. Bankruptey
Court in the Southern District of New York. Kaye Scholer has been representing LAWA in
the M&O negotiations with various airlines, including American, continuity of representation
of the Department on this issue during the American bankrupicy proceedings was seen as
essential for successful completion of the negotiations and related matters.,

o General Advice

With respect to the “General Advice on Aviation Law” task, LAWA anticipates need for
ongeing advice related o the New Lease Form, Tariff, and M&QOs; and

WHEREAS, funds for the Sixth Amendment are available in Fiscal Year 2012-2013 LAWA
Operating Budget in Cost Center 1110004 ~ Legal Services Division, Commitment ltem 520 —
Contraciual Services. Funding for the subsequent year will be requested as part of the

annual budget process; and

WHEREAS, a continuing administrative action is exempt from the requirements of the
California Environmental Quality Act (CEQA) pursuant to Arficle I} Section 2{f) of the Los

Angeles City CEQA Guidelines; and

WHEREAS, Kaye Scholer will comply with the provisions of the Living Wage Ordinance; and
WHEREAS, Kaye Scholer wili comply with the provisions of the Affirmative Action Program;
and :

WHEREAS, Kaye Scholer has been assigned Business Tax Registration Certificate
0000641007; and :

WHEREAS, Kaye Scholer will comply with the provisions of the Child Support Obligations
Ordinance; and

WHEREAS, Kaye Scholer must have approved insurance documents, in the terms and
amounts required, on file with LAWA prior to execution of the Sixth Amendment; and

WHEREAS, pursuant to Charter Seclion 1022, staff determined that the work specified on the
confract can be performed more feasibly or economically by an independen? coniractor than

by City employees; and

WHEREAS, Kaye Scholer has submitted the Contractor Responsibility Program Pledge of
Comgpliance, end will comply with the provisions of said program; and



Resolution No. 25073 -3-

WHEREAS, Kaye Scholer has been determined by the Public Works, Office of Contract
Compliance fo be in full compliance with the provisions of the Equal Benefits Ordinance; and

WHEREAS, Kaye Scholer will be required to comply with the provisions of the First Source
Hiring Program for alt non-trade LAX jobs; and

WHEREAS, Kaye Scholer has submitted the Bidder Contributions City Ethics Commission
Form 55, and wili comply with its provisions; and

WHEREAS, Kaye Scholer will be required to comp!y with the provisions of City Charter
Section 60%(e) and related ordinances; and

WHEREAS, actions taken by the Board of Airport Commissioners will become final pursuant
to Los Angeles City Charter Sections 373 and 275;

NOW, THEREFORE, BE IT RESOLVED that the Board of Airport Commissioners determined
that this action is exempt from the California Environmental Quality Act requirements;
adopted the Staff Report; approved the Sixth Amendment to Contract DA-4159 with Kaye
Scholer LLP to exiend the term by one (1) year to May 19, 2014 and increase the authority by
$200,000 for legal services relating to federal regulatory and litigation matters; found that the
Sixth Amendment is exempt from competitive bidding pursuant to Charter Section 373{e)}{10);
and authorized the Executive Director to execute the Sixth Amendment to Contract DA-4159
with Kaye Scholer LLP upon approval as to form by the Clty Attormey and upon approval by

the Los Angeles City Council.

olo

I hereby certify that this Resolution No. 25073
is frue and correct, as adopted by the Board of
Airport Commissioners at its Regular Meeting
held on Tuesday, April 2, 2013,

XY§Jsu:wﬂu:) OF AIRPORT COMMISSIONERS




