SECOND AMENDMENT TO LOS ANGELES INTERNATIONAL AIRPORT
- TOM BRADLEY INTERNATIONAL TERMINAL EQUIPMENT COMPANY
LEASE AND LICENSE AGREEMENT

THIS SECOND AMENDMENT TO LOS ANGELES INTERNATIONAL AIRPORT
TOM BRADLEY INTERNATIONAL TERMINAL EQUPMENT COMPANY LEASE ‘AND
LICENSE AGREEMENT (this “Second Amendment™), dated as of , 2015,
is made by and between the City of Los Angeles, a municipal corporation, acting by and through
the Board of Airport Commissioners (the “Board”) of Los Angeles World Airports, a department
of -the-City-of Los-Angeles—{¢collectively, “City”),-and- Tom-Bradley International Terminal

Equipment Company, a California nonprofit mutual benefit corporation (“TBITEC”).

RECITALS

A. Pursuant to the Los Angeles International Airport Tom Bradley International
Terminal Equipment Company Lease and License Agreement LAA-8600 dated September 16,
2011 (the “Agreement”), TBITEC leased from City, and City leased to TBITEC, certain space in
TBIT and licensed to TBITEC Aeronautical Equipment, for the purpose of operation and
maintenance for the benefit of Member Air Carriers and Non-Member Air Carriers.

B. Pursuant to the First Amendment to the Los Angeles International Airport Tom
Bradley International Terminal Equipment Company Lease and License Agreement dated June
27, 2013, City leased to TBITEC, certain space in the Tom Bradley International Terminal
(“TBIT™), Terminal 2 (“T2”) and other airport areas and licensed to TBITEC additional
Aeronautical Equipment, for the purpose of providing services as further described herein.

C. TBITEC desires to lease from City, and City desires to lease to TBITEC, certain
space in Terminal 3 (“T3”, together with TBIT and T2, collectively, the “Terminals™)) and other
airport areas and license to TBITEC additional Aeronautical Equipment, for the purpose of
providing services as further described herein.

D. Accordingly, City and TBITEC desire to amend the Agreement as provided
herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements herein contained, City and TBITEC agree that the Agreement shall be amended as

follows:

Section 1.0  The following Exhibits and Schedules referenced in the Agreement shali
be revised as follows and are attached hereto and incorporated herein:

Exhibit A Potential Consortium Services
Exhibit B Premises

Exhibit C Existing Aeronautical Equipment
Exhibit D New Aeronautical Equipment

Exhibit E Replacement Aeronautical Equipment
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Exhibit F Member Agreement

Exhibit G Form of Equipment Use Agreement
ExhibitH  Form of Equipment Access Agreement
Exhibit I Form of Transfer of Possession
Exhibit J Insurance

Schedule |  Basic Information Schedule
Schedule2  Rate Methodology
Schedule 3  Rate Agreement
Schedule4  Maintenance Schedule

Section 2.0  All references to “TBIT, T2 and other airport areas” shall be replaced with
“TBIT, T2, T3 and other airport areas”.

Section 3.0  This Second Amendiment shall become effective on the first day of the
month following execution by TBITEC and City.

Section 4.0 In the event of City’s operational needs, City shall have the right, to be
exercised by the Executive Director, to reduce the Premises, in whole or in part, upon one
hundred eighty (180) days® written notice to TBITEC.

- Section5.0 TBITEC understands and agrees that the Executive Director, in his or her
sole discretion, retains the right to designate, assign and establish minimum utilization
requirements for preferential-use gates in the Terminals.

Section 6.0 It is understood and agreed by and between the parties hereto that, except
as specifically provided herein, this Second Amendment shall not in any manner alter, change,
modify or affect any of the rights, privileges, duties or obligations of either of the parties hereto
under or by reason of the Agreement, and except as expressly amended herein, all of the terms,
covenants, and conditions of the Agreement shall remain in full force and effect.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, City has caused this Second Amendment to be executed by
Executive Director and TBITEC has caused the same to be executed by its duly authorized
officers and its corporate seal to be hereunto affixed, all as of the day and year first hereinabove

written,
CITY OF LOS ANGELES TOM BRADLEY INTERNATIONAL
TERMINAL EQUIPMENT
Date: COMPANY
By: Date: s /-5
Executive Director ~
Department of Airports By:
- Sul vl
APPROVED AS TO FORM:

Michael N. Feuer, City Attorney

Date: l 9/901/ /S
/0

Title: d /jﬂ 11 RSSpa

ATTEST:
Date: M/ﬂ ‘f ,Q V7 / .Sb

R

Name:  /RmaI(< /ZQJ ¢/

Title: éﬂx ECUTIVE Qﬁﬁ,ﬂc"é“

[SEAL]



EXHIBIT A
POTENTIAL CONSORTIUM SERVICES

Airline Services

Aircraft Cleaning

Baggage Handling Systems

Cabin Services

Checked Baggage In-line Systems

Common Use Gate Equipment (LAWA-owned

Flight Planning Room

Ground Power Units

Into Plane Fueling

Multi-User Flight Information Display
System (FIDS, BIDS, GIDS)

Passenger Boarding Bridges

Potable Water Cabinets

Pre-Conditioned Air Systems

Ramp Service Monitoring Systems

. Visual Guidance Docking System

Ramp Services

Airfield Signs, Fencing and Lighting
Apron Repair

Apron Vehicle Parking Management
Baggage Handling

Deicing ‘
Emergency Eye Wash Station

Gate Control '

Gate Scheduling

Ground Handling Services

GSE Charging Stations

GSE Fuel Storage

Hydrant Fuel Pits

Hydrant Fuel System

Into-Plane Fueling

Management of GSE Staging
Pavement Striping, inciuding GSE Staging Area
Ramp Control :
Ramp Fire Equipment

Ramp Lighting

Ramp Sweeping

Snow removal operations

Triturator

Wildlife Hazard Mitigation
Remain Overnight (RON) Aircraft Scheduling
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Passenger Services

Bag Portering A
Baggage Sorting and Management
Common Use Kiosks

Customer Service Representatives
Passenger Bus Service
Passenger Lift for the Impaired
Passenger Queuing

Security

Skycap Services

Traveler's Aid

Wheelchair Services

Facility Operations and Maintenance
Aircraft Maintenance Hanger Management
Automatic Doors
Base Building Mechanical, Electrical, Plumbing
Building Custodial Services

Building Maintenance

Building Management

Building Management System

Building Signage (Static and Dynamic)
Building Washing - Exterior

Closed Circuit Television System
Conveyance Systems — Elevator, Escalator,
Distributed Antenna System

Door Keying System

Engineering and Plumbing Systems

Fire Alarm Sysfem :

Fire Sprinkler System

Fuel Storage Facility Management

GSE Facility Management
Landscaping/Plantscaping

Landside Building Cleaning Services
Light Buib Replacement

Loading Dock Master -

Moving Walkways

Nursery Facility
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EXHIBIT A
POTENTIAL CONSORTIUM SERVICES

Facility Operations and Maintenance {cont.)
Paging System

Pest and Termite Control

Roof Maintenance

Security Access and Monitoring

Terminal Alrline Support System

Terminal Building Repair and Maintenance
Terminal Conference Room

Terminal Passenger Seating

Terminal Storage/Office Assignment
Ticket Counter Bag Scales and Displays
Waste Removal and Recycling

Window Washing — Exterior

Window Washing- Interior
*This document is subject to change based on the provisions of the Amendment to the Lease and License

Agreement.
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EXHIBIT C

Existing Aeronautical Equipment*
Summary Page ~ See attached for detail

Baggage Handling Conveyor Systems
Baggage Carousels

Passenger Boarding Bridge Systems
Ramp Services Monitoring Systems

Visual Docking Guidance Systems
On Hand Spare Parts from 04/14/2010 and 05/05/2011 Inventories™ .

*All systems include associated mechanical, electrical, hardware and software necessary 10 compiete
the system.

**TBITEC and LAWA to reconcile.



Acfonaulcal equipment

Location/ldentifier Make Modei No. Asset or Serial Number
1 PBB-1 JBT AT368/144 185L 31896 -
2 PBB-2 JBT AT3 68/144 185L 31897
[ 3. 130 .. PBB3 BT JBT-AT358/116125RN] 31885 |
4] 132 PBB1 JBT JBT-AT3 65/133 125R 31883 _
5| 132 PBB-2 __..dT JBT-AT3 52/100 125R ;. 31894
6] 134 PBB-1 JBT JBT-AT3 61/127 185L 31888
7] 134 PBB-2 JBT JBT-AT3 61/127 185L 31889
8] 134 PBB-3 JBT JBT-AT3 58/116 125RN 31886
9| 148 PBB-1 JBT JBT-AT3 65/100 125R 31958
10] 148 PBB-2 48T [ JBT-T352100185L | 31857 i
11} 150 PBB-1 JBT JBT-AT3 58/116 185L 31879
12| 150 PBB-2 JBT JBT-AT3 61/127 185L 31890
13] 150 PBB-3 JBT JBT-AT3 58/116 125RN 31887
14| 151 PBB-1 JBT JBT-AT3 68/144 125R 32610
15[ 152 PBB-1 JBT JBT-AT3 68/144 1251 31881 __ _ |
16| 182 PBB-2 JBT JBT-AT3 61/127 185L 31891
1_7r 152 PBB3 | _JBT JBT-AT368/144 125RN] 31898 |
18 153 __PBB-1 i . JBT-AT368/144 125R ; = = 32611 .
19| 153 PBB-2 JBT-AT358/116 125R | 32612 |
20| 154 | PBB-1 JBT-AT3 61/127 185L 31880
21| 154 PBB-2 JBT-AT3 58/116 185L 31884
22] 154 PBB-3 JBT JBT-AT3 61/127 125RN 31893
23] 185 PBB-1 JBT JBT-AT3 68/144 125R 32613
24| 155 PBB-2 JBT JBT-AT3 52/100 125R 32614
25| 156 PBB-1 JBT JBT-AT3 65/133 125L 31882
26| 15 PBB-2 JBT JBT-AT3 61/127 185L 31892
27| 156 PBB-3 JBT JBT-AT3 65/133 125RN 31895
28| 157 PBB-1 JBT JBT-AT368/144 126R 32615
29| 187 PBB-2 JBT JBT-AT3 58/116 125R 32616
30/ 159 PBB-1 JBT JBT-AT361/127 125R 32617
31] 189 PBB-2 o JBT JBT-AT3 68/144 185L _ 32618 |
32| 189 PBB-3 JBT JBT-ATS3 68/144 125 RN 32619 |
33] 123A Old North ThyssenKrupp TB37/15.5-3 05122TB2731241
34] 123B Old North .. ThyssenKrupp N TB37/1853 | 05122TB3731242 |
35] 123C Old North ThyssenKrupp TB37/18.54 05122TB2731240
36|206FWD Remote FMC/JETWAY A3-68/141 0G35168
37| 206AFT Remote _ ThyssenKrupp i _ TB43/20.5-3 _05112TB4331238
38|207FWD Remote FMC/JETWAY A3-68/141 0G35170
39| 207AFT Remote ThyssenKrupp TB43/20.5-3 05112TB331239
40/208FWD) Remote FMC/JETWAY A3-16/141 0G35107
41j209FWD, Remote FMC/JETWAY A3-168/141 0G35169
42|210FWD Remote FMC/JETWAY A3-58/110-125R 0G38168
43|212FWD)] Remote FMC/JETWAY A3-58/110-125R 0G38167
44| 212AFT Remote . ThyssenKrupp TB35/17.5-3 05112TB3531206 _|
45]214FWD| Remote __ FMCIETWAY A3-58/110-125R 0G38166
46|216FWD| Remote o d . FMCIETWAY A3-58/110-125R - 0G38168
471216AFT Remote ThyssenKrupp TB35/17.5-3 ! 05112TB3531207
481218FWD| Remote FMC/JETWAY A3-58(110-126R | 0G38169
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EDIARERS

i

Gate Location/identifier Make/Model No. Asset or Serial Number
1 130 | PBB-2 JBT APC 6000 63720 ]
12 130" PBB-3 JBTAPC6000 63721 i
3] 132 PBB-2 JBT APC 6000 63722 a
4] 134 PBB-2 JBT APC 6000 83723 |
5| 134 PBB-3 JBT APC 6000 63724
6] 148 PBB-1 JBT APC 6000
7| 148 PBB-2 JBT APC 6000
8| 150 PBB-2 JBTAPCB000 63725 |
9] 150 | PBB-3 JBT APC 6000 63726
10] 151 ! PBB-1 T _ . . _.JBTAPCEOCO. T 64453
11| 152 PBB-2 JBTAPC 6000 63727 |
12] 152 PBB-3 JBTAPC 000 63728 ]
(13| 153 | _PBB-2 | JBTAPCE000 64448 ]
14] 154 | PBB-3 JBT APC 6001
15| 154 PBB-2 JBTAPCGBO00 [ 63729
16] 154 PBB-3 ~ JBTAPC 6000 63730 |
17| 155 PBB-1 JBT APC 6000 64449 )
18] 186 ' PBB-2 __JBTAPC 8000 i} 63731
19] 156 |  PBB-3 - f _JBTAPC 6000 | 63732
20 157 | PBB-1 JBT APC 6000 64450
21| 159 PBB-2 JBT APC 6000 63731
22] 159 PBB-3 JBT APC 6000 | e3732 |
23| 123A Old North INET PDX-35 ]
24| 1238 Old North INET PDX-40 o
25| 123C | Old North -
26[206FWD| Remote INET PDX-35
27] 206AFT Remote ____J___ .. INETPDX-40 N
28[207FWD] Remote |~ INETPDX-35 _ ]
29] 207AFT Remote INET PDX-40 R ]
30/208FWD) Remote INET PDX-35
31]209FWD Remote INET PDX-25
32[210FWD) Remote JETAIRE FMC-XPC7500 ]
33|212FWD) Remote JETAIRE FMC-XPC7500- e ]
34] 212AFT Remote INET PDX-40
35]214FWD Remote JETAIRE FMC-XPC7500
36/216FWD Remote JETAIREFMC-XPC7500 |
371 216AFT Remote INET PDX-40
38/218FWD Remote JETAIRE FMC-XPC7506

Page 2 of 4



]

GROUNDIPOWERIINGS . kk
Gate Location/ldentifier Make/Model No. |Asset or Serial Number
1] 130 PBB-1 JBT 180 KVA 44271
2] 130 | PBB-2 JBT 180 KVA 4272 |
3 132 | PBB-2 JBT 180 KVA 44273
4] 134 PBB-1 JBT 180 KVA 44274
5| 134 PBB-2 JBT 180 KVA 44275
6] 148 PBB-1 JBT 180 KVA 44315
7] 148 PBB-2 _.__JBT180KVA 44314 |
8] 150 | PBB-3 JBT 180 KVA i 44276
of 180 I PBB-2 ... JBT180KVA T 44277 |
10] 182 PBB-1 JBT180KVA 44278 |
11] 152 PBB-2 JBT 180 KVA 442719 |
12] 153 PBB-1 ... JBT180KVA 44276 |
13| 153 PBB-2 JBT 180 KVA B 44217
14) 164 | PBB1 | " JBT180KVA_ | 44280
15] 154 PBB-2 JBT 180 KVA 44281
16] 155 PBB-1 JBT 180 KVA 44927 |
17] 156 ____PBB JBT 180 KVA 44282 |
18] 156 PBB-2 JBT 180 KVA 44283
19] 157 PBB-1 JBT 180 KVA 44928
20 159 PBB-1 JBT 180 KVA 44282
21] 159 PBB-2 JBT 180 KVA 44283 |
22| 123A 0ld North INET 180 KVA POINT OF USE
23] 123B 0ld North INET 90 KVA POINT OF USE SINGLE CABLE - |
24| 123C Old North INET 180 KVA GROUND MOUNTED
25/206FWD| Remote 120 KVA POINT OF USE JETPOWER 2
26] 206AFT Remote INET 180 KVA POINT OF USE
27]207FWD, Remote 120 KVA POINT OF USE JETPOWER 2
28] 207AFT Remote 120 KVA POINT OF USE JETPOWER 2 ]
29|208FWD) Remote 150 KVA POINT OF USE JETPOWER 2
30/209FWD) Remote 150 KVA POINT OF USE JETPOWER 2
31/210FWD, Remote INET 180 KVA POINT OF USE ]
32[212FWD| Remote 150 KVA POINT OF USE JETPOWER 2 ]
33| 212AFT Remote INET 180 KVA POINT OF USE
34]214FWD) Remote 150 KVA POINT OF USE JETPOWER 2
35/216FWD) Remote 150 KVA POINT OF USE JETPOWER 2
36] 216AFT Remote INET 180 KVA POINT OF USE
37]218FWD) Remote 150 KVA POINT OF USE JETPOWER 2
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SRS SN

Make/Mode! No.

i Lb}: ﬁonllclentlﬁer I

PBB-1 Semlier Intelliflush/ SIIF-1000 DW
PBB-2 Semlier Intelliflush/SIIF-1000 SW-A380
PBB-1 Semlier intelfiflush/ SHF-1000 DW
PBB-2 Senilier intelliflush/SHIF-1000 SW-A380
PBB-1 Semlier Intelliflush/ SIIF-1000 DW
PBB-2 Semlier Intelliflush/SHF-1000 SW-A380
PBB-1
PBB-2
PBB-1 Semlier Intelliflush/ SIIF-1000 DW
PBB-2 Semitier Intelliflush/SIIF-1000 SW-A380
PBB-1 Semiier Intelliflush/ SIIF-1000 DW |
PBB-1 Semlier Intelllfiush/ SlIF-1000 DW
. PBB2 | Semlier Inteliflush/SIIF-1000 SW-A380
PBB-1 Semtier intellifiush/ SHF-1000 DW
PBB-2 Semlier Intelliflush/S1iF-1000 SW-A380
PBB-1 Semlier Intelllfiush/ SIIF-1000 DW
PBB-2 Semlier Intelliflush/SIIF-1000 SW-A380
PBB-1 Semlier intelliflush/ SIIF-1000 DW
PBB-1 Semlier Intelliflush/ SIIF-1000 DW
-120 PBB-2 Semilier Intelliflush/SHF-1000 SW-A380
21 PBB-1 Semiier Intelliflush/ SIIF-1000 DW
22 PBB-1 Semlier Intelliflush/ SIIF-1000 DW
23 PBB-2 Semlier Intelliflush/SHF-1000 SW-A380
24 Old North WCS8-PHOENIX
25 Old North WCS8-PHOENIX |
26 0Qid North o o
27 Remote
28 Remote
29 Remote
30 Remote
31 Remote
32 Remote
33 Remote FMC POTABLE WATER
34 Remote FMC POTABLE WATER
35 Remote
36 Remote FMC POTABLE WATER
37 Remote FMC POTABLE WATER
38 Remote |
39 Remote
CONIT:
1 ENA GSE-300DPi
2 ENA GSE-300DPi
3 ENA GSE-300DPi
4 ENA GSE-300DPi
5 DvS300
6 ENA GSE-300DPi
7 DVS300
8 ENA GSE-300DPi
9 DVS300
10 ENA GSE-300DPi
11 DVS300

Visual Guidance Docking System (Equip/Hardware/Software)

RLG Guiding Lights (Remote Gates 210-%
TBIT -Bradiey West Inbound Baggage Sy.

All systems for Aeronautical Equipment owned by LAWA and operated and
maintained by TBITEC include associated mechanical, electrical, hardware and

software necessary fo complete and operate system.
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TBIT Baggage Handling Conveyor System

TICKET COUNTER CONV
LOADUNLOAD CONV 21 563
TRANSPORT CONV 209 6,146
INCL/DECL CONV 84 1,903
INDEXING CONV 27 978
SORTPIER ' 24 876
SHORT TRANSPORT 28 148
QUEUECONV 307 1,229
POWERTURN 251 1,615
45 DEG MERGE 22 132
INDUCTION MERGE 51 153
HSD - 57 -
VERTICAL SORTER ‘ 2 18
VERTICAL MERGE 1 9
VSUPULLEYS 6 -
DOOR 40 -
MAKEUP DEVICE 2 -
CLAIMDEVICE 12 -
TOTAL (including 383 variable frequency drives) 1,181 14,603

OTHER EQUIPMENT i
MOTOR CONTROL PANELS
SORT CONTROLLER
GRAPHICS CONTROLLER
12 HEAD AUTOMATIC TAG READER
MANUAL ENCODE

BAG DIMENSIONING DEVICE

LCD 21" Desk Monitors

LCD 42" Wall Monifors

Desktop Work Stations

PLC Pairs

Local PLCS at MCPs

9

2
2
2
2
2
5
9
5
5
9 :

i
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SAE Recpipi of Deliverables ~ LAX Tom Bradley International Terminal (LAX) ' 1 Hardware

item : : Qty | Model/Part Number | Serjal Numbar

[CD Screen / Keyboard 2 | NTIRAKMUX-VI7-N | 228 =1
| 228

Haksiisd Tromstr N3 WM?(T?LM
P 2 of & |



SAE Recpipt of Defiverables ~ LAX Tomi Bradley Intemational Terminal (LAX)

Mostor A - (wm{w Nv3_ WW”( L‘S"é

Pre 4 0-)&6

! 2 Software
{ ltem Qty | Version | Serial Number/GD Keﬁ Type
Symantec Antivirus 10.2 |2 | 10.2 | M317o188670 . - | cp
Business Pack 5 ' 4T
i M2545049345 =
Norton Antivirus 2000 |1 | 2009 | VY78T-JYBCK-BMRSG- | D ) ?, z
R - | 6Wves-gBeHY - .
SQL Server 2005 Stan- |1 | 2008 | TIXGQ-RBXXQ-HK22Q- | DVD
dard Edition XFBQN-B83G. L
Visual Studio 2008 Pro- |1 | 2008 | CBWCT-XPMCT-6H28l- | DVD
fesslonal Edition CKW2G-X83HT ' |
Crystal Reports XI 1 |x [B6W60-01CS200- DVD
| 0008091-0Y50
Simatic WinccRC 8182 {1 - 6.2'sp2 | 004110000084061 0232149 WD |
SimaticWincc RT 128 {6 ~ | 6.2sp2 no«wuoooaaoaaombs DVD/
. ' . |usB
004110000084061015382
004110000084061015491
0041100000840611015526
004110000084061 015523
004110000084061015383
_Simétic Wince Server 1 6.2 sp2 | 00411 00000860607009{53 Floppy
SimaticNET IE SNMP - |1 | 2007 | 00411000161070744440 | CD/UsB
OPC Server o i
| Simatic NET IE SOFT- |1 | 2007 - | 00411000164071129886 | CD/USB
NET OPC Server :
Simatic NET IE Sofinet- |2 | 2007 | 00411000161070744390 | CDJUSB
S7 00411000151070757285
" Simatic Logon Vi4 sP1 |1 1.4 00411000128074 nez7q§ o/
: : . . i | Floppy /
Simatic Version Trail 1 |70 00411000105061170834 | CD/ '
: Floppy




SAE Redsipt of Deliverables — LAX Tom Bradiey Intemational Terminal (LAX) 3 Disaste::r Recovery Media

3

Disaster Recovery Media

ltem . Qty Version | Description

| USB Drive 1 1 Acronis image of.
: OIGDC1
olebc2

GDC1

Gbc2 . ’4/722 '

} ME1.

ME2 i
BSD North Upper Righi-
BSD North Upper Left |
BSD North Lowet Righ
BSD North Lower Lefl
BSD' South Matrix

SC image HD 15et |1 | Mirror Image of Server

. (3 HDs) HDs -
' GC Image HD 18t |1 Mirror Image of Server"

g : HDs . gﬁ,-

(3 HDs)- .

Acronis Boot CD 1 g - |cD AT

Mf/ﬁ { ((EWLSILG’ l\/o WK/WT/ LW‘L
FN%, 6 o%é v |
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TBIT BHS additional spare parts

Inventory 5/5/11 by LAWA
Quthound Conveyars and Security Matrix- Mechanical Spare Parts ]
SIemens Part# Part Description Manufacturer RecSpares | Receiv Qnsite
e et e
Not Presently Asslgned Upper HolderAssy. Metal Complete Transnorm 5 5
Not Presently Assigned Lower Holder Assy. Metal Complete Transnorm 5 5\
Not Presently Assigned  |17/16 2-Bolt Flange Dodge Dodge 5 s
Not Presently Assigned 17/16" Trommellager Assy. Transnorm 5 5
Not Presently Assugned Belt Repalr Kit (15' Beading, Stltcher, & Instru) 1
ALH-OOOO—OI? ' Paddfe Pivot Weldment 4 4
ALH-0000-018 ‘ IPaddle Frame Weldment Siemens 4 4
ALH-0000-019 [prive Shaft Siemens 4 4
ALH-0000-039 Roller Nose, Micro-v - Slemens 4 4
AL242020224 Sheave Serp TL6)2.24, 1108 |Slemens 4 4
AL260-0110 BSHG TL 1108 X 7/8 Dodge 4 4
AL6603-20-30 Vertical Beft W/V Guide Slemens 6 4
AL229-0502 Brg. Ball, 6205 2RS, S2MM X 25MM X 1SMM Slemens 5 5
AL 275-6650 Belt Serp 650)6 Siemens 5 5
AL229-0107 |ere, cam Follower Cyr-2-3/4 5 McGl 5 5
AL223-9847 Brg Torrington KP47BFS464 Torrington 5 5 .
ALH-0000-028 Sprocket Machined Sensor Siemens 4 4
ALH-0000-058 Weldment, Tie Rod Cam & Sprocket Siemens 4 4
AL6603-30-38 Pulley Mdler Flgd Universal P28 ~|Slemens 4 4
AL6603-30-31 Wrap Spring Clutch Support Bushing Slemens 4 4
AL6603-30-18 Sprocket Cam Machined Slemens 4 ]
AL223-9823 Brg Torrington KP23B Torrington 5 5
6603-30-05 Rod Connecting Siemens 4 4
AL226-0409 Brg Rod End Fm X 3/4 Eye Durabal 8 8
AL6603-30-34-R Rods Chain Tightening Siemens 4 4
ALG6603-30-34-L Rods Chain Tightening Slemens 4 4
6603-30-10 \Weldment, Shaft, CB-10 Slemens 6 .
AL223-8211 Brg Torrington S10KPP2 Torrington 6 ]
AL220-3208 Brg Dodge 2BPB SC X 3/4 |podge 6 &
AL272-071700 Belt Timing 1700H150 Dodge 6 6
AlL233-251506 Spkt Idler Universal BS01SH Martin 6 6
AL200-0219 Motor Bldr YM3546T 1HP Nema 1437C lBaldor 4 4
ALB71C-ASN18-N3 Prox Sensor All-Brdly #871C- ASN18-N3 Allen Bradiey 6 5
AL889-R3AFC-BF Cable All- Brdly #871C ASN18-N3 Allen Bradley 4 4
AL257-4129 Slide Roller GS 1 Dia X 29-3/4 Lg Ralph Pugh Co 5 5
AL206-06020 Clutch/Brk Super CB-10 CCW Deltran Pt 1 1
AL216-1024024 Reducer Hub City #2148 (5:1) 1457C Hub City 2 0
AL376-27510136 Solenoid Kit Use On AL206-0605 Or AL206-06020 Warner 2 0
AL206-07018 Clutch/Brk Super CB-10 CW Deltran Pt 1 1
AL216-1024624 Reducer Hub City #214C (5:1) 1457C Hub City 2 0
AL376-27510135 Solenoid Kit Use On AL206-0705 Or AL206-07018 Deltran Pt 2 0
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TBIT BHS additional spare paris
Inventory 5/5/11 by LAW.

AL

AL206-0208 Conduit Box Warner 5370-101-042 Warner 1 1
AL219-0000 Torque Arm Assy Kit Dodge Txil Dodge 1 1
AL219-0001 Torque Arm Assy Kit Dodge Txt2 {bodge 1 1
AL219-0009 Tvorque Arm Assy Kit Dodge Txt4 Dodge 1 1
AL219-0507 BSHG Dodge #241292 Txt 1X1-7/16 Dodge 1 1
AL219-0516 185HG Dodge #242164 Txt 2X1-13/16 Dodge 1 1
AL219-0518 [BSHG Dodge #242168 Tt 2X1-15/16 Dodge 1 1
AL218-0527 BSHG Dodge #243272 Tt 3X1-15/16 Dodge 1 1
AL219-0536 |BSHG Dodge #244093 Txt 4X1-15/16 Dodge 1 1
AL221-041900 BRG Simstr SKWZ-LOC 2BFB-17/16 MH Plug Sealmaster 5 [
AL221-041901 |8RG Slmstr SKWZ-LOC 2BF8-17/16 MH Zerk sealmaster 2 2
AL221-291900 |BRG Simstr SKWZ-LOC WSTU-1 7/16 MH Plug Sealmaster 5 5
AL221-293100  |BRG Simstr SKwiz-LOC wSTU-2 3/16 MH Plug * |sealmaster 5 5
AL221-492700 |BRG Simstr Skwz-LOC 4BFB-1 15/16 MH Plug . |sealmaster 5 5
'AL221-493100 |BRG Simstr Skwz-LOC 4BFB-2 3/16 MH Plug Iseatmaster 5 5
AL224-0205 WSHR Thrust Brz 3/4 1d X 1-3/4 0d X 1/8 Oliube 5 5
AL224-0206 WSHR Thrust Brz -1/41d X 20d X 1/8 Ollite 4 4
AL230-0423 Spkt Martin SOBTB23H 2012 T{ Martin Sprocket 1 1
AL230-0618 Spkt Martin 808TB18H 2012 Tl [Martin 1 1
AL230-0620 Spkt Martin 80BTB20H Spkt 80 Tooth 20 [martin 1 1
AL230-0625 Spkt Martin 80BTB25H 251771 {Martin Sprocket 1 1
AL230-0626 Spkt Martin 80BTB26H Spkt 80 Tooth 26 [Martin 1 1
AL230-0627 Spkt Martin 80BTB27H 2517 1  |martin 2 2
AL230-0628 Spkt Martin 80BTB28H Spkt 80 Tooth 28 [Martin Sprocket 1 1
A1.230-0631 Sbkt Martin 80BTB31H Spkt 80 Tooth 31 Martin Sprocket 1 1
AL230-0635 Spkt Martin 808TB35H Spkt 80 Tooth 35 Martin Sprocket 1 1
AL232-641722 Spkt DSOBTB20H X 2012 |Martin Sprocket 1 1
AlL237-111028 Spkt Poly Gates GT2 # 14MX-285-20 lGates 1 1
AL237-111030 Spkt Poly Gates GT2 # 14MX-305-20 Gates 1 1
AL237-111032 Spkt Poly Gates GT2 # 14MX-325-20 Gates 1 1
AL237-111033 Spkt Poly Gates GT2 #14MX-335-20 Gates 1 1
AL237-111035 Spkt Poly Gates GT2 #14MX-355-20 Gates 1 1
AL237-111036 Spkt Poly Gates GT2 #14MX-365-20 Gates 1 1
AL245-020265 Sheave 3V 2Grv QD JA-2.65 Od Dodge 1 1
AL245-020300 Sheave 3V 2GrvQD JA-3,00 Od {Dodge 1 1
AL245-020315 Sheave 3V 2Grv QD JA-3.15 Od Dodge 1 1
AL245-020335 Sheave 3V 2Grv QD 5H-3.35 Od Dodge 2 2
AL245-020600 Sheave 3V 2Grv QD SH-6.00 Od Dodge 2 2
AL245-030600 Sheave 3V 3Grv QD SDS-6.00 Od Dodge 1 1
AL245-030690 Sheave 3V 3Grv QD SDS-6.90 Od Oodge 1 1
AL260-0612 BSHG 712012 X 1 Dodge 1 1
AL260-0616 BSHG T12012 X 1-1/4 Dodge 2 2
AL260-0619 BSHG T1 2012 X 1-7/16 Dodge 1 1
AL260-0622 BSHG T1 2012 X 1-5/8 Dodge 1 1
AL260-0623 BSHG T12012 X 1-11/16 Dodge 1 1
AL260-0719 BSHG T1 2517 X 1-7/16 Dodge 1 1
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TBIT BHS additional spare parts

Inventory 5/5/11 by LAWA

AL260-0723 [esHG 112517 X 1-11/16 [podge 1 1 ]

AL260-0727 BSHG T1 2517 X 1-15/16 Joodge 1 1

AL261-0010 BSHG Dodge #120338 QDJAX7/8 ~ |oodge 1 1
AL261-0014 BSHG Dodge #120342 QD JA X 1-1/8 |podge 1 1
AL261-0110 85HG Dodge #120351 QDSH X 7/8 ~ |podge 3 3
AL261-0111 |BsHG Dodge #120352 QD SH X15/16 |oodge 2 2
AL261-0114 [esHG Dodge #120355 QD SH X 1-1/8 Joodze 4 P
AL261-0116 lesHG Dodge #120357 QD SH X 1-1/4 Dodge 1 I
. |at261-0118 |esH6 podge #120359 QD SH X 1-3/8 Joodge 1 1
AL261-0214 |BsHG Dodge #120398 QD SDS X 1-1/8 [oodge 1 1
Al261-0216 |esHE Dotige #120400 QD SDS X 1-1/4 [oodze 1 1
AL261-0218 BsHG Dodge #120402 QD SDS X 1-3/8 |podge 1 1
AL261-0219 |BsHG podge #120403 AP 5DS X 1-7/16 |oodge 1 1
AL261-0623 |BSHG Dodge #120501 QD E X 1-11/16 Dodge . 1 1
AL264-7000 |est6 kit Dodge Quantls 848 X 1-7/16 Dodge 1 1
AL271-0280 [Bett #vx280 Dodge #107151 Dodge 1 1
AL271-0300  |Belt 3vx300 bodge #107229 Dodge 1 1
AL271-0315 [Belt 3vX315 Dodge #107152 {podge 1 1
AL271-0335 [Belt 3vX335 Dodge #107230 "~ |podge 1 1
AL271-0355 [Belt 3vx355 Dodge #107153 Dodge 2 2
AL271-0425 [Belt 3425 Dodge #107167 Dodge 2 2
AL271-0450 8elt 3VX450 Dodge #107155 Dodge 1 1
AL271-0475 Belt 3VX475 Dodge #107221 Dodge 1 1
AL271-0500 |Bett 3vX500 Dodge #107156 Dodge 1 1
AL271-0530 [Belt 3vXs30 Dodge #107222 [oodge 1 1
AL271-0560 |Beit3vxssoDodge #107257 Dodge 1 1
AL271-0670 [8elt 3vX670 Dodge #107169 Dodge 1 1
AL271-0800 fBett 3vX800 Dodge #107160 Dodge 1 1
AL274-111150 [gett Poly Cirain 14 MM X 20MM X 1180MM Gates 1 1
AL274-111400 [8eit Poly Chain 14MM X 20MM X 1400MM Gates 1 1
AL9197 Take Up Chain Sprocket Slermens 4 4
ALY0014039 Pulley Drive 10 3/4 FF X 1-15/16X 39 8G :,:'r‘:c’:::::d &for 1 1
AL340-20311 Lacing Clipper UX1512 43055, 12°LG Clipper 4 4
AL340-10314 Lacing Clipper U2-512 43058, 126 Clipper 4 4
AL00025996 Jiacing Pin Coated Cable DLOGS X 25* Clipper 4 4
ALDDD?25995 Ladng Pin Coated cab;e mosa xzs' clipper 4 4

" er
AL2016 x:z?t::il:zé:e& I:I;?;’rel:;sec;mnect, 1 Per ac Pow Siemens 5 5
"2" Bracket- Intermediate For PE & Refl Assy's, "2 Per
AL2022 Each Non Headend PE" Field Weld to Sideguard. (Paint |Siemens 5 1
8ig Country Blue)

ALOG021303 Z/::.:‘tor Disc. 480VAC 3 Pole 324 Red/Yellow Handle, 4NO Siemens s ‘
ALEWD2408-0AB ;::::;‘:g';’g: ';:‘:; :;"face orBracket Mount (All  fe,0 ons 3 3
ALSWD4440-0FA Buzzer Element (85D8) 115 VAC/DC {Stacklights) Siemens 4 4 J
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AL8WD4440-5AD Light Module with LED Amber 120V AC (Stacklights) Siemens 1
AL58361-1/2 Box Electrical Housing (Handy Box) Steelcity 1
ALS8C7 Duplex Cover for Electrical Box (Handy Box) Steelcity 1
ALCR201 Receptacle Duplex 20 AMP 125 VAC Hubbell 1
shaft Encoder, Slde Connector Option, Anti-litter, Hollow
ALHS20FB210 Core, .389" Bore, 5 Pulse, 24VDC, Single Output, Includes JPhotocraft 2
Flexible Tether, 10’ Cable
AL64311 3/8 Spring Pin * Irastenal
ALI7088A267 {1/2-13 - 3/8-16 X 1.25) Reducing Coupling Nut McMaster-Carr
AL91236A632 3/8 - 16 X 2 Hex Head Screw McMaster-Carr
Shaft Encoder, Side Connector Option, Anti-Jitter, Hollow
ALHS203895A)83058210  [Core, 389" Bore, 5 Pulse, 24VDC, Single Output, Includes [Photocraft 1
Flexible Tether, 10* Cable
SRR e
ALILSCIPCA/0-5 ‘I:‘l:'l:L-TAP lnsulation Pierclng Connector 4/0-4, 6-14 €00 lksco 2
Transformer, Enclosed, 120/208/240/480-
AL63-23-150-8 120/208/240VAC, 60HZ, S00VA Sola !
Transformer, Standard Unit, Encapsulated, 1-Phase,
ALLDINOOSAST 60HZ, 480/240-240/120VA 3 KVA Slemens !
Terminal Element for Surfaca or Bracket Mount .
4408-0AB - Siemens
ALSWD Al stacklights) iem 4
ALS8WDA440-0FA Buzzer Element {85DB) 115 VAC/DC (Stacklights) Siemens 5
ALSWD4308-0DA 70MM Mounting Brackat with Tube (Stackiights) Slemens 1
ALBWDA440-0CB Strobe Light Modufe with Bulb Red 120VAC {Stacklights} {Slemens 1
AL8WD4440-0CD Strobe Light Module with Yellow 120VAC (Stacklights}  ]Siemens 1
Transformer Standard Unit Encapsulated 1-Phase
AL1D1N00205T 240/480-120/240VAC 2KVA Stemens !
AL8WD4308-00A 70MM Mounting Bracket with Tube {Stacklights) Siemens 1
Transformer, Enclosed, 120/208/240/480-
ALE3-23-2108. 120/208/240VAC, 60HZ, 1KVA Sola !
Transformer Standard Unit Encapsulated 1-Phase
AL1D1IN10SQST 240/430-120/240VAC 1.5KVA Slemens 1
AL8WD4408-0AD Terminal Element for Pipe Mount (All MCP Alarms) Siermens 1
Transformer, Enclosed, 120/208/240/480- i
X n i ! (4 s I
AL63-23-230-8 120/208/240VAC, 60HZ, 3KVA o !

ALZDINGOS5QST

Transformer, Standard Unit, Encapsulated, 1-Phase,
GOHZ 480/240-240/ 120VAC '5 KVA

rherinostat 1No1 Amp@120-250 VAC (Inductive) 15

Stermens

. Hoffman 3
ALA-TEMNO Amp@120 VAC (Resistive}
) " - Grille N
ALT-FPI01ULL2 i:;n Package 10" Fan 115 VAC+ T-EG10UL12 Grille Nema Hoffman
ALT-EP10UL12 Exhaust Grille 10" W/Filter Nema 12 Hoffman 1
Circuit Breaker, Thermal Magnetic O.L. Type, 1 Pole, Aux. _
AL5650413 Contact 1No, 480 VAC, 20 AMP, 2ai Phoenix Contact 1
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Inventory 5/5/11 by LAWA
I S,
 LA-21ITE Operator Adapter for |-T-E Max Flex Flange-Mounted ];:ffma N 1 L
Variable Depth Operating Handle
ALMCS620R ::;tlc bisconnect Switch Right Hand 200 Ampere 600 Stemens’ 1 1
ClassJ Fuse Kit for Type MCS Disconnect Switch 3 Pole
1
ALFCK520 ];0 VAC 200 AMP Slemens 1
Switch Operator Only For Variable Depth Flange .
. 1
ALFHOS20R Mounted Max-Flex 200 Ampere Siemens 1
Cable Only For Variable Depth Fange Mounted Max-Flex
1
ALFHOICO48 $200 Ampere 48 Inches Stemens 1
ALFHOHS :l':dle Only For Variable Depth Flange Mounted Max- Siemens 1 1
ALAGC-1 [Fuse, Fast-Acting, 1 AMP 250V Buss 2 2
ALFRN-R-1 IFuse Time Delay 1 AMP 250V Fusetron Buss 1 1
ALFRN-R-3 {Fuse, Time Delay 3 AMP, 250, Fusetron fBuss 1 1
ALFRN-R-10 Fuse, Time Delay 10 AMP, 250V, Fusetron [Buss 2 2
ALFRS-R-3 Fuse, Time Delay, 3 AMP, 600V, Fusetron Buss 1 1
Fuse, Time Delay, 10 AMP, 660V, CC-Tron (for Control [ 2
ALFNG-R-10 Circult Transformer) _ Buss 2
ALFRS-R-8 * ruse, Time Delay, 8 AMP, 600V, Fusetron [Buss 1 4
ALLPJ-60SP |Fuse, Time Delay, 50 AMP, 600V, Low-Peak [Buss 4 4
ALLPJ-1105P [Fuse, Time Delay, 110 AMP, 600V, Low Peak Buss 1 1
ALIG0060-3C [Fuse alock, 3-Pole, 31-60 AMP, 600V, Box Lug ~ |Buss 1 1
ALR60030-2C Fuse gfock, 2-ole, 1/10-30 AMP, 600V, Box Lug, ]Buss 1 1
Rejection Type
Fuse Block, 1-Pole, 1/10-30 AMP, 250V, Box Lug,
- 1
ALR25030-1C Rejection Type Buss 1
ALR25030-3C Fuse Block, 3-Pole, 1/10-30 AMP, 250V, Box Lug, ﬂBuss 2 )
Rejection Type
Optima Over Current Module, Non-Switch, 3-Pole, 30
o N '’ '’ '’ 3
ALOPM-1038R AMP, 600V, 200KA, UL Uisted Bussman | 3
AL1492-PD3141 |Distribution Block 1754/Pole 600V AC 3 Poles 1:4 Allen-Bradiey 1 1
Aluminum
AL1482-PDM3141 Dlstrl.huﬂon Block 115A/Pole 600V AC 3 Poles 1:4 Allen-Bradley 4 4
Aluminum
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21 . 100 672 36009 A3 80/110-125R-ACF GOOD
218 122 684 36010 A3 58/110:425R-ACF | GOOD T
22 118 872 36011 A3 60/119-125R-ACF GOOD
23 103 672 36012 A3 60/119-125R-ACF GOOD
24 123 798 36013 A3 60/110-125R-ACF GOOD
24A 135 690 35879 A3 60/118-185L-ACF GOOD
25 92 - 980 36015 A3 60/110-125R-ACF GOOD
2 95 768 16016 A3 80/110-125R-ACF GOOD
27 91 588 36017 A3 58/110-125R-ACF GOOD
28 90 | 720 36014 A3 0/110-125R-ACF GOOD
1069 7224

GROUND POWER PROVIDED BY A CENTRAL 400 HZ POWER SYSTEM. THE SYSTEM CONSISTS OF 2 LARGE
336 Kva MOTOR GENERATORS WHICH SUPPLY THE 10 GATES WITH 80-150 Kva of 400 Hz POWER TO EACH
GATE. THE MG SETS ARE STAGED BY CONTROLLERS SO THAT THEY RUN ALTERNATIVELY DURING
PERIODS OF LOW DEMAND, AND THE SECOND UNIT WILL OPERATE AS THE LOADS INCREASE TO

A CERTAIN THRESHOLD.

MANUFACTURER IS TELEDYNE INET.
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ITS Customer Station Inventary Report for LAX2LAX

LaC PARTNO DESC QrTY
2553 FS524 BWITCH, 24P, 100B-TX BED
AC BSO MMCD-15-4L DISP CTR, iCH SEL,4:3LANDSCP 1
ACBSO 700-BK MONITOR, CRT, 17"4:3 1
AC Lounge LCD-1915X-BK MONITOR,18,LCD, 2
AC Lounge MMCD-2-4L DISP CTLR,2CH,4:3LANDSCP i
AC Ops Wksta DC5000 WKSTA, HP,2.4GHZ,256MB,40GB, XP/P 1
AC Ops Wksta LCO74V-BK MONITOR,LCD, 17, SXBAWKSTA 1
Alr NZ Lounge MMCD-244L DISP CTLR,2CH,4:3LANDSCP 1
Bag Carouse! 1 PD22g8 MONITOR EG,28" PD2868 S 2
Bag Carousel 1 MMCD-2-4L DISP CTLR,2CH.4:3LANDSCP 1
__Bag Carousel 2 PD2568 MONITOR EG,28" PD2068 2
*Bag Carouss| 2 TMMGD 240 T DISP CTLR, 2CH 4 3LANDSCF 1 -
Bag Carousel 3 PD2s68 MONITOR EG,28" PD2968 2
Bag Carouse! 8 MMCD-2-4L DISP CTLR,20H,4:3LANDSCP i
Bag Carousel 4 MMCD-2-41 DISP CTLR,2CH,4:3LANDSCP 1
Bay Carouse! 4 PD2858 MONITOR EG,29" PD2968 2
Bag Carousel & PD2968 MONITOR EG,29" PD2968 2
Bag Carousel 5 MMCD-2-4L. DISP CTLR,2CH,4:3LANDSCP 1
Bag Carousel 6 PD2868 MONITOR EG,28" PD2968 2
Bag Carousel € MMCD-24L DISP CTLR,2CH,4:3LANDSCP 1
Bag Carousel 7 MMCD-2-4L DISP CTLR 2CH,4:3LANDSCP k]
Bag Carousel 7 PD2os8 MONITOR £G,25" PD2868 2
Bag Claim 2-unit East MMCD-2-4L DISP CTLR,2CH,4:3LANDSCP i
Bag Claim 2-unit East PD2968 MONITOR EG,25" PD2268 2
Bag Claim 2-unit West PD2868 MONITOR EG.28" PD2988 2
Bag Claim 2-unit West MMCD-2-4L DISP CTLR,2CH4:3LANDSCP 1
Car Rental 4-unit MMCD-2-4L. DISP CTLR,2CH 4:3LANDSCFP 2
Car Rental 4-unit PD28e88 MONITOR EG,28" PD2868 4
Cater Air 8600RPA MODEM,8600bps 1
Cater Air DG84s DISP GEN,SWITCHABLE 1
Cater Al MONITOR, 9" MONITOR, 8"{(MONQ) 1
Cone 2-unit PD2868 MONITCR EG,28" PD2968 2
Conc 2-unit MMCD-2-4L DISP CTLR,2CH,4:3LANDSCP i
Cornc 4-unit North PD2968 MONITOR EG,29" PD28868 4
Cone 4-unit North MMCD-2-4L DISP CTLR,2CH 4:3LANDSCP 2
Conc 4-unit South PD2988 MONITOR EG,2¢" PD2368 4
Conc 4-unit South MMCD-24L DISP CTLR,2CH,4:3LANDSCP 2
Conc BA infiight MMCD-18-4L DISP CTLR,1CH SEL,4:3LANDSCP 1
Canc HA nflight 700-BK MONITOR, CRT, 17" 4:3 1
Conc HA Office 700-BK MONITOR, CRT, 17" 4:3 1
Cone HA Office MMCD-15-4L DISP CTLR,1CH SEL 4:3LANDSCP 1
Conc NW Breakroom MMCD-18-4L. DISP CTLR,1CH SEL,4:3LANDSCP 1
Conc NW Breakroom 700-BK MONITOR, CRT, 17" 4:3 1
Conc NW inflight 700-BK MONITOR, CRT, 17" 4:3 1
Cone NW infiight MMCD-1S-4L DISP CTLR,1CH SEL 4:3LANDSCP 1
Conc NW TAR Room MMCD-15-4L DISP CTLR,1CH SEL 4:3LANDSCP i1
Conc NW TAR Room 700-BK MONITOR, CRT, 17" 4:3 1
CsC DG4S DISP GEN,SWITCHABLE 2
CcsC MONITOR, ¢" MONITOR, 8'(MONC) 2
Curbside Booths DG4S DISP GEN,SWITCHABLE 3
Curbside Booths MONITOR, ¢ MONlTQR. 9" (MONO) 3
FF SE00RPA MODERN,9600bps ]
FF DGe4s - DISP GEN,SWITCHABLE 1
FF MONITOR, 9* MONITOR, 3"(MONQ) 1
FIS Interline 2-unit {Recheck) PD2268 MONITOR EG,29" PD2968 2
FIS Interiine 2-unit (Racheck) MMCD-2-4L DISP CTLR,2CH.4:3LANDSCP 1
Globe Gnd Bag Raom Ofc 700-BK MONITOR, CRT, 17" 43 1
Globe Gnd Bag Room Ofc MMCD-1S-4L DISP CTLR,1CH SEL,4:3LANDSCP 1
_Globe Gnd FIS Office MMCD-18-4L DISP CTLR,1CH SEL 4:3LANDSCP 1
Globe Gnd FIS Office 700-BK MONITOR, CRT, 17" 4:3 1
Globe Gnd F1S Office MMCD-1S-4L DISP CTLR,1CH SEL,4:3LANDSCP 1
Globe Gnd FIS Office PD2968 MONITOR EG,2¢" PD2968 1



Gt 21
Gt 21
Gt 21
Gt21
Gt218
Gt21B
Gt218
Gt21B
Gtz2
Gtz
Gtaz
Gt22
Gtaaa
Gt 224
Gt 224
Gt23
Gt2a
Gt23
Gtas
Gt 23A
Gt23A
Gt 23A
Gt 23A
Gt24
Gt24
Gt24
Gt24
Gt 24A
Gt24a
Gt 24A
Gt 24A
Gt 26
Gt25
Gt25
Gt25
Gt 26
Gta2s
Gta2e
Gtae
Gt 27
Gt 27
Gt27
Gt 27
Gt 28
Gt28
Gt28
GL28
HA 850
HA BSO
HA Lounge
HA tounge
HA Ops
HA Ops
HA Ops Wksta
HA Ops Wksta
In Transk
In Transit
Int} Rarvip Carousel East (/B
Int! Ramp Carousel East (i/B
Int'! Ramp Carousel Weat (/B
Int'l Remp Carouse! West (IIB
LAX i Office (Paul Chaplg)
LAX 1l Offics (Paul Chapla)
Lex Il Ops 17

DG84S
MoC32MCMO52
MONITOR, 8"
MMCD-1-16L
MOC32MCMO52
MMCD-1-18L
DGe4s
MONITOR, 8°
DG84s
MONITOR, 8"
VMCD-1-16L
MoC32MCMoS2
MMCD-1-16L
MOC22MCM082
MONITOR. 8" .
DGa4s

DGa4s
MMCD-1-18L
MONITOR, "
MOC32MCMBs2
MONITOR, &
MOC32MCMO52
MMCD-1-15L
DEad4s

DG4S
Moc3zMemas2
MMCD-1-16L
MONITOR, ¢"
MeC32MCMD52
MMCD-1-16L
DG4S
MONITOR, 9"
MaC32MCMo52
MMCD-1-18L
DGB4s
MONITOR, 8"
MMCD-1-16L
DGB4S
M0C32MCMo52
MONITOR, 8"
MMCD-1-18L
MONITOR, 9"
MoC32MCMo52
DGa4s
MONITOR, 9"
MMCD-1-18L
DGB4S
MOC32MCivos2
MMCD-18-4L
700-BK
MMCD-2-4L
LCD-1815%-BK
700-BK
MMCD-1S-4L
DC5000
LCD71V-BK
PD2368
MMOCD-2.4L
MMCO-1-4L
PD2868
MMCD-1-4L
PD2868
700-BK
MMCD-18-4L
700-8K

DISP GEN, SWITCHABLE
MONITOR,32°VGA, 16:9
MONITOR, 8MONO)

DISP CTLR, 1CH 16:8LANDSCP
MONITOR,32'VGA, 16:9

DISP CTLR, 1CH 16:9LANDSCP
DISP GEN,SWITCHABLE
MONITOR, $"(MONO)

DISP GEN,SWITCHABLE
MONITOR, §"(MONO)

DISP CTLR, 1CH 16:9LANDSCP
MONITOR,32'VGA, 16:9

DISP CTLR, 1CH 16:5LANDSCP
MONITOR,32VGA, 16:9
MQNITOR, S(MONG) __ .

DISP GEN,SWITCHABLE

DISP GEN,SWITCHABLE

DISP CTLR, 1CH 16:5LANDSCP
MONITOR, 8*{MONO)
MONITOR,32°VGA, 16:9
MONITOR, 9'(MONO)
MONITOR,32'VGA, 16:0

DISP CTLR, 1CH 18:8LANDSCP
DISP GEN,SWITCHABLE

DISP GEN,SWITCHABLE
MONITOR,32'VGA, 169

DISP CTLR, 1CH 16:3LANDSCP
MONITOR, 2'(MONO}
MONITOR,32°VGA, 169

DISP CTLR, 1CH 18:5LANDSCP
DISP GEN,SWITCHABLE
MONITOR, 8'(MONO)
MONITOR 32'VGA, 16:8

DISP CTLR, 1CH 16:3LANDSCP
DISP GEN,SWITCHABLE
(4ONITOR, 9*{MONO)

DISP CTLR, 1CH 16:8LANDSCP
DISP GEN,SWITCHABLE
MONITOR,32'VGA, 16:8
MONITOR, B*(MONO)

DISP CTLR, 1CH 16:8LANDSCP
MONITOR, 8"{MONO)
MONITOR, 32'VGA, 16:8

DISP GEN,SWITCHABLE
MONITOR, 8*MONO)

DISP CTLR, 1CH 16:9LANDSCP
DISP GEN,SWITCHABLE
MONITOR, 32'VGA, 18:9

DISP CTLR,1CH SEL 4:3LANDSCP
MONITOR, GRT, 17" 4:3

DISP CTLR,2CH4:3LANDSCP
MONITOR, 18*LCD,

MONITOR, ORT, 17" 4:3

DISP CTLR,1CH SEL,4:3LANDSCP
WKSTA, HP,24GHZ, 256MB,40GB, XPIP
MONITOR,LCD, 17, 5XBA,WKSTA
MONITOR EG,28" PD28968
DISP CTLR,2CH 4:3LANDSCP
DISP CTLR,1CH4:3LANDSCR
MONITOR EG,29" PD2988
DISP CTLR,1CH4:3LANDSCP
MONITOR EG.28" PD2988
MONITOR, CRT, 17" 4:3

DISP CTLR,1CH SEL.4:3LANDSCP
MONITOR, CRT, 17 4:3



._Main CommRm .

Lax I Ops 17"
Lax Il Ops Wksta
Lax Il Ops Wksta
Main Comm Rm
Main Comm Rm
Main Comm Rm
Main Comm Rm
Main Comsm Rm
Main Comm Rm
Main Comm Rm
Main Comm Rm
Meln Comm Rm
Main Comm Rm
Main Comm Rm

Main Comm Rm
Meeter/Greeter 4.unit
Meeter/Greeter 4-unit
NW Bag Room Office
NW Bsg Room Offica
NWBSO
NW BSO
NW Leads Ofiice
NW Leads Ofiice
NW Lounge
NW Lounge
NW Lounge
NW Lounge
NW Lounge
NW Maint
NW Maint
NW Maint Bregkroom
NW Maint Braskroom
NW Ops
Nw Ops
NW Ops
NW Ops
NW Ops
NW Ops -
NW Ops Wksia
NW Ops Wksta
NW Ramp Breakroom
NW Ramp Breakraom
NW Ramp Breakroom (Quist Room)
NW Ramp Breakraom (Qulet Room)
NW Small Package (ViP)
NW Small Package (VIP)
NW Stores
NW Stores
O/B Bag Room Center
0/B Bag Room Center
O/B Beg Room Center North
C/8 Bag Room Center North
O/8 Bag Room Center South
0/B Bsg Room Centler South
0/8 Bag Room North
0/8 Bag Room North
0/8 Bag Room South
0/B Bag Reom South
Ramp Carou Cent E (VB bag)
Ramp Carou Cent E (/B bag)
Ramp Garou Cent W (I/B bag)
Ramp Carou Cent W {I/B bag)
Ramp Carou East (/B bag)
Ramp Carou East (/B bag)

MMCD-15-4L
DC5000
LCD71V-BK
CCM1242
ML330

F8624
ETS16PR
700-BK
CCM1800
PIX 5§08
§C8100-01
SUA1S00RM2U
SVIEW
USR5886E

. SBO0RPA

LDM422-8T
MMCD-2-4L
PD28e8
700-BK
MMCD-18-4L
700-BK

MMCD-1S-4L .

MMCD-18-4L
700-BK
DGa4s
PD2988
MONITOR, 8"
MMCD-2-4L
UDS-10001
PDZ988
MMCD-18-4L
MMCD-1S-4L
PD2g8g8
PD2g68
700-BK
MMCD-1S-4L
PD2868
MMCD-15-4L
MMCD-15-4L
DC5000
LCD71V-BK
MMCD-18-4L,
PD2g68
T00-BK
MMCD-15-4L
700-BK
MMCD-1S-4L
MMCD-15-4L
700-BK
MMCD-18-4L
PD2gs8
MMCD-18-4L
PD2gE8
MMCD-154L
PD2958
PD2888
MMCD-18-4L
MMCD-18-4L
PD2968
PD2958
MMCD-1-4L
MMCD-1-4L
PD2o88
MMCD-1-4L
PD298s

...MODEM 960Ckps

DISP CTLR,1CH SEL4:3LANDSCP
WKSTA, HP,2.4GHZ,256MB,40GB, XPiP
MONITORLCD,17" 8XBA,WKSTA

MODULE, MEDIA CONV.1008TX-FX, 8T, RKMT

SERVER,2.8GHZ XEON, 13820/4DGB DAT
SWITCH, 24P, 100B-TX

SERIAL SERVER, 16 PORT

MONITOR, CRY, 17" 4:3

FIO SUBRACK

FIREWALL

REMOTE ACCESS SERVER

UPS, 1500VA, TOWER, W/ UNATT SHT DN
SWITCH,KVM,4PORT

MODEN,56KBPS

DRIVER, RS422

DISP GTLR,2CH 4:3LANDSCP
MONITOR EG,29" PD2358
MONITOR, GRT, 17" 4:3

DISP GTLR,1CH SEL 4:3LANDSCP
MONITOR, CRT, 47* 4:3

DISP CTLR, 1CH SEL 4:3LANDSCP
DISP CTLR, 1CH SEL,4:3LANDSCP
MONITOR, CRT, 17" 433

DISP GEN,SWITCHABLE
MONITOR EG,28" PD2958
MONITOR, 5"(MONO)

DISP CTLR,2CH 4:3LANDSCP
DEV SVRLN,SS,1PRT,100BT,232/485F
MONITOR EG,29" PD2888

DISP CTLR, 1CH SEL 4:3LANDSCP
DISP CTLR, 1CH SEL,d:3LANDSCP
MONITOR EG,2¢" PD2988
MONITOR EG,29" PD2368
MONITOR, CRT, 17 4:3

DISF CTLR,1CH SEL.4:3LANDSCP
MONITOR EG,20" PD2388

DISP CTLR,1CH SEL4:3LANOSCP
DISP GTLR,1CH SEL4:3LAMDSCP
WKSTA, HP,2.4GHZ, 256MB,40G8, XP/P
MONITOR,LCD,17",SXBAWKSTA
DISP CTLR, 1CH SEL 4:3LANDSCP
MONITOR EG, 28" PD2968
MONITOR, CRT, 17" 4:3

DISE CTLR,1CH SEL,4:3LANDSCP
MONITOR, ORT, 17" 4:3

DISP CTLR,1CH SEL,4:3LANDSCP
DISP CTLR, 1CH SEL,4:3LANDSCP
MONITOR, CRT, 17" 4:3

DISP CTLR,1CH SEL 4:3LANDSCP

" MONITOR EG,24" PD2968

DISP CTLR,1CH SEL,4:3LANDSCP
MONITOR EG, 29" PD2966

DISP CTLR,1CH SEL,4:3LANDSCP °
MONITQR EG,29" PD2888
MONITOR EG,28" PD2688

DISP CTLR, 1CH SEL,4:3LANDSCP
DISP GTLR,1CH SEL4:3LANDSCP
MONITOR EG,29" PD2568
MONITOR EG,28" PD2868

DISP CTLR,1CH,4:3LANDSCP
DISP CTLR,1CH 4:3LANDSCP
MONITOR EG,28" PD2588

DISP CTLR,1CH,4:3LANDSCP
MONITOR EG,28" PD2868



Ramp Interline

Ramp interline
Recheck Booth
Recheck Booth

T/C 4-unlt Center East
TiC 4-unit Center East
T/C 4-uriit Center West
TIC 4-unit Center West
TIC 4-unit East

T/C 4-unit East

TiC 4-unit West

TIC 4-unit West

Tic Agent Counters
T/C Agent Counters

TG CommBm ..

T/C Comm Rm
TIC Comm Rm

. TfC Comm Rm

TIC Comm Rm
TIC Comm Rm
W11-08
W11-08

MMCD-18-4L
PD2968
MMCD-15-4L
700-8K
PD2968
MMCD-2-4L
PD2858
MMCD-2-4L
PD2063
MMCD-2-4L
PD2858
MMCD-2-4L
MONITOR, &
DGB4S
CeMiEQ0
CCM1242
UDS-100-01
RMno4
IC-456C
FS524
FS524
CFT2062

DISP CTLR,1CH SEL 4:3LANDSCP
MONITOR £G,28" PD2868

DISP CTLR.1CH SEL 4:3LANDSCP
MONITOR, CRT, 17" 4:3
MONITOR EG,29" PD2968

DISP CTLR,2CH,4:3LANDSCP
MONITOR EG,28" PD2868

DISP CTLR,2CH,4:3LANDSCP
MONITOR EG,28" PD2068

DISP CTLR,2CH.4:3LANDSGP
MONITOR EG,28" PD2958

DISP CTLR,2CH,4:3LANDSGCP
MONITOR, 8{MONO)

DISP GEN,SWITCHABLE

FIO SUBRACK _ .

MODULE, MEDIA CONV.100BTX-FX, ST, RK MT
DEV SVR,LN,S8,1PRT, 100BT,232/485F

SUBRACK, RS422

CARD,RS422 DRIVER

SWITCH, 24P, 100B-TX

SWITCH, 24P,100B-TX

MEDIA CONV, 100B8TX-FX,ST,5/A

M-bM-bN-h-N-A-A-L..A...



EXHIBIT D

New Aeronautical Equipment*
Summary Page - See attached for details

Checked Baggage Inspection System and Baggage Handling System

Baggage Carousels
Passenger Boarding Bridges and associated equipment

“All systems inclﬁde associated mechanical, electrical, hardware and software necessary to
complete the system.
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TOM BRADLEY INTERNATIONAL TERMINAL EQUIPMENT COMPANY, INC.
MEMBER AGREEMENT

AMENDED AND RESTATED from 2015

THIS MEMBER AGREEMENT ("Member Agreement") is second amended and restated as of
the 1* day of , 2015 by and among the Members of the Tom Bradley International

Terminal Equipment Company, Inc., a California mutual benefit non-profit corporation (the "Company*™),

WHEREAS, the Members have formed the Company to operate and maintain equipment systems
for handling of passengers and flights (“Aeronautical Equipment”) and to provide certain services
(“Services™) at the Tom Bradley International Terminal (“TBIT”), Terminal Two (“T2”), Terminal Three
(“T3”), and elsewhere at the Airport, providing reasonable and non-preferential access to all Air Carriers,

as more fully described in Ariicles 3 and 10 hereof; and

WHEREAS, the Company desires to acquire certain other property and systems in addition to the
Aeronautical Equipment (“Company Property”) for use in its operations and operations at TBIT, T2, T3,

and elsewhere at the Airport; and

WHEREAS, the Company and the City are parties to the Lease and License Agreement pursuant
to which the City grants to the Company and the Company undertakes the right and responsibility to use,
operate and maintain the Aeronautical Equipment and provide the Services; and

WHEREAS, the Company and the City may establish standards, practices and fees relating to the
use, operation and maintenance of the Aeronautical Equipment and the provision of the Services; and

WHEREAS, the Company and the Consortium Manager will be parties to the Consortium
Manager Agreement, pursuant to which the Company will engage the Consortinm Manager to manage the
Maintenance Operator and other vendors of the Company, and for any other duties as specified in the

Conscrtium Manager Agreement; and

WHEREAS, the Company and the Maintenance Operators will be parties to the Maintenance
Operator Agreements, pursuant to which the Company will engage the Maintenance Operators to
maintain and operate the Aeronautical Equipment and Company Property and to provide maintenance,
operation and management services at TBIT, T2, T3, and elsewhere at the Airport; and

WHEREAS, the Company and the Service Providers will be parties to the Service Provider
Agreements, pursuant to which the Company will engage the Service Providers to provide the Services at

TBIT, T2, T3, and elsewhere at the Airport; and

WHEREAS, the Members desire to execute this Member Agreement among themselves to
provide for the rights and duties of the Members as among themselves relating to: (i) the Company; (ii)
the use, operation and maintenance of the Aeronautical Equipment, the Company Property and the
Services; (iii) the allocation of costs and revenues thereof; and (iv) other matters related to the foregoing,

NOW, THEREFORE, in consideration of these premises and of the mutual covenants and
agreements herein contained, the Members and the Company agree as follows:



ARTICLE 1. DEFINITIONS

1.1 Definitions.
All capxtahzed terms used but not othermse defined in this Member Agreement shall have the

respective meanings set forth below:

“Acceptance Date” means the date on which an Air Carrier becomes an Additional Member
pursuant to Article 5 herein.

~ “Additional Member” means an Air Carrier that becomes a party to this Member Agteement
after the initial effective date of this Agreement.

“Aeronautical Equipment™ means, collectively, the Existing Aeronautical Equipment, together
with (i) the Replacement Aeronautical Equipment; and (ii) any New Aeronautical Equipment.

“Affiliaie” means any air transportation company that (i) is a parent or subsidiary of a Member,
or (ii) operates at the Airport under a trade name of a Member and uses Member’s two-letter designator
code for its flights serving the Airport, or (iii) operates at the Airport using a trade name of a parent or
subsidiary of a Member and uses the two-letter designator code of such parent or subsidiary for its flights
serving the Airport. Prior to the execution of this Agreement, the Member shall provide the Company
with a list of its current Affiliates. The Member may update such list from time to time to add additional
persons that fall within the definition of Affiliate hereunder provided that the Member provides prior
written notice to the Company, including a brief explanation as to how such additional person satisfies the
definition of “Affiliate”. The Member shall provide the Company with written notice if at any time a
Person on the list shall no longer be considered an Affiliate of the Member for purposes of this
Agreement. The activity of an Affiliate shall be treated as the activity of the Affiliate’s Member, for all

purposes under the terms of this Agreement.

“Air Carrier" means any "air carrier" or "foreign air carrier” as such terms are defined in 49
U.S.C. §1301, as amended, or any successor provision thereto, and which is operating at the Airport.

“Airport” means Los Angeles International Airport, located in the City of Los Angeles, State of
California, United States of America.

“Associated Airline” means any Air Carrier designated as such by the Member Committee, as set
forth in Section 7.6 of this Member Agreement.

“Auditor” means the accounting firm selected annually by a Company Majority-In-Interest of the
Member Committee to audit the financial records of the Company.

“Board of Airport Commissioners” or “Board” means the Board of Airport Commissioners of
Los Angeles World Airports, a department of the City of Los Angeles.

"Business day" means any day other than Saturday, Sunday, or legal holidays in Los Angeles,
California.

“Capital Account” means, with respect to any Member, the account maintained for such Member
in accordance with the provisions of Section 6.4 hereof.

“Capital Contribution” means, with respect to any Member, the aggregate amount of money
contributed to the Company pursuant to Section 6.1 hereof with respect to such Member's Interest.
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“Certificate” means the Certificate of Formation of the Company and any and all amendments
thersto and restatements thereof filed on behalf of the Company with the office of the Secretary of State

of the State of California.

“Chairperson” means the Chairperson of the Member Committee appointed by the Member
Committee in accordance with Section 8.3 of this Member Agreement.

“City” means the City of Los Angeles, a municipal corporation, acting by and through the Board
of Airport Commissioners of Los Angeles World Airports, a department of the City of Los Angeles, or
any governmental agency succeeding such entity in its role as operator of the Airport. _

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any
corresponding federal tax statute enacted after the date of this Member Agreement. A reference to a
specific section (§) of the Code refers not only to such specific section but also to any corresponding
provision of any federal tax statute enacted after the date of this Member Agreement, as such specific
section or corresponding provision is in effect on the daie of application of the provisions of this Member

Agreement containing such reference.

“Company” means Tom Bradley International Terminal Equipment Company, Inc., a California
mutual benefit non-profit corporation.

“Company Cost Center” means the division of cost and expenses of the Company for those Direct
Costs not directly attributable to TBIT, T2, or T3, and for all Indirect Costs.

“Company Majority-In-Interest" means, with respect to a vote for or against any matter arising
under or related to this Member Agreement as described on Schedule C, the votes of those Member

Representatives of Members entitled to vote and not then in default collectively representing more than:
(a) fifty percent (50%) in number of the Members; and (b) fifty percent (50%) of the total Usage of the
Members for the twelve months prior to the month in which the vote is taken. In the event that an action
is to be taken and the vote required is not specified, a Company Majority-In-Interest shall be the vote
required. All Company Majority-In-Interest votes under this Member Agreement are subordinate to the
obligations of the Company under the Lease and License Agreement.

“Company Property” means equipment, systems, furnishings and fixtures owned by the
Company and used by the Company or the Users in their operations at TBIT, T2, and T3 including, for
example, common use ticketing equipment, boarding pass readers, the interline baggage carousel, office
equipment and furniture, however, excluding the Aeronautical Equipment leased from the City under the

terms of the Lease and License Agreement.

“Company Super Majority-In-Interest” means, with respect to a vote for or against any matter
arising under or related to this Member Agreement, the votes of those Member Representatives of
Members entitled to vote and not then in default that collectively represent more than: (a) seventy-five
percent (75%) in number of the Members; and (b) seventy-five percent (75%) of the total Usage of the
Members for the twelve months prior to the month in which the vote is taken. All Company Super
Majority-In-Interest votes under this Member Agreement are subordinate to the obligations of the

Company under the Lease and License Agreement.

“Consortium Manager” means a qualified independent contractor selected by the Company, with
the approval of the Executive Director, to manage the Maintenance Operator and the Company’s Vendor
Agreements, and who is delegated authority to act on behalf of the Company in exercising certain
specified rights and obligations of the Company, including those arising under the Lease and License
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Agreement, this Member Agreement, the Facility Access Agreements, and the Equipment Use
Agreements, as more particularly described in the Consortium Manager Agreement.

“Consortium Manager Agreement” means the professional services agreement as in effect from
time to time between the Company and the Consortium Manager for the management of the Maintenance

Operator and the Company’s vendor agreements, and other duties as described in the agreement.

“Covered Person” means a Member, any Affiliate of a Member, any officers, directors, managers,
trustees, members, shareholders, partners, employees, representatives or agents of a Member, or their
respective Affiliates, or any employee, management firm or agent of the Company, or any members of the

Member Committee or the Executive Committee.

“Direct Costs” means those costs and expenses directly related to the Company Cost Center, the
TBIT Cost Center, the T2 Cost Center or the T3 Cost Center including costs and expenses resulting from
but not limited to Operating Agreements, service contracts, LAWA lease payments, LAWA Faithfy]
Performance Guarantee requirements, dedicated Consortium Manager siaff, and any other costs and

expenses directly attributable to a particular cost center.

“Equipment Access Agreement” means an agreement between a Handler and the Company,
giving the Handler access to the Aeronautical Equipment and the Company Property to provide services

to a User.

“Equipment Use Agreement” means an agreement between the Company and any Non-Member
Air Carrier desirous of using the Aeronautical Equipment and the Company Property.

“Executive Committee” means the subcommittee of the Member Committee, authorized by the
Member Committec pursuant to Section 8.5 of this Member Agreement to manage the day-to-day

operations of the Company.

“Executive Director” means the Executive Director of LAWA.

“Existing Aeronautical Equipmeni” means the equipment, systems, furnishings, and fixtures,
listed on Exhibit A to the Lease and License Agreement. Pursuant to the terms of the Lease and License

Agreement, the Executive Director, on behalf of the City and subject to approval as to form by the City
Attorney, and the Company may amend Exhibit A from time to time without the prior approval of the

Boaid.

“Extraordinary Cost” means a non-recdmng expenditure or obligation of the Company that: (a)
is not a part of the normal and regular ongoing expense of operating the Aeronautical Equipment or

Company Property; and (b) the cost of which is recovered in a manner and over a period determined by
the Company. Extraordinary Cost shall not include the obligation of non-defaulting Members to provide

funds to the Company in the event of a default by a Member.

“Fiscal Year” means (i) the period commencing upon the formation of the Company and ending
on December 31, 2011, and (i) any subsequent twelve (12) month period commencing on Januaty 1 and

ending on December 31.

“Flight” means a Member’s flight to be included in calculating a Member’s Usage, as defined in
Schedule C fo this Agreement.
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“Handler” means any person that: (i) executes an Equipment Access Agreement; and (ii) obtains
all necessary approvals and permits from the City to perform flight and passenger handling services for

Users at-the Airport.

“Indirect Costs” means those costs and expenses that are not directly related to the Company Cost
Center, the TBIT Cost Center, the T2 Cost Center or the T3 Cost Centet including costs and expenses
resulting from but not limited to insurance, accounting, annual audit, and Consortium Manager staff
serving both TBIT, T2 and T3. Indirect Costs will be allocated to the Company Cost Center. Indirect
Costs will be shared between the cost centers and will be allocated in proportion to the Direct Costs of

each cost center. )

“Initial Member” means an Air Carrier who becomes a Member of the Company on or before the
initial effective date of this Agreement pursuant to Section 4.1 hereof.

“Interest” means a Member's interest in the Company in accordance with the provisions of this
Member Agreement.

“LAWA” means Los Angeles World Airports, a department of the City of Los Angeles.

“Lease and License Agreement” means that certain Tom Bradley International Terminal Lease
and License Agreement by and between the City and the Company, and any other related agreements, as
amended from time to time, by which the City grants authority for use, operation and maintenance of the

Aeronantical Equipment to the Company.

“Lease and License Fees” means the Rent and any and all other charges, fees, and amounts paid
by the Company to the City pursuant to the Lease and License Agreement.

“Maintenance Operators™ means qualified independent contractors selected by the Company with
the approval of the Executive Director to operate, maintain and manage the Aeronautical Equipment at
TBIT, T2, T3 and who is delegated authority to act on behalf of the Company in exercising certain
specified rights and obligations of the Company, including those arising under the Lease and License
Agreement, this Member Agreement, the Facility Access Agreements, and the Equipment Use
Agreements, as more particularly described in the Operating Agreement.

“Member” means each of the Initial Members and includes any Air Carrier admitted as an
Additionial Meinber pursuant to the provisions of this Menber Agreement, in sich Air Carrier’s capacity
as a member of the Company, and "Members" means two (2) or more of such Air Carriers when acting in
their capacities as members of the Company.

"Member Agreement” means this Member Agreement, and all amendments or modifications
thereto, among the Company and the Members.

“Member Committee” means the commiitee established.to manage the Company pursuant to this
Member Agreement.

“Member Representative” means the person appointed by a Member to be that Member’s
representative on the Member Commitiee, as that person may be changed from time to time by the

Member.

“Monthly Usage” means the Usage of a Member for the previous calendar month or the average
monthly Usage of the Member during the preceding twelve (12) months, whichever is greater.
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“New Acronautical Equipment” means any of the equipment, systems, furnishings, or fixtures
acquired and installed pursuant to Section 2 of the Lease and License Agreement and listed on Exhibit C

attached to the Lease and License Agreement,

“Non-Member User” means an Air Carrier who is not a Member, who wishes to use the
Aeronautical Equipment and the Company Property and who has executed an Equipment Use Agreement.

“Operating Reserve Account” means the account established by the Company pursuant to Section
12.6, the costs of which, if financed by the Company or a Company-held line of credit, will be included in
Total Operating Cost and paid by the Members as part of the Total Facility Charge.

“Operating Agreement” means the Maintenance, Operation and Management Services
Agreement as in effect from time to time between the Company and a Maintenance Operator for the
maintenance, operation and management of the Acronautical Equipment and Company Property, as

specified and agreed from time to time.

“Rate Agreement” means the form of agreement approved by the Board on September 17, 2012
that is required to achieve signatory status for the Board approved terminal cost center rates and charges

methodology applicable to airlines and other acronautical users of LAX.

“Replacement Aeronautical Equipment” means the equipment, systems, furnishings, and/or
fixtures acquired and installed by City pursuant to the provisions of Article 2 of the Lease and License

Agreement and listed on Exhibit D attached to the Lease and License Agreement.

“Service Provider Agreement” means the Service Provider Agreement in effect between the
Company and selected contractors and vendors for the provision of the Services, as specified and agreed

from time to time. :

“Service Provider” means a qualified independent contractor selected by the Company with the
approval of the Executive Director to provide the Services, and who is delegated authority to act on behalf
of the Company in exercising certain specified rights and obligations of the Company, including those
arising under the Lease and License Agreement, this Member. Agreement, the Equipment Access
Agreements, and the Equipment Use Agreements, as more particularly described in the applicable Service

Provider Agreement.

“Services” means those certain operation and maintenance services that are designated as the
responsibility of the Company, as described in Section __ of the Lease and License Agreement, and as
may be modified from time to time upon mutual written agreement between the Company and LAWA.

“Start-Up Costs” means all operational and non-operational costs of organizing the Company and
the other business arrangements related to this Member Agreement and the Lease and License
Agreement; making the Aeronautical Equipment operational; acquiring or leasing Company Property;
arranging for funding of the Operating Reserve Account, and preparing this Member Agreement and all
agreements related to the Aeronautical Equipment, the Company Property and the Services, including
attorneys' fees and expenses, and costs and expenses of other consultants that were incurred by or on
behalf of any Member or the Company or any agent or consultant of either of them prior to the initial
effective date of this Agreement and are reimbursable in accordance with Section 14.5 hereof.

“Subsidiary” means a company controlling or controlled by 2 Member. Control, for purposes of
this Agreement, means owning 51% or more of the voting rights of the company in question.
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“T2 Cost Center” means the division of cost and expenses of the Company for those Direct Costs
attributable to T2,

“T2 Majority-In-Interest” means, with respect to a vote for or against matters arising under oy
related to this Member Agreement that are directly attributable to T2 as described on Schedule C, the
votes of those Member Representanves of Members located and primarily operating at T2 that are entitled
to vote and are not then in default collectively representing more than: (a) fifty percent (50%) in number
of such Members; and (b) fifty percent (50%) of the total Usage of such Members, for the twelve months
prior to the month in which the vote is taken. In the event that an action is'to be taken that is directly
attributable to T2 and the vote required is not specified, a T2 Majority-In-Interest shall be the vote
required. All T2 Majority-In-Interest votes under this Member Agreement are subordinate to the

- obligations of the Company under the Lease and License Agreement.

“T2 Super Majority-In-Interest” means, with respect to a vote for or against matters arising under
or related to this Member Agreement that are directly attributable to T2 as described in Schedule C, the
votes of those Member Representatives of Mombers operating at T2 that are entitled to vote and not then
in default that collectively represent more than: (a) seventy-five percent (75%) in number of such
Members; and (b) seventy-five percent (75%) of the total Usage of such Members for the twelve months
prior to the month in which the vote is taken. All T2 Super Majority-In-Interest votes under this Member
Agreement are subordinate to the obligations of the Company under the Lease and License Agreement.

“T3 Cost Center” means the division of cost and expenses of the Company for those Direct Costs
atributable to T3.

“T3 Majority-In-Interest™ means, with respect to a vote for or against matters arising under or
related to this Member Agreement that are directly attributable to T3 as described on Schedule C, the
votes of those Member Representatlves of Members located and primarily operating at T3 that are entitled
to vote and are not then in default collectively representing more than: (a) fify percent (50%) in number
of such Members; and (b) fifty percent (50%) of the total Usage of such Members, for the twelve months
prior to the month in which the vote is taken. In the event that an action. is to be taken that is directly
attributable to T3 and the vote required is not specified, a T3 Majority-In-Interest shall be the vote
required. All T3 Majority-In-Interest votes under this Member Agreement are subordinate to the
obligations of the Company under the Lease and License Agreement.

“T3 Super Majority-In-Interest” means, with respect to a vote for or against matters arising under
or related to this Member Agreement that are directly attributable to T3 as described in Schedule C, the
votes of those Member Representatives of Members operating at T3 that are entitled to vote and not then
in default that collectively represent more than: (a) seventy-five percent (75%) in number of such
Members; and (b) seventy-five percent (75%) of the total Usage of such Members for the twelve months
prior to the month in which the vote is taken. All T3 Super Majority-In-Interest votes under this Member
Agreement are subordinate to the obligations of the Company under the Lease and License Agreement.

“TBIT Cost Center” means the division of cost and expenses of the Company for those Direct
Costs aftributable to TBIT.

“TBIT Majority-In-Interest” means, with respect to a vote for or against matters arising under or
related to this Member Agreement that are directly attributable to TBIT as described on Schedule C, the
votes of those Member Representatives of Members operating at TBIT that are entitled to vote and are not
then in default collectively representing more than: (a) fifty percent (50%) in number of such Members;
and (b) fifty percent (50%) of the total Usage of such Members, for the twelve months prior to the month
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in which the vote is taken. In the event that an action is to be taken that is directly attributable to TBIT
and the vote required is not specified, a TBIT Majority-In-Interest shall be the vote required. Al TBIT
Majority-In-Interest votes under this Member Agreement are subordinate to the obligations of the

Company under the Lease and License Agreement.

“TBIT Super Majority-In-Interest” means, with respect to a vote for or against matters arising
under or related to this Member Agreement that are directly attributable to TBIT as described in Schedule
C, the votes of those Member Representatives of Members operating at TBIT that are entitled to vote and
not then in default that collectively represent more than: (a) seventy-five percent (75%) in number of such
Members; and (b) seventy-five percent (75%) of the total Usage of such Members for the twelve monthg
prior to the month in which the vote is taken. All TBIT Super Majority-In-Interest votes under this
Member Agreement are subordinate to the obligations of the Company under the Lease and License

Agreement.

“Terminal Three” or “T3” means Terminal Three at the Airport, as the same may be modified and
expanded from time to time.

“Terminal Two” or “T2” means Terminal Two at the Airport, as the same may be modified and
expanded from time to time.

“Tom Bradiey International Terminal” or “TBIT” means the Tom Bradley International Terminal
at the Airport, as the same may be modified and expanded from time to time.

“Total Facility Charge” has the meaning ascribed to that term in Section 12.1 herein.

“Total Operating Cost” means the sum of the Consortium Manager’s total operating costs, the
Maintenance Operator's total operating costs, the total costs of providing the Services and the total

operating costs of all other vendors of the Company, or as otherwise determined by the Company.

“Usage” means the Usage of any Member as determined in accordance with Schedule C to this
Member Agreement, as Schedule C may be amended from time to time by a TBITEC Super Majority-In-

Interest.

“User" means‘any Member or Non-Member User that uses the Aeronautical Equipment, the
Company Property and the Services in connection with air transportation.

“Vice Chalrlgrso means the Vice Chairperson of the Member Committee appointed by the
Member Comnmittee in accordance with Section 8.3 of this Member Agreement.

“Withdrawal Commitment” has the meaning ascribed to that term in Section 16.2 herein.

“Withdrawal Date” means the date when a Company Majority-In-Interest approves of the
withdrawal of a Member from this Member Agreement, if such approval is necessary; and, if not, then the
date specified when the Withdrawing Airline gives written notice to the Company of its withdrawal
(which date shall be the last day of a calendar month and may not be earlier than the date of such notice),
subject to the satisfaction of all the conditions to withdrawal specified in Article 17 hereof.

“Withdrawal Deposits” has the meaning ascribed to that term in Section-16.2 herein.

“Withdrawing Airline” means any Member that has withdrawn from this Member Agreement
pursuant to Article 17 herein.
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1.2 Article and Section Headings. Gender and References. Defined Terms.

The headings or titles of the several articles and sections hereof and the table of contents
appended hereto shall be solely for convenience of reference and shall not affect the meaning,
construction or effect hereof, and words of any gender shall be deemed and construed to include aij
genders. Unless otherwise indicated, all references herein to "Article", "Section” and other subdivisions
or clauses are to the corresponding articles, sections, subdivisions or clauses hereof, and the words
‘hereby”, "herein", "hereof", "hereto”, "herewith", "hereunder” and other words of similar import refer to
this Member Agreement as a whole and not to any particular article, section, subdivision or clause hereof,
The terms defined herein shall include the plural as well as the singular and the singular as well as the
plural. Except as otherwise indicated, all the agreements or instruments herein defined shall mean such
agreements or instruments as the same may from time to time be supplemented or amended or the terms
thereof waived or modified to the extent permitted by, and in accordance with, the terms thereof,
References to statutes, sections or regulations are to be construed as including all statutory or regulatory
provisions consolidating, amending, replacing, succeeding or supplementing the statuie, section or
regulation referred to. References hercin to “day” or “days” shall mean calendar day or days, and if any
event is scheduled or required to occur on a day which is not a business day in Los Angeles , California,
then the event shail be scheduled or required to occur on the next following business day in Los Angeles,
California. The words "including,' "includes' and "include" shall be deemed to be followed by the words
"without limitation" or "but not limited to" or words of similar import. References to a person include
any individual, corporation, association, partnership, joint venture, trust, estate, limited liability company,
or other legal entity or organization, and such person's successors and permitted assigns.

ARTICLE 2. FORMATION AND TERM

2.1 Formation.

(@) The Members hereby form the Company as a mutual benefit non-profit corporation under
and pursuant to the laws of the State of California and agree that the rights, duties and liabilities of the
Members shall be as provided herein.

{b) Upon the execution of this Member Agreement or a counterpart of this Member
Agreement and the fulfillment of the requirements of Section 4.1, the Initial Members shall be deemed

admitied as Members of the Company.

(¢)  The name and mailing address of each Member and the amount contributed to the capital
of the Company shall be listed on Schedule A _attached herstc. The Members shall be required to update
Schedule A from time to time as necessary to accurately reflect the information therein. Any amendment
or revision to Schedule A made in accordance with this Member Agreement shall not be deemed an
amendment to this Member Agreement. Any reference in this Member Agreement to Schedule A shall be
deemed to be a reference to Schedule A as amended and in effect from time to time.

2.2 Name.
The name of the Company formed hereby is the Tom Bradley International Terminal Equipment

Company, Inc. The business of the Company may be conducted, upon compliance with all applicable
laws, under any other name designated by the Members.

2.3 Registered Agent and Office.
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The Company's registered agent and office in California shall be TBITEC Chairperson, 380
World Way, Box S-18, Los Angeles, CA, 90045. At any time, the Members may designate another

registered agent and/or registered office.

2.4 Principal Place of Business. _
The principal place of business of the Company shall be at Los Angeles International Airport, Los

Angeles, CA. at the following address: Tom Bradley International Terminal, Los Angeles International
Airport (Mailing address: 380 World Way, Box S-18, Los Angeles International Airport, Los Angeles,
CA 90045). At any time, the Members may change the location of the Company's principal place of

business. :

2.5 Qualification in Other Jurisdictions.

The Members shall cause the Company to be qualified, formed or registered under assumed or
fictitious name statutes, foreign entity statutes, or similar laws in any jurisdiction in which the Company
transacts business as required by such laws. The Chairperson or Vice Chairperson of the Member
Commiitee, as an authorized person, shall execute, deliver and file any certificates (and any amendments
and/or restatements thereof) necessary for the Company to qualify to do business in a jurisdiction in
which the Company may wish to conduct business.

2.6 Term.

(a)  The term of the Company shall commence on the date the Certificate is filed in the office
of the Secretary of State of the State of California and the Company shall have perpetual existence, unless
the Company is dissolved in accordance with the provisions of this Member Agreement. The existence of
the Company as a separate legal entity shall continue until the cancellation of the Certificate.

(b) This amended and restated Member Agreement shall become legally binding upon the
Company and each Member as of , 2015, and shall continue in effect throughout,
and may not be terminated (i) during the term of the Lease and License Agreement, including any
extension or renewal thereof, (ii) so long as any payment obligations of a Member to the Company or to
another Member hereunder are outstanding or (iii) so long as any debts or liabilities of the Company
remain unsatisfied (iv) unless otherwise determined by the Termination provisions of a Member’s Airline

Terminal Space and License Agreement with LAWA.,

2.7 Termination of Lease and License Agreement.

If the Lease and License Agieement is terminated, this Member Agreement may be terminated at
any time by the Members which constitute a Company Majority-In-Interest, subject, however to the
limitations in Section 2.6 above and Section 2.8 below.

2.8 Survival of Certain Provisions.

The payment and indemnity provisions set forth in Section 7.7 and Articles 10,12, 13, 15, 16 and
17 shall survive the termination of this Member Agreement as to any one or as to all Members for events

oceurring prior to the termination.

2.9 Liquidation.
Upon termination, the Company may be liquidated in accordance with this Member Agreement.

ARTICLE 3, PURPOSES AND POWERS OF THE COMPANY

3.1 Purposes.
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(a) The Company is formed for the object and purposes of, and the nature of the business to
be conducted and promoted by the Company is (i) to use, operate and maintain certain termina]
equipment and systems at the Airport; (ii) to engage in any and all legal activities necessary, related,
convenient, desirable or incidental to the foregoing, including acquiring, holding, managing, operating
and disposing of interests in real and personal property and contracting for personal services, but only if
such activities are permitted to mutual benefit non-profit corporations under and pursuant to the laws of
the State of California; and (jii) to provide any services at TBIT, T2 and T3 as approved by the City or the

Executive Director.

(b)  Infulfilling its functions, the Company shall not operate to detive a financial profit from
providing services to Members or non-Members; provided that nothing herein stated, omitted or implied
shall preclude or prohibit the Company from charging Non-Member Users fees that are in excess of the
fees and charges payable by Members. To this end, monies received by the Company from its Members
for ordinary operations shall be sufficient only to fulfill the Members' obligations resulting from the
Company's ordinary operations. Any amounts received for ordinary operations that are in excess of the
Members' annual obligations for ordinary operations shall be credited to the curreni Members not then in
default pro rata in accordance with each Member’s Usage for the previous twelve months. Monies
received by the Company from its Members for extraordinary items, such as capital improvements shall
be sufficient only to fund the cost of such extraordinary items, and any excess shall be refunded to the
current Members not then in defaulf, pro rata in accordance with each Member’s contribution, either (at
the sole discretion of the Member Committee) in cash or through a credit to the Members.

(c) In fulfilling its functions, the Company shall not represent the Member Air Carriers, Non-
Member Air Carriets, or Handlers at the Airport in any litigation against City.

3.2 Powers of the Company. _
The Company shall have the power and authority, and is authorized, to take any and all actions

necessary, appropriate, proper, advisable, incidental or convenient to or for the furtherance of the
purposes set forth in Section 3.1, including the power, authority and authorization:

(@) to conduct its business, catry on its operations and have and exercise the powers granted
to a mutual benefit non-profit corporation by the laws of the State of California in any state, territory,
district or possession of the United States, or in any foreign country that may be necessary, convenient or
incidental to the accomplishment of the purposes of the Company;

(b) i0 acquire Company Property by purchase, lease, contribution of property or otherwise,
own, hold, operate, maintain, finance, improve, lease, sell, convey, mortgage, transfer, demolish or
dispose of any real or personal property and loans secured by such real and personal property that may be
necessary, convenient or incidental to the acquisition of Company Property and the accomplishment of

the purposes of the Company;

(c) to enter into, perform and carry out contracts of any kind, including contracts with any
Member, any Affiliate thereof, or any agent of the Company necessary to, in connection with, convenient
to, or incidental to the accomplishment of the purposes of the Company;

(d) to purchase, take, receive, subscribe for or otherwise acquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and deal in and with,
shares or other interests in or obligations of domestic or foreign corporations, associations, general or
limited partnerships (including the power to be admitted as a partner thereof and to exercise the rights and
perform the duties created thereby), trusts, limited liability companies (including the power to be admitted
as a member or appointed as a manager thereof and to exercise the rights and perform the duties created
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thereof), or individuals or direct or indirect obligations of the United States or of any government, state,
territory, governmental district or municipality or of any instrumentality of any of them;

(e) to invest and reinvest its funds,

[63) to sue and be sued, complain and defend, and participate in administrative or other
proceedings, in its name;

(g)  to appoint employees, officers and agents of the Company, establish their offices and
titles, and define their power, authority and duties and fix their compensation;

(h)  toindemnify any person and to obtain any and all types of insurance;
@) to cease its activities and cancel its Certificate;

) to negotiate, enier into, renegotiate, extend, renew, terminate, modify, amend, waive,
execute, acknowledge or take any other action with respect to any lease, contract or security agreement in
respect of any assets or obligations of the Company;

&) to borrow money and issue evidences of indebtedness and guarantles, and to secure the
same by a mortgage, pledge or other lien on the assets of the Company;

() to pay, collect, compromise, litigate, arbitrate or otherwise adjust or seitle any and all
other claims or demands of or against the Company or to hold such prooeeds against the payment of

contingent liabilities;

(m) to perform any other action that the Member Committee determines is mecessary,
convenient or incidental to the accomplishment of the purposes of the Company; and

(n) to make, execute, acknowledge and file any and all documents or instruments necessary,
convenient or incidental to the accomplishment of the purposes of the Company.

3.3 Merger of the Company.

The Company may merge with, or consolidate or convert into, another company or other business
entity, upon the approval of a Company Super Majority-In-Interest and the Executive Director.

ARTICLE 4, ADMISSION OF INITIAL MEMBERS

4.1 Election of Air Carrier on Appendix A To Become Initial Member and Execute Member
Agreement.

Air Carriers on Appendix A-1 have been invited to become Initial Members of the Company and
given the opportunity to become Members of the Company on or before December 31, 2011 by executing
a copy of this Member Agreement. In addition, each such Air Carrier shall pay a Membershlp Fee of
$75,000 by December 31, 2011. Any Air Carrier that has not made a Membership Fee payment by
December 31, 2011 or elects to become a Member after December 31, 2011 shall become an Additional

Member in accordance with Sections 4.2 or 4.3 below.

4.2 Election of T2 Air Carriers To Become Additional Members and Execute Member Agreement.
T2 Air Carriers on Appendix A-2 have been invited to become Additional Members of the
Company and given the opportunity to become Additional Members of the Company on or before June
30, 2013 by executing a copy of this Member Agreement. In addition, each such Air Carrier shall pay a
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membership fee of $75,000 by June 30, 2013, however, T2 Air Carriers that are currently Members, or
were previously TBITEC or LAXTEC Members in good standing on or after July 17, 2010 will not be
required to pay the membership fee a second time. Any Air Carrier that has not made a membership fee
payment by June 30, 2013 or elects to become 2 Member after June 30, 2013 shall become an Additionaf

Member in accordance with Section 4.3 below.

4.3 Election of T3 Air Carriers To Become Additional Members and Execute Member Agreement.

T3 Air Carriers on Appendix A-3 have been invited to become Additional Members of the
Company and given the opportunity to become Additional Members of the Company on or before
, 2015 by executing a copy of this Member Agreement. In addition, each such Ajr

Carrier shall pay a membership fee of $75,000 by , 2015, however, T3 Air Carriers that
are currently Members, or were previously TBITEC or LAXTEC Members in good standing on or after
July 17, 2010 will not be required to pay the membership fee a second time. Any Air Carrier that has not
made a membership fee payment by , 2015 or elects to become a Member after

, 2015 shall become an Additional Member in accordance with Section 4.3 below,

4.4 Election of Air Carrier To Become Additional Member and Execute Menber ment.

Air Carriers who are not operating at TBIT who elect to become Members after October 1, 2011,
and Air Carriers who are operating at T2 who elect to become Members after June 30, 2013, and Air
Carriers who are operating at T3 who elect to become Members after , 2015, shall have
the opportunity to become Additional Members of the Company in accordance with Articie 5 of this
Member Agreement. Each such Air Carrier shall pay a membership fee of $75,000, as such amount may

be adjusted in accordance with Section 4.5 below.

4.5 Membership Fee Adjustments.

After September 30, 2012, the membership fee may be escalated annually, by the affirmative vote
of a Company Majority-In-Interest, effective on each anniversary of October 1, 2011, to equal an amount
not to exceed the product of $75,000 and a fraction, the numerator of which is the CPI (as defined below)
published immediately prior to such anniversary, and the denominator of which is the CPI published
immediately prior to October 1, 2011. As used herein, the term “CPI” means the Consumer Price
Index/All Urban Consumers — U.S. City Average (All Items — 1982-84 = 100) published by the U.S,
Burean of Labor Statistics, or if such index is not available or discontinued, such other index as is

reasonably determined by the Member Committee.

4.6 Membershipv Fee Refunds.

The Membership Fee is non-refundable. However, if within five years of executing this Member
Agreement a Member is required by LAWA to relocate to a facility that is not being maintained or
operated by the Company, then the Member Agreement of such relocated Member will be duly
terminated after the payment by such relocated Member of all amounts payable under this Agreement,
such relocated Member will not be required to pay the Withdrawal Deposit described under Section 16.2
herein, and such relocated Member will receive a full refund of the Membership Fee paid to the

Company.

4.7 Member Security Deposit.

A security deposit may be required of Members if so determined by the affirmative voie of a
Company Majority-In-Interest.

ARTICLE 5. ADDITIONAL: MEMBERS
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5.1 Admission of Additional Members.

The use of the Aeronautical Equipment, the Company Property, the Services and the opportumty
to become a Member of the Company shall be open to all Air Carriers using TBIT, T2 and T3 with
reasonable history of creditworthiness. Admission of an Air Carrier to this Member Agreement as an
Additional Member shall be open to all Air Carriers with a valid Air Carrier Operating Permit from City,
subject to satisfaction of all requirements for admission as a party to this Member Agreement. Subject to
the foregoing, the Company is authorized to admit any Air Carrier as an additional member of the
Company (each, an "Additional Member" and collectively, the "Additional Members").

5.2 Requirements.
In order to become an Additional Member, an Air Carrier must:

(a) Submit to the Company a written notice, which includes a copy of the valid Air Carrier
Operating Permit from City, a statement of estimated Monthly Usage for the twelve month period
following the requested Acceptance Date, and the requested Acceptance Date;

(b) Execute a counterpart copy of this Member Agreement with the Company and submit it
to the Company;

©) Execute the Rate Agreement with the City, and submit evidence of such execution to the
Company.

@ Pay amounts as specified by the Company pursuant to Section 5.3 below.

(e) Have been determined by the Company as being creditworthy, and of such reputation and
status in keeping with the nature or class of Member airlines. For purposes of this paragraph, an Air
Carrier may be determined to be not creditworthy if such Air Carrier:

i.  has been in default under any agreement with the City in the past eightcen (18) months;
or
ii.  failed to make payments in a timely fashion to the City or the Company; or
iii.  has been in default under any agreement with other airports in the past 18 months; or
iv.  is otherwise unable to demonstrate an ability to pay fees projected hereunder or cannot

provide a security deposit, if required.

5.3 Procedure.
If the material submitted pursuant to section 5.2(a) is found by the Company to comply with this

Article 5, then the Company shall provide 2 notice of eligibility to the requesting Air Carrier with & copy
of the Member Agreement, a written statement of the requirements for membership, a written statement
of the fees and other payments required for membership, consistent with Sections 4.2, 4.3 and 4.4 hereof,
and such other documents for signature as may reasonably be required. The Air Carrier shall then have
thirty (30) days from the date of the notice in which io return all required signed decuments and sixty (60)
days from the date of the notice to make all payments. If all requirements outlined in the notice from the
Company are appropriately fulfilled within these timeframes, the requesting Air Carrier shall become an
Additional Member on the Acceptance Date and thereafter shall have the same rights and obligations
under this Member Agreement as all other Members. The Company shall reissue Schedule A fo all
Members upon the admission of any Additional Member. »

5.4 Acceptance Date.
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The Acceptance Date for any Additional Member shall be the first day of the month (commencing at
12:01 a.m. Los Angeles time) following the date of notification by the Company of all required signed

documents and payments.

5.5 Usage.
For purposes of computing a Majority-In-Interest and Super Majority-In-Interest, for the first

twelve (12) months following the Acceptance Date, the Monthly Usage of an Additional Member shall be
the greater of: (a) the estimated Monthly Usage as submitted pursuant to Section 5.2(2) above; or (b) the
actual Monthly Usage for the previous month, where available, multiplied by twelve (12).

ARTICLE 6. CAPITAL CONTRIBUTIONS, INTERESTS AND TAX MATTERS

6.1 Capital Contributions.

(a) Concurrently with becoming a Member, each Member must contribute to the capital of
the Company the membership fee amount set forth in Articles 4 and 5, as such amount may be increased
or decreased from time to time upon the vote of a Company Majority-In-Interest. Capitai contributions
shall be returned to Members, if at all, only upon dissolution of the Company in accordance with Article
18 and only to Members who are Members not in default under this Member Agreement at the time of

dissolution.

(b)  No Member shall be required to make any additional capital contribution to the
Company. No Member shall have any personal liability for the repayment of any Capital Contribution of
any other Member. Notwithstanding the foregoing or any other provision of this Member Agreement,
however, each Member shall be obligated to make all payments due and payable by such Member in
connection with the Total Facility Charge and to perform all obligations of such Member as a Member

pursuant to the terms of this Member Agreement.

6.2 Member's Interest.
6.3 A Member's Interest shall for all purposes be personal property. A Member has no interest in

specific Company property.Status of Capital Contributions.

(a) Except for withdrawal in accordance with Section 4.6 hereof, or termination in
connection with the dissolution of the Company, upon withdrawal or other termination of a Member’s
interest in the Company the amount of a Member's Capital Contributions shall not be returned to it.

(b) No Member shall receive any inievest, salary or drawing with respect to its Capital

Contributions or for services rendered to or on behalf of the Company or otherwise in its capacity as a

- Member, Member Representative, Chairperson, Vice Chairperson, or Executive Committee member
except as otherwise specifically provided in this Member Agreement. :

6.4 Tax Election.
The Company will dilligently pursue not-for-profit status for State of California and United States

federal income tax purposes. To the extent the election is unsucessful, the Company will elect to be taxed
as a corporation by timely filing a properly completed forms with the State of California and the Internal

Revenue Service.

ARTICLE 7. MEMBER INTERESTS

7.1 Powers of Members.
The Member Representatives, on behalf of the Members, shall have the power to exercise any

and all rights or powers granted to the Members pursuant to the express terms of this Member Agreement,
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7.2 Reimbursements.
Subject to proper documentation and prior approval of a Company Majority-In-Interest, the

Company shall reimburse the Membets for all ordinary and necessary out-of-pocket expenses incurred by
the Members on behalf of the Company. Such reimbursement shall be treated as an expense of the
Company and shall not be deemed to constitute a distribution or return of capital to any Member.

7.3 Partition.
To the fullest extent permitted by applicable law, each Member waives any and all rights that it

may have to maintain an action for partition of the Company's property.

7.4 Transfer Void.
A Member shall not sell, assign, transfer, pledge or otherwise dispose of or encumber

(collectively, for purposes of this Article 7, a "transfer") all or any part of its Interest in the Company to
any Air Carrier or other person unless the Company shall give its prior written consent to such transfer,
which consent shall not be unreasonably withheld, delayed or conditioned. The Company may only
approve such a transfer to an Air Carrier who is concurrently becoming a Member and a party to this
Member Agreement in accordance with the terms and conditions of this Agreement. In approving or
disapproving any request for transfer, the Company shall not discriminate against any one or more

Member(s). :

7.5 Exception for Transfer to Subsidiary or in Connection with Merger.
Notwithstanding Section 7.4, a Member may transfer all or any part of its Interest in the

Company, without first obtaining the Company's consent, to a Subsidiary of such Member or to another
corporation with which such Member merges or into which such Member consolidates if the transferee is
concurrently becoming a Member and a party to this Member Agreement; provided, that such Subsidiary
or other corporation is not a Member of the Company immediately prior to the time of transfer and
provided that such transfer has the prior written approval of the Executive Director.

7.6 Associated Airlines. ,
Each Member shall have the right to request that the Members consider an Air Carrier in which it

has at least a 51% financial interest as an Associated Airline. The Member shall provide the Member
Committee with a written request to admit the Air Carrier in question as an Associated Airline, along with
evidence that the Member has at least a 51% financial interest in the Air Cartier. The Member
Committee shall review the evidence of financial interesi of the Member in the Air Carrier proposed as an
Associated Airline, and if the evidence is satisfactory, shall approve an Air Carrier as an Associated
Airline. The Chairperson of the Member Committee shall advise the Consortium Manager and the
Members of acceptance of any Air Carrier as an Associated Airline. Upon designation as an Associated
Airline, the Air Carrier so designated shall have the same rights and obligations with respect to use of the
Acronautical Equipment, the Company Property and the Services as the Member with which it is
~ associated. The Member with which it is associated shall be responsible for any liabilities incurred by the
Associated Airline. Usage of the Associated Airline shall be included as Usage of the Member with
which it is associated. An Associated Airline will not be required to pay a Membership Fee. Only the

Member may vote.

- 7.7 Termination as Member upon Withdrawal or Default.
Upon the occurrence of any of the following events: (a) the withdrawal of 2 Member from this

Member Agreement, or (b) the occurrence of an Event of Default by a Member under Section 13.1 of this
Member Agreement, the Company has the right to terminate the Interest of such Member in the
Company, effective as of a date specified by the Company by written notice to such Member. From and
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after the occurrence of any of the events specified above, such Member shall have no rights to vote as a
Member, nor shall its Member Representative have any right to vote on the Member Committee. If its
Member Representative is serving on the Executive Committee, its Member Representative shall be
removed from the Executive Committee. Such Member's Usage shall not be counted, individually or as
part of aggregate Usage, respecting any majority-in-interest, a super majority-in-interest or otherwise in
connection with any voting. Notwithstanding the foregoing, such Member shall not cease to be, and shal|
remain, a Member of the Company unless the Company elects to terminate such Member. Such Member
shall not be relieved of any of the responsibilities, liabilities or obligations of a Member hereunder
because of the occurrence of any of the evenis specified above. If the Company elected to terminate such
Member, such Member shall remain liable for all of its obligations hereunder arising up to and including
the effective date of its termination as a Member of the Company, and those obligations shall survive the

termination of the Member under this Agreement.

7.8 Termination of Interest upon Mergers or Acquisitions.

In the event of any merger, consolidation, conversion, acquisition, or contractual arrangement as
a result of which any Member becomes the beneficial owner of more than one Interest (whether directly
or through control of one or more other Members), the Company has the right to terminate Interests such
that no Member owns, directly or through control of other Members, more than one Interest. Such
Member shall remain liable for all of its obligations hereunder arising up to and including the effective

date of any termination of any Interests in the Company.

7.9 Company’s Inability To Terminate.

In the event that the Company has a right to terminate a Member or a Member's Interest pursuant
to this Article 7, but is prevented from doing so, the Company may deliver written notice to that effect to
the Member whose status as a Member or Interest in the Company would otherwise terminate whereupon
all of such Member's Interest shall become a nonvoting Interest, and such Member shall not be entitled to
vote as a Member or have its Member Representative sit on the Executive Commiitee, until such time as
the Company is permitted to and does effect the termination. Such Member shall remain liable for all of
its obligations hereunder arising up to and including the effective date of its termination as a Member of

the Company.
ARTICLE 8. MANAGEMENT AND MEETINGS

8.1 Member Committee.

(a) Powers. The business and affairs of the Company shall be conducted and managed through a
Member Committee composed of one Member Representative appointed by each Member. A meeting of
the Member Committee shall be the same as a meeting of the Members for purposes of satisfying any
requirements of the laws of the State of California for meetings of members or directors a mutual benefit
non-profit corporation. The Member Committee shall have the power and authority, acting in accordance
with the procedures of this Article 8, to do or cause to be done any and all acts necessary, convenient or
incidental to or for the furtherance of the purposes described in Section 3.1 of this Member Agreement,
including all powers, statutory or otherwise, possessed by managers, members and/or directors of a
mutual benefit non-profit corporation under the laws of the State of California. The Member Committee
shall act on all matters that are referred to in this Member Agreement to be done by (i) the Members; (ii) a
Company Majority-In-Interest or Company Super Majority-In-Interest; (iii) TBIT Majority-In-Interest or
TBIT Super Majority-In-Interest of the Member Representatives; or (iv) a T2 Majority-In-Interest or T2
Super Majority-In-Interest of the Members; or (v) a2 T3 Majority-In-Interest or T3 Super Majority-In-

-Interest.
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(b) Appointment of Member Representatives. Each Member Representative shall be a regular
salaried employee (or retired employee with no conflicting employment) of the Member appointing him
or her unless the Member Committee approves, in its sole discretion, appointment of a Member
Representative who is not a regular salaried employee (or retired employee with no conflicting
employment) of such Member. Each Member shall appoint its Member Representative in writing in a
letter addressed to the Company and delivered to the Company at its address for notice in Section 2.4,
Each Member may, in writing, designate one or more alternate Member Representatives who shall, if
attending a Member Committee meeting in the absence of the designated representative, have the ful]
authority to vote and speak for the designating Member; provided however, only one such alternate
representative may exercise the Member's rights at any meeting. Member Representatives and alternates
shall serve unmtil the Company receives written notice of the appointment of a new Member
- Representative or alternates from a Member.

(c) Proxies. A Member Representative may give to any other Member Representative a proxy, in
writing, provided that the Chairperson or Vice Chairperson, if presiding, of the Member Committee may
refuse to recognize a proxy if there exist any indications of fraud or other material uncertainty about jis
terms. Any such proxy muost be submitted to and approved or disapproved by the Chairperson or Vice
Chairperson, if presiding, prior to the Member Committee meeting, _

8.2 Meetings.
Meetings of the Member Committee shall be held at least annually at such time and place as

-determined by the Chairperson of the Member Committee or requested by Member Representatives
representing at least twenty-five percent (25%) of the Usage of all Members for the twelve (12) months
prior to the month in which the request is made. A complete list of Members entitled to vote at any
meeting of the Member Committee, arranged in alphabetical order showing the address of each such
Member and the name of its Member Representative, shall be made available to any Member upon

request.

(a) Participation by Telephone. Member Representatives may participate in a meeting of the
Member Committee through use of conference telephone -or similar communication equipment so long as

all representatives participating in such meeting can hear one another.

(b) Action Without Meeting. Amny action of the Member Committee may be taken without a
meeting if Member Representatives constituting 2 Company Majority-In-Interest, Company Super
Majority-In-Interest or all of the Member Representatives, as applicable to the subject action, consent in
writing to such action after solicitations of such written consents have been provided to all Member
Represeniatives by e-mail, facsimile or letter. Unless otherwise specified in this Meniber Agrecment, any
action of the Member Committec may be taken if approved by a Company Majority-In-Interest. All
written consent or consents shall be filed with the minutes of the proceedings of the Member Committee,

. {c) Notice. All notices of meetings of the Member Committee must be received by the Member
Representatives at least ten (10) business days prior to the meeting. Notices sent by certified mail shall be
deemed received on the date of delivery as indicated on the return receipt; notices sent by e-mail, or
facsimile shall be deemed received on the date transmltted, if transmitted prior to 4:00 p.ni. time of

recipient, otherwise on the next business day.

(d) wenly-Dax Notice Requirement. Notwithstanding Section 8.2(c), when any of the
followmg items is to be the subject of a meeting of the Member Commitice, at least twenty (20) business

days prior notice is required:
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(i) Selection of a Mamtenance Operator for the Aeronautical Equipment and Company
Property by competitive proposal or other procedure approved by a respective TBIT, T2, T3
Majority-In-Interest or a Company Majority-in-Interest;

(i) The approval of an agreement with a Maintenance Operator, amendments thereto o
termination thereof:

(iii) Selection of a Consortium Manager by competitive proposal or other procedure
approved by a Company Majority-In-Interest;

(iv) The approval of an agreement with a Consortium Manager, amendments thereto or
termination thereof;

(v) Amendments to or termination of the Lease and License Agreement or this
Agreement;

(vi) Approval of any non-budgeted single expenditure or obligation over One Hundred
Thousand Dollars ($100,000);

(vii) Approval of the terms and conditions of any general plan of financing that may be
required relating to the Aeronautical Equipment, Company Property, the Services or the

Operating Reserve Account; or

(viii) Determination to dissolve the Company.

(e) Waiver of Notice in Emergency. In case of an emergency, the Chairperson of the Member
Committee has the power to call a meeting of the Members without notice as required above; provided,

that the Chairperson of the Member Commlttee uses his or her best efforts to give notice verbally, by e-
mail or by facsimile.

(f) Form of Notice. The notice of any meeting of the Member Committee shall be directed to the
place and in the manner set forth in Section 18.3 herein.

v (g) Waiver of Notice. Any meeting of the Member Committee, however called and noticed and

whenever held, and the transaction of business at such meeting, shall be valid as though duly called,
noticed and held if a quorum is present and if either before or after the meeting each of the persons
entitled to vote, but not present, signs: (i) a written waiver of notice; or (ii) a consent to the holding of the
meeting; or (iii) an approval of the minutes thereof. All such waivers, consents, or approvals shall be

made a part of the minutes of the meetings. } .

(h) Quorum. A quorum consists of Member Representatives, or their alternates or assigned
proxies, representing a Company Majority-In-Interest.

(i) Noting. Other than as provided in Section 8.2(b), any action of the Member Committee shall
be effective only |f made at a properly called meeting at which a quorum is present and upon the
affirmative voice or hand vote of a Company Majority-In-Interest or such other percentage as may be
specifically provided for in this Member Agreement for a particular action.

8.3 Chairperson and Vice-Chairperson.
The Member Committee shall elect a Chairperson and may elect a Vice Chairperson from among its

representatives. Election shall be held annually and the term of the Chairperson and Vice Chairperson
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shall be two years. Members may serve as Chairperson or Vice Chairperson for an unlimited number of
consecutive terms. The Chairperson of the Member Committee shall preside at all meetings of the
Member Committee and in his or her absence the Vice Chairperson shall preside. In the absence of both
the Chairperson and the Vice Chairperson, a mecting chairperson may be elected by a Company Majority-
‘In-Interest in attendance at the meeting. The Chairperson of the Member Committee shall have the power
and authority to authorize non-budgeted single expenditures or obligations by and on behalf of the
Company of Ten Thousand Dollars ($10,000) or less without the approval of the Member Committee;
provided, however, if for any reason it is not practical to call for a vote of the Executive Committee for
approval of a non-budgeted single expenditure of Fifty Thousand Dollars ($50,000) or less, the
Chairperson may authorize such expenditure if failure to take such immediate action would adversely

impact the operational and/or financial well-being of the Company.

8.4 Chairperson To Execute Contracts.
Each Member and the Company hereby authorizes and empowers the Chairperson of the Member

Committee to execute and deliver, for and on behalf of the Member Committee and the Company, the
Lease and License Agreement and all documents contemplated therein, amendments and counterparts to
this Member Agreement accepting Additional Members, and/or any construction, service agreements,
financing arrangements, guaranties and related agreements, or other contracts authorized by a respective
TBIT, T2,,and T3 Majority-In-Interest or a Company Majority-In-Interest in accordance with the terms of

this Member Agreement.

8.5 Executive Commitice.

(a) Commiitee. An Executive Committee shall be established consisting of the Chairperson of
the Member Committee, who shall also serve as Chairperson of the Executive Committee, the Vice-
Chairperson of the Member Committee, and a2 maximum of seven (7) other Member Representatives
elected by the Member Committee. At all times, at least one of the Executive Committee members shall
be a Member Representative from a Member operating at TBIT, T2 and T3. The term of the members of
the Executive Committee shall be the later of one year or until their successors are elected, unless

removed by a Company Majority-In-Interest.

(b) Authority. The Executive Committee, subject to control of the Member Committee, shall be
delegated responsibility for the day-to-day management and operation of the Company, the Aeronantical
Equipment and the Company Property. It shall perform such other duties as are delegated and assigned to
the Executive Committe¢ from time to time by the Member Committee. The Executive Committee shall
liave the power and authority to authorize non-budgeted single expenditures or obligations by and on
behalf of the Company up to the amount of One Hundred Thousand Dollars ($100,000) or less without
the approval of the Member Committee. The Executive Committee shall in no event have any autherity
greater than the Member Committee or be authorized to take any actions which the Member Committee

could not take.
(c) Quorum and Voting. A quorum for the transaction of business at a regular or special meeting

of the Executive Committee shall consist of a majority of the members of the Executive Committee. The
act of at least a majority of the members of the Executive Committee shall constitute the act of the

Executive Committee.
(d) Meetings. Meetings of the Exccutive Committee may be called by the Chairperson of the

Executive Committee or members of the Executive Committee constituting at least one-third of the
members of such Executive Committee. Notice must be given in accordance with the procedures to be

established by the Executive Committee.
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(e) Participation by Telephone. Members of the Executive Committee may participate in g
meeting of the Executive Committee through use of conference telephone or similar communication

equipment, so long as all members participating in such meeting can hear one another.

(f) Waiver of Notice. Any mesting of the Executive Committee, however called and noticed and
whenever held, and the transaction of business at such meeting, shall be as valid as though had at a
meeting duly called, noticed, and held if a quorum is present and if either before or after the meeting each
of the persons on the Executive Commiitee entitled to vote but not present signs: (i) a written waiver of
notice; or (ii) a written consent to the holding of the meeting; or (iii) an approval of the minutes thereof.
All such waivers, consents, or approvals must be made a part of the minutes of the meetings.

. (g) Action without a Meeting. Any action to be taken by the Executive Commitiee may be taken
without a meeting if all members of the Executive Commijttee consent in writing to such action. Such

written consent(s) shall be filed with the minutes of proceedings of the Executive Committee.

8.6 Operations Committees.

(@) Committee. An Operations Committee may be established among the Members operating at
TBIT, T2 or T3 by its corresponding TBIT, T2 or T3 Majority-In-Interest of the Member Commiitee.
The Operations Committees shall consist of the Chairperson of the Member Committee or his/her
appointee, who shall also serve as Chairperson of the Operations Committee, and a local representative
appointed by each Member. Each local Member representative on the Operations Committees shall serve

until his or her successor is appointed.

(b) Authority. The Operations Committees, subject to control of the Member Committee and the
Executive Committee, shall be delegated responsibility for resolving any day-to-day operational concerns
at TBIT, T2 and T3, respectively. They shall perform such other duties as may be delegated to it by the
Executive Committee or the Member Committee. The Operations Committees may make
recommendations to the Executive Committee or the Member Committee, but shall have no authority to

authorize expenditures or to commit any funds of the Company.

(c) Quorum and Voting. A quorum for the transaction of business at a regular or special meeting
of the respective Operations Committees shall consist of representatives constituting at least a TBIT, T2,
ur T3 Majority-In-Interest of the Membets. The act of at least a TBIT, T2, or T3 Majority-In-Interest of
the representatives present at a meeting of the respective Operations Committees, so long as a quorum s
in attendance, shall conistitute the act of the respective Operations Committee.

(d) Meetings. Meetings of the Operations Committees may be called by the Chairperson of the
respective Operations Committee or representatives on the Operations Committee constituting at least
one-third of the representatives. Notice must be given in accordance with the procedures to be

established by each Operations Committee.

(e) Participation by Telephone. Representatives on the respective Operations Committee may
participate in a meeting of such Operations Committee through use of conference telephone or similar
communication equipment, so long as all representatives pasticipating in such meeting can hear one

another.

(f) Waiver of Notice. Any meeting of the Operations Committees, however called and noticed
and whenever held, and the transaction of business at such meeting, shall be s valid as though a meeting
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was duly called, noticed, and held if a quorum is present and if either before or after the meeting each of

the representatives on the Operations Committee entitled to vote but not present signs: (i) a written waiver
_ of notice; or (i) a written consent to the holding of the meeting; or (iii) an approval of the minutes

thereof. All such waivers, consents, or approvals must be made a part of the minutes of the meetings.

(g) Action without a Meeting. Any action to be taken by the Operations Committees may be

taken without a meeting if all representatives on the respective Operations Committee consent in writing
to such action. Such written consent(s) shall be filed with the minutes of proceedings of the Operations

Committee.

8.7 Members' Consent.
Each of the Members, by signing this Member Agreement, specifically consents to the authority

given herein to the Member Committee, the Executive Committee, the Operations Committees and the
Chairperson and Vice Chairperson and hereby certifies (and upon request of the Company shall promptly
deliver further assurance of its certification) that the persons designated from time to time by such
Member as a Member Representative and as-a representalive on the Operations Committees are duly

authorized to act for and on behalf of such Member.

8.8 Not a Partnership or Joint Venture.

Except as expressly provided herein, neither this Member Agreement nor the relationship of the
Members as a consequence of their participation in the Company or this Member Agreement creates a
partnership, joint venture or agency relationship between the parties to this Member Agreement. No
Member shall have power or authority to bind the Company. No Member may commit any other Member
or the Company to any debt or obligation of any type whatsoever other than as specifically provided in
and pursuant to the procedures set forth in this Member Agreement or in other documents signed by or

binding on a Member or the Company.

ARTICLE 9. BOOKS AND RECORDS

9.1 Books, Records and Financial Statements.

(a) At all times during the continuance of the Company, the Company shall maintain, at its
principal place of business, separate books of account for the Company that shall show a true and accurate
record of all costs and expenses incurred, all charges made, all credits made and received and all income
derived in connection with the operation of the Company’s business in accordance with gencrally
accepted accounting principles consistently applied, and, to the extent inconsistent therewith, ‘in
accordance with this Member Agreement. Such books of account, together with a copy of this Member
Agreement and of the Certificate, shall at all times be maintained at the principal place of business of the
Company and shall be open to inspection and examination at reasonable times by each Member and its
duly authorized representative for any purpose reasonably related to such Member's Interest.

(b) The Members shall prepare and maintain, or cause to be prepared and maintaineﬂ, the books
of account of the Company. The Company shall prepare and file, or cause to be prepared and filed, all

applicable federal and state tax returns.

9.2 Accounting Methcd.
For both financial and tax reporting purposes, the books and records of the Company shall be

kept on the accrual method of accounting applied in a consistent manner and shall reflect all Company
transactions and be appropriate and adequate for the Company's business.
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9.3 Annual Audit.
The financial statements of the Company may be audited annually by an independent certified

public accountant, selected by the Company, with such audit to be accompanied by a report of such
accountant containing its opinion. The cost of such audits will be an Indirect Expense of the Company,
A copy of any such audited financial statements and accountant's report will be made available for
inspection by the Members. In addition, the Company shall give the City the right to audit.

ARTICLE 18. ACCESS TO EQUIPMENT

10.1 Use.
The Aeronautical Equipment, the Company Property and the Services shall be managed,

maintained, and operated to provide for the handling of departing and arriving flights and passengers at
TBIT, T2, T3 and such other locations at the Airport as may be determined by the Company and the
Airport. The Company and the Members covenant and agree that the Company may establish standards
and practices and, subject to the approval of the Executive Director, fees for access to and the operation
and maintenance of the Aeronautical Equipment and the Company Property, the provision of the Services
and any other costs associated with the operations of the Company and the use of TBIT, T2 and T3. The
covenant and agreement of each Member set forth in this Section 10.1 shall survive any withdrawal by

such Member from this Member Agreement.

10.2 Non-Member Users. _
The Company shall allow any Air Carrier who does not become a party to this Member

Agreement as a Member to use the Aeronautical Equipment, the Company Property and the Services for
its flights and passengers upon execution by that Air Carrier of the then-current Equipment Use

Agreement,

10.3 Equipment Use Agreement.
The Company shall, by the vote of Company Majority-In-Interest of the Members, approve from

time to time the form of an Equipment Use Agreement, which also shall be subject to the approval of the
Executive Director, which shali be consistent with this Member Agreement, and which shall contain, inter
alia, the terms and conditions governing use of the Aeronautical Equipment, the Company Property and
the Services, deposits, use fees and charges, and indemmnification and insurance provisions. The
Equipment Use Agreement shall provide that, so long as the Non-Member User abides by the terms of
that agreement and pays the fees and charges provided thetein, its access to and use of the Aeronautical
Equipment, the Company Property and the Services otherwise shall be nondiscriminatory. The Company
may approve separate forms of the Equipment Use Agrecment for use of the Aeronautical Equipment, the
Company Property and the Services. Notwithstanding anything to the contrary in this Member
Agreement, the Company may charge fees to Non-Member Users which differ from those charged to
other Users but which shall not exceed 125% of charges for Member users of the 'espect ve terminal,

subject to Executive Director approval.

10.4 Handlers.
The Company may allow a Handler to access the Aeronautical Equipment, the Company Property

and the: Services to provide passenger and flight handling services, subject to the requirements of this
Section 10.4. Each such Handler: (a) must have entered into an agreement with a Member or a Non-
Member User to provide handling services at those Airport locations where the Aeronautical Equipment,
the Company Property or the Services may be situated or provided; (b) must execute an Equipment
Access Agreement; and (¢) must comply with all of the terms and conditions of the Equipment Access

Agreement.

10.5 Equipment Access Agreement.
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The Company shall, by the vote of Company Majority-In-Interest of the Members, approve fromy
time to time the form of an Equipment Access Agreement, which also shall be subject to the approval of
the Executive Director, which shall be consistent with this Member Agreement, and which shall contain,
inter alia, the ferms and conditions governing access to and use of the Aeronautical Equipment, the
Company Property and the Services, Handler requirements, procedures and documentation, deposits, fees
and charges, qualification and training, and indemnification and insurance provisions. Notwithstanding
anything to the contrary in this Member Agreement, the Company may charge fees to Handlers which
differ from those charged to other Users but which shall not exceed 125% of charges for Member users of
the respective terminal, subject to Executive Director approval.

10.6 Access by Users.
Except as provided for herein with respect to allocatlon of the Total Facility Charge and

otherwise as provided herein, access to the Aeronautical Equipment, the Company Property and the
Services by all Members shall be on an equal and nondiscriminatory basis, with no Members being
afforded priority or preferential treatment over another unless otherwise provided for in a T2 or T3
Member’s Airline Terminal Space Lease and License Agreement with LAWA.

10.7 Training. If any Aeronautical Equipment consisis of passenger loading bridges, the Company
shall provide a training and certification program for the maintenance of such passenger loading bridges
which training and certification program shall be subject to the Executive Du‘ector s, or his or her

designee’s, approval.

ARTICLE 11. CONSORTIUM MANAGER & MAINTENANCE OPERATOR

11.1 Consortium Manager.
The Company shall procure a Consortium Manager. By the vote of Company Majority-In-

Interest of the Members, the Company shall approve the selection of a Consortium Manager to manage
the Maintenance Operators and other vendors of the Company. The Company shall, by the vote of
Company Majority-In-Interest of the Members, approve the form of the Consortium Manager Agresment,
which shall also be approved by the Executive Director and shall be consistent with this Member
Agreement. The Consortium Manager shall execute the Consortium Manager Agreement with the
Company, which shall specify the Consortium Manager's duties, responsibilities and compensation, as
well as the rights and obligations of the Company and the Members with respect to the Consortium
Manager. Each Member hereby agrees to execute and/or deliver such documents, if any, as may be
reasonably requested by the Company to confirm its individual obligation for payment of its share of the
Consortium Manager's fees. Payment of the Consortium Manager’s fees and expenses under the
Consortium Manager Agreement shall be included as part of the Total Facility Charge.

11.2 Consortium Manager Responsibilities.

The Consortium Manager Agreement shall require the Consortium Manager to, inter alia, manage
the Maintenance Operators and other vendors of the Company, to establish standards and practices for the
operation and maintenance of the Aeronautical Equipment and the Company Property and the provision
of the Services; to monitor and require compliance with this Member Agreement, the Lease and License
Agreement, the Equipment Use Agreements and the Equipment Access Agreements; and to invoice,
collect and pay monies on behalf of the Company. The Company shall require the Consortium Manager
to provide such bookkeeping, accounting, invoicing, filing of the Company's tax returns and other reports
to governmental bodies and to perform such other services as arc necessary to accomplish the
requirements of this Member Agreement and to comply with all applicable laws, this Member Agreement

and the Lease and License Agreement.

11.3 Maintenance Operators.
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The Company shall procure Maintenance Operators in accordance with the procurement
procedures defined in Section 2,08 of the Lease and License Agreement. By the vote of TBIT or T2 or
T3 Majority-In-Interest of the Members for its respective terminal or by the vote of Company Majority.
In-Interest for a Maintenance Operator serving all TBIT,T2 and T3, the Company shall approve the
selection of Maintenance Operators to maintain, operate and manage the Aeronautical Equipment and
Company Property. The Company shall, by the vote of TBIT or T2 or T3 Majority-In-Interest of the
Members for its respective terminal or by the vote of Company Majority-In-Interest, approve the form of
the Operating Agreements, which also shall be subject to approval by the Executive Director in
accordance with Section 2.08 of the Lease and License Agreement, and which shall be consistent with
this Member Agreement. The Maintenance Operators shall execute the respective Operating Agreements
with the Company, which shall specify the Maintenance Operators® duties, responsibilities and
compensation, as well as the rights and obligations of the Company and the Members with respect to the
Maintenance Operators. Each Member hereby agrees to execute and/or deliver such documents, if any, as
may be reasonably requested by the Company to confirm its individual obligation for payment of its share
of the Maintenance Operators’ fees. Payment of the Maintenance Operators’ fees and expenses under the
Operating Agreement shall be included as part of the Total Facility Charge as a Direct Cost of the

respective TBIT or T2 or T3 Cost Center, as applicable.

11.4 Maintenance Operator Responsibilities.

The Operating Agreements shall require the Maintenance Operators to, inter alia, maintain,
operate and manage the Aeronautical Equipment and Company Property. The Company shall require the
Maintenance Operator to comply with all applicable laws, this Member Agreement and the Lease and

License Agreement.

11.5 Payments.
Each of the Members acknowledges that, in accordance with the Consortium Manager

Agreement, (a) the Consortium Manager may act for and on behalf of the Company in accounting, billing,
and collecting monies and (b) at the time they become due; the Consortium Manager shall remit payments
as directed by the Company of all the items included in the Total Facility Charge.

ARTICLE 12, CALCULATION OF FEES AND CHARGES

12.1 Total Facility Charge and Net Facility Charge.

(@ The "Total Facility Charge" is the sum of all charges, fees, costs, rents, and expenses
incurred by the Company in relation to the organization, management, administratiorn and operation of the
Company, the use, maintenance, operation and management of the Aeronautical Equipment and the
Company Property, and the lease or other acquisition costs related to Company Property. The Total
Facility Charge shall include the Total Operating Cost, the Lease and License Fees, and all other amounts

owed by the Company pursuant to the Lease and License Agreement and all other charges, fees, costs,
rents and expenses incurred by the Company in relation to the Aeronautical Equipment, the Company

Property and the Company’s operations.

(] Notwithstanding the foregoing, the following costs incurred by the Company or the
Consortium Manager, or the Maintenance Operator shall not be part of the Total Facility Charge, but shall
instead be charged directly to the applicable Member, Non-Member User, or other responsible Air Carrier

by the Operator:

@) costs incurred for the sole benefit of the Air Carrier being charged,
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(i)  costs incurred as a result of the negligence, intentional wrongdoing or breach of
_its contract obligations to the Company by the Air Carrier being charged; and

(iii)  costs incurred to repair damage to the Aeronautical Equipment or Company
Property caused by the Air Carrier or its agents.

© The “Net Facility Charge” shall be the Total Facility Charge minus any payments
received from Non-Member Users and any other payments received from persons other than Members for
use of the Aeronautical Equipment, the Company Property, the Services or otherwise.

() Each Member shall be liable for its share of the Net Facility Charge as determined under
this Article 12.

12.2 Liability for Net Facility Charge and Extraordinary Costs.

(a) Aliocaiion. The Net Facility Charge shall be ailocated among the Company Cost Center,
the TBIT, T2 and T3 Cost Center, based on the definition of each such cost center. Member payments
will be calculated in accordance with Schedule C, as Schedule C may be amended from time to time by a
Company Super Majority-In-Interest of the Members. The Consortium Manager shall prepare a schedule
of fees and charges for the next fiscal year, which shall be used by the Consortium Manager in calculating
each Member’s projected monthly share of the Net Facility Charge. The Consortium Manager shall
provide the schedule to each Member no later than 30 days prior to the beginning of the fiscal year to
which the schedule applies. In the event that the Member Committee determines that a recalculation of
the schedule should be accomplished other than at the end of a fiscal year, the Member Committee shall
also determine the deadlines for submission of a schedule to the Members. _

(b} Extraordinary Costs. The Company may allocate, on the basis of each Member's actual
Usage for the preceding twelve months, or such shorter period as the Member has been a party to this
Member Agreement, or on such other reasonably equitable basis as it may determine in its sole and
absolute discretion, Extraordinary Costs that would otherwise be part of the Total Facility Charge on a
basis other than that provided in Section 12.2(a) above and may instruct the Consortium Manager as to
the allocation and collection thereof. In the absence of agreement on allocation by the Company,
Extraordinary Costs shall be billed and paid as provided in Section 12.2(a) as part of the Total Facility

Charge.

12.3 Temporary Shut-DoWn.
In the event that there have been no operations at TBIT, T2 or T3 for a period of thirty (30)

consecutive days, then the Net Facility Charge shall be allccated among the respective Members at TBIT,
T2 or T3 on the basis of average Monthly Usage for the twelve months ending immediately prior to the
cessation of operations at TBIT, T2 or T3 (or, if shorter, the period that the Member has been a party to

this Member Agreement).

12.4 Invoicing.

(@ Members shall report to the Consortium Manager no later than the 5™ business day of the
month all Flight and Passenger activity for the preceding month. The Consortium Manager shall calculate
each Member’s share of the Net Facility Charge, based on the schedule prepared pursuant to Section 12.1
above. Each Member will be invoiced for the preceding month, based on the Member’s reported Flight

and Passenger activity and the Company’s actual operating expenses.
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(b)  All costs and fees relating to use.of the Acronautical Equipment, the Company Property
and the Services by Non-Member Users shall be invoiced to such persons in accordance with the
Equipment Use Agreements and Equipment Access Agreements. Costs incurred: (i) for the sole benefit
of one or more particular User(s) or (ii) as the result of the negligence of, or damage to the Aeronautica]
Equipment or Company Property, caused by any User or its Handler, shall be charged to and paid only by

the persons causing such costs to be incurred.

() Subject to the proviso at the end of this sentence, not more than three times during any
fiscal year, if a current schedule based on the most recently available projections and other information
indicates that payments of the Net Facility Charge at the then-existing rates would result in ap
overpayment or underpayment by more than five percent of the amount required to be collected by the
Company, then the Executive Committee may revise the schedule and adjust the rates for the remainder
of such year to conform to its current projections; provided that, notwithstanding the foregoing, the
Executive Committee may revise and adjust the rates at any time based upon an adjustment of rentals,
fees and charges by the City pursuant to the Lease and License Agreement. The Executive Commitiee
shall notify the Members at least 30 days in advance of its intention to adjust the schedule, providing
revised charges in sufficient detail to allow a Member to make informed comments thereon. A Member
may submit written comments on such revised schedule to the Executive Committee within 30 days
following delivery of the notice to the Member. The Executive Commiitee shall give due consideration to
any comments submitted in a timely manner by a Member. If requested by a Company Majority-In-
Interest, the Executive Committee shall convene a meeting with the Members to discuss the revision and

adjustments.

(d)  Assoon as practicable after the end of each calendar year, the Company shall render an
itemized accounting (which itemized accounting shall be audited by the Company’s Auditor) to each
Member for the actual Net Facility Charge incurred by and allocable to each Member during the
preceding calendar year, based on each Member’s actual Usage and reflecting any adjustments permitted

hereunder.

12.5 Payments.

(a) Each Member shall make payments to the Company when due at the office of the
Consortium Manager. Any invoice submitted to a Member by the Company shall have the due date
stated thereon. The amount of any delinquent payment shall include a penalty equivalent to 25% of the
value of the invoice and shall bear interest at a rate equal to two percent (2%) per month (or the maximum
rate permitted by law, whichever is lower), from the daie such amount is due until paid in full.

{b) - If a Member fails to pay its share of the Net Facility Charge within 30 days of the date
payment was due (including any amounts due after such Member has withdrawn from this Member
Agreement pursuant to Article 17 hereof), and the amount of the Operating Reserve Account is not
sufficient to make such payment, each non-defaulting Member must pay, within ten (10) days of demand,
its pro rata share of the amount in default, determined by the Company in accordance with the allocations
set forth in Section 12.2(a) above, but calculated assuming that the defaulting Member was not 2 Member
for the period in question. Such payments shall be deemed to be loans to the defaulting Member and the
amounts due shall be calculated as set forth in Section 12.5(a) hereof. In the event of default in the
payment of any of its share of the Net Facility Charge by a Member or its pro rata share of an amount in
default from another Member, which default shall continue for thirty (39) days, the amount of such

defaulted charges shall be payable as provided in Article 13 below.

(c) Each Member must make payments to the Company in accordance with the terms of this
Member Agreement with no defense or right of set-off, reduction, counterclaim (other than a compulsory
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counterclaim or one that would be lost if not asserted) or recoupment for any reason, including the
unenforceability or invalidity of this Member Agreement, the bankruptcy, insolvency, liquidation or
reorganization of the Company, any Event of Default or withdrawal under this Member Agreement by
any other Member, any breach by the Company or any other party of any obligation to the Member,
whether under this Member Agreement, the Operating Agreement or otherwise, or any indebiedness or
liability at any time owing to the Member by the Company, or any acts or circumstances that may
constitute failure of consideration, eviction or constructive eviction, or the destruction by fire or other
casualty of the Aeronautical Equipment or Company Property or any portion thereof, commercial
frustration of purpose, any change in the tax or other laws or administrative rulings or administrative
actions by the United States of America or the State of California or any political subdivision of either,
the taking of title thereto or the use thereof by the exercise of the power of eminent domain or the

termination of the Lease and License Agreement.

12.6 Operating Reserve Account.

To secure the prompt payment by each Member of the amounts due from it each month under this
Member Agreement, the Company shall esiablish and maintain an Operating Reserve Account in an
amount determined by the Member Committee. The Company may draw upon the Operating Reserve
Account immediately upon and at any time after a failure by a Member to pay or perform its obligation to
cover such payment or performance obligation of such Member under this Member Agreement. A
defaulting Member shall not be entitled to prior notice of or have the right to consent to any draw from
the Operating Reserve Account, and shall immediately replenish the Operating Reserve Account and
reimburse the Company and the non-Defavlting Members, if applicable, for any costs and penalties
associated with the draw therefrom. The Company may establish the Operating Reserve Account by
actual Member deposits, letters of credit, loans or other credit facilities or by securing a line of credit. In
the event that the Operating Reserve Account is established with Member deposits, it shall be held by

- such institutions, and the monies therein invested, as the Company shall determine.

12.7 Operating Reserve Account Charge.

The costs associated with the establishment and mamtenance of the Operating Reserve Account,
other than the costs associated with a Member’s default, shall be part of the Total Facility Charge.

ARTICLE 13. DEFAULT

13.1 Events of Default and Termination.
An Event of Default with respect to a Member shall exist 1f any one or more of the following

events shall occur:

(@  The failure of the Member to pay any amount when due under this Member
Agreement in accordance with the terms hereof, which failure continues unremedied for 10 days
following a Member's receipt of written notice of the amount overdus; or

(b)  The failure by the Member punctually and properly to perform any covenant, .
agreement, obligation, term or condition contained herein which is not cured within 30 days of notice

from the Company; or

(¢)  The Member shall (i) commence a voluntary case under any chapter of the
Federal Bankruptey Code (11 U.S.C. § 101, et seg., as amended) as now or hereafter in effect, or shall
consent to (or fail to controvert in a timely manner) the commencement of an Involuntary case against the
Member under said Code; (ii) institute proceedings for liquidation, termination, dissolution, rehabilitation,
readjustment or composition (or for any related or similar purpose) under any law (other than the Federal
Bankruptcy Code as now or hereafter in effect) relating to financially distressed debtors, their creditors or
property, or shall consent to (or fail to controvert in a timely manner) the institution of any such
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proceedings against the Member; (iii) make an assignment for the benefit of creditors or enter into any
arrangement for the adjustment or composition of debts or claims; (iv) apply for or consent to the
appointment of, or the taking possession by, a receiver, liquidator, assignee, trustee, custodian or
sequestrator (or other similar official) of itself or any of Its property; or (v) take corporate action for the
purpose or with the effect of authorizing, acknowledging or confirming the taking or existence of any
action or condition specified in clause (i), (ii), (iii) or (iv) above; or

(d) The Member shall be insolvent (within the meaning of any applicable law), or
shall be unable, or shall admit in writing its inability, to pay its debts as they become due, or take
corporate action for the purpose or with the effect of authorizing or confirming the taking or existence of
any action or condition specified in this Section 13.1(d); or

{e) A court or other governmental authority or agency having jurisdiction shall enter
a decree or order (i} for the appointment of a receiver, liquidator, assignee, trustee, custodian or
sequestrator (or other similar official) of the Member of any part of its property, or for the winding-up or
liquidation of its affairs, and such decree or order shall remain in force undischarged and unstayed for a
period of more than thirty (30) days or (ii) for the sequestration or attachment of any material part of the
property of the Member without its unconditional return to the possession of the Member or its
unconditional release from such sequestration or attachment within thirty (30) days thereafter; or

D A court having jurisdiction shall enter an order for relief in any involuntary case
commenced against the Member under the Federal Bankruptcy Code as now or hereafter in effect, and
such order shall remain in force undischarged and unstayed for a period of more than thirty (30) days; or

(® A court or other governmental authority or agency having jurisdiction shall enter
a decree or order approving or acknowledging as properly filed or commenced against the Member a
petition or proceedings for liquidation, rehabilitation, readjustment or composition (or for any related or
similar purpose) under any law (other than the Federal Bankruptcy Code as now or hereafier in effect)
relating to financially distressed debtors, their creditors or property, and such petition or proceedings shall
not be dismissed within thirty (30) days of the date of filing or commencement.

13.2 Consequences of Default.

(a) Report to Company. If any Member knows of an Event of Default or of facts
that lead it to believe an Event of Default has occurred, then it shall use its best efforts immediately to

provide notice in writing to the Company.

1)} Notice of Defaulting Member. The Company shall give notice to the defaulting
Member and any other person entitled thereto as soon as practicable after receipt of notice from any
credible source that there has been an Event of Default under this Member Agreement. Such Member
shall have ten (10) days (or such longer period as is permitted under this Member Agreement) from the
date of such notice in which to cure such Event of Default. If such Event of Default has not been cured
within the ten (10) day (or longer, if permitted by this Member Agreement) period, the defaulting
Member shall be retroactively billed by the Company as a Non-Member User from the date of the Event
of Defanlt and shall continue to be billed as a Non-Member User until one (1) month afier the defaulting
Member has cured the Event of Default if, during such one (1) month period, the Member has paid when
due all monies owed the Company and hes otherwise cured the Event of Default and performed alt of its
obligations hereunder. As an additional remedy hereunder, the Company may terminate the membership
of such defaulting Member pursuant to this Member Agreement, and thereupon, the defaulting Member
shall cease to be a Member hereunder. In the event that a Member has filed for protection under the laws
protecting creditors, such Member shall have a period of time specified by the laws then in effect under
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which to assume this Member Agreement, and if such assumption is not made within this period, such
defaulting Member shall be treated as a Non-Member User. Such defaulting Member, during the period
of any Event of Default under this Member Agreement, shall remain subject to all obligations herein as g
Member but shall have no rights to vote as a Member nor shall its Member Representative vote as a
Member with respect to the Company or hold a seat on the Executive Committee nor shall its Usage be
counted respecting any majority-in-interest, any super majority-in-interest or otherwise in connection with
any voting. Notwithstanding anything to the contrary contained in this Member Agreement, calculation
of any majority-in-interest or super majority-in-interest in voting with respect to a defaulting Member
shall not include the Usage of such defaulting Member in the aggregate Usage of all Members nor count
such defaulting Member as a Member. A Member which has defaulted under this Article 13 shall not be
relieved of any of the responsibilities, liabilities or obligations of a Member hereunder because of jts

default.

() Collection. The Company shall have a claim, which the Consortiom Manager js
authorized to pursue and collect, against any defaulting Member in an amount equal to any payment due,
iogether with costs associated with any draw on the Operating Reserve Account, penalties, interest on the
defaulted payment amount from the date it was due, and expenses of collection as provided herein,
including amounts due or owed to non-defaulting Members as provided in Section 12.5(b) hereof. Such
claim may be enforced, immediately upon the occurrence of and after any default of a Member, by: (i)
terminating the defaulting Member’s right to use the Aeronautical Equipment and the Company Property;
and (ii) pursuing any and all other legal or equitable remedies available to the Company or the Operator.,

13.3 Reimbursement. '
In the event that the Members have been required to pay on behalf of a defaulting Member, the

Members shall be reimbursed by the Company, pro rata, according to the respective amounts advanced as
monies are collected from a defaulting Member.

13.4 Costs.
The defaulting Member shall be liable for all reasonable costs and expenses, including reasonable

attorneys' fees and disbursements at trial or on appeal, expended in order to collect or attempt to collect
any amounts due or owed. Any amounts due from or owed by a defaulting Member hereunder may be
offset against any amounts otherwise payable to such defaulting Member by the Company.

ARTICLE 14, AERONAUTICAL EQUIPMENT; COMPANY PROPERTY

14.1 Aeronautical Equipmeut.

The Company shall use, operate and maintain the Aeronautical Equipment in accordance with the
provisions of the Lease and License Agreement.

14.2 Additional Equipment.
In accordance with Section 2 of the Lease and License Agreement, the Company and its Members

may collectively, through this Member Agreement and the Operating Agreement and with prior written
approval of the Executive Director, cause any New Aeronautical Equipment, Replacement Aeronautical
Equipment, or Company Property to be designed, constructed, modified, leased, purchased, acquired or
financed by the Airport or by the Company, as appropriate ("Additional Equipment"). Such equipment
shall be classified by the Member Commiitee as Aeronautical Equipment or Company Property, as
appropriate, at the time it is added; provided, however, that the acquisition of any Company Praperty shall
require the vote of a Company Super Majority-In-Interest if involving an expenditure of more than
$100,000 and by a Company Majority-In-Interest if involving an expenditure of $100,000 or less. In the
event that it is determined that the Company will procure any New Aeronautical Equipment or any
Replacement Aeronautical Equipment, all such procurement shall be based on competative bids awarded
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to the lowest responsible bidder, in accordance with the procurement processes and procedures defined
under Section 2.07(b)(iii{B) of the Lease and License Agreement.

14.3 Special Eguipment.

. One or more Members may, with the prior written approval of the Company and the Executive
Director, construct Aeronautical Equipment that may operate alone or in conjunction with the
Aeronautical Equipment, but be used by less than all of the Members ("Special Equipment"). Any such
Special Equipment shall be reviewed and approved-in advance by the Company and the City and must be
fully compatible with the Aeronautical Equipment. The costs of designing, constructing, and maintaining
such Special Equipment shall be borne solely by those Members using the Special Equipment shall not be
charged as part of the Total Facility Charge and shall not become part of the Aeronautical Equipment or
Company Property without approval of the Executive Director and a Company Super

Majority-In-Interest.
14.4 Company Property.

The Company shall arrange for the transfer purchase, lease or other acquisition of equipment io
be used for Company operations as well as equipment to be used in the operations of the Company and
the Members at TBIT, T2 and T3 (the “Company Property”). The Members agree to the transfer,
purchase, lease or acquisition of the initial Company Property. Company Property in addition to the
initial Company Property may be acquired by agreement of a Company Super Majority-In-Interest if
involving an expenditure of more than $100,000 and by a Company Majority-In-Interest if involving an
expenditure of $100,000 or less.

ARTICLE 15. LIABHITY, EXCULPATION AND INDEMNIFICATION

15.1 Member Liability Related to Equipment Use,
Each Member (the "Indemnitor") shall defend, indemnify, and hold harmless the Company and

Covered Persons against and from any and all liability, claims, suits, judgments, losses, damages,
settlements or costs (including reasonable attorneys' fees and expenses) for injuries to or deaths of persons
or loss of or damage to property (including financial loss) arising from: (i) the use of the Acronautical
Equipment by the Indemnitor or its employees, agents, contractors, or invitees; or (ii) any failure by the
Indemnitor to pay all amounts when due or any other breach by the Indemnitor of this or any related
agreement. The Indemmitor shall accept and defend all such claims and suits regardless of the merit
thereof (including investigation, pleading, discovery, motions, trail and appeal) at Indemnitor's sole cost
and expense, and including any settlement thereof. The Company and Covered Persons shall cooperate in
the defesise as reasonably requested by the Indemnitor at the Indemnitor's expense. Indemmiior's
obligation and Covered Persons’ rights under this Section 15.1 shall survive the withdrawal of Indemnitor

as a Member or the termination of this Member Agreement.

15.2 Company Liabilities.

(a) Except as otherwise provided, the debts, obligations and liabilities of the Company,
whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the
Company, and no Covered Person shall be obligated personally for any such debt, obligation or liability
of the Company solely by reason of being a Covered Person.

{b) To the fizllest extent permitted by applicable law, but without limiting the provisions of
Sections 15.1 and 15.5, a Member, in its capacity as Member, shall have no liability in excess of (a) the
amount of its Capital Contributions, (b) its share of any assets and undistributed profits, if any, of the
Company, (c) its obligation to make other payments expressly provided for i in this Member Agreement,
and (d) the amount of any distributions wrongfully distributed to it.
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(c) In the event that one or some but not all Members or Covered Persons are named in an
action against the Company related to Company debts, labilities or obligations, the named Covered
Persons shall have the right to interplead all Members of the Company in the action and shall be entitled
to indemnification by the Company for any loss, cost, liability or expense related to being so named
pursuant to Section 15.5 and 15.6 below.

15.3 Exculpation.

(a) No Covered Person shall be liable to the Company or any other Covered Person for any
loss, damage or claim incurred by reason of any act or omission performed or omitted by such Covered
Person in good faith on behalf of the Company or as a Member Representative to the Member Committee
or the Executive Committee and in a manner reasonably believed to be within the scope of authority

_conferred on such Covered Person by or pursuant to this Member Agreement or as a Member
Representative to the Member Committee or the Executive Committee, except that a Covered Person
shall be liable for any such loss, damage or claim incarred by reason of such Covered Person's negligence

or willful misconduct.

{b) A Covered Person shall be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions, reports or statements presented to the Company or such
Covered Person by any Person as to matters the Covered Person reasonably believes are within such other
Person's professional or expert competence and who has been selected with reasonable care by or on
behalf of the Company or such Covered Person, including information, opinions, reports or statements as
to the value and amount of the assets, liabilities, or any other facts pertinent to the existence and amount
of assets from which distributions to Members might properly be paid. '

15.4 Fiduciary Duty. ‘
To the extent that, at law or in equity, a Covered Person has duties (including fiduciary duties)

and liabilities relating thereto to the Company or to any other Covered Person, a Covered Person acting
under this Member Agreement shall not be liable to the Company or to any other Covered Person for its
good faith reliance on the provisions of this Member Agreement and, to the fullest extent permitted by
law, shall not be liable for monetary damages for breach of any such duties. Duties (including fiduciary
duties) and liabilities, whether existing at law or in equity, of Covered Persons, are hereby restricted to the
fullest extent permitted by law. The parties hereby agree that the provisions of this Member Agresment
that restrict the duties and liabilities of a Covered Person otherwise existing at law or in equity (including
the provisions of the foregoing sentence) are intended by the parties hereto to replace and restrict such

other duties and liabilities of such Covered Person.

15.5 Indemnification by the Company.
To the fullest extent permiited by applicable law a Covered Person shall be entitled to

indemnification from the Company for any loss, expense (including reasonable attorneys' and other
professionals' fees), damage or claim incurred by such Covered Person by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company and in a manner
reasonably believed to be within the scope of authority conferred on such Covered Person by this Member
Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any such loss,
expense, damage or claim incurred by such Covered Person by reason of such Covered Person's own
negligence or willful misconduct with respect to such acts or omissions; provided, however, that any
indemnity under this Section 15.5 shall be provided out of and to the extent of Company assets only, and

no Covered Person shall have any personal liability on account thereof.
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15.6 Expenses. :
To the fullest extent permitted by applicable law, expenses (including legal fees) incurred by a

Covered Person in defending any claim, demand, action, suit or proceeding, other than a claim, demand,
action, suit or proceeding under Section 15.1, shall be advanced by the Company from time to time prior
to the final disposition of such claim, demand, action, suit or proceeding upon request therefor by such
Covered Person and receipt by the Company of an undertaking by or on behalf of the Covered Person to
repay such amount if it shall be determined by a court of competent jurisdiction that the Covered Person
is not entitled to be indemnified as authorized in Section 15.5 hereof.

15.7 Insurance.
The Company may purchase and maintain insurance, to the extent and in such amounts as a

Company Majority-In-Interest may, in its sole discretion, deem reasonable, on behalf of Covered Persons
and the City and such other persons as a Company Majority-In-Interest may determine, against any
liability that may be asserted against or expenses that may be incurred by any such person in connection
with the activities of the Company or indemnities, regardless of whether the Conipany would have the
power to indemnify such person against such Hability under the provisions of this Member Agreement.
The Company may enter into indemnity contracts with Covered Persons and such other persons as a
Company Majority-In-Interest shall determine and adopt written procedures pursuant to which
arrangements are made for the advancement of expenses and the funding of obligations under Section
15.5 hereof and containing such other procedures regarding indemnification as are appropriate.

15.8 Outside Businesses.

Any Member or Affiliate thereof may engage in or possess an interest in other business ventures
of any nature or description, independently or with others, similar or dissimilar to the business of the
Company, and the Company and the Members shall have no rights by virtue of this Member Agreement
in and to such independent ventures or the income or profits derived therefrom, and the pursuit of any
such: venture, even if competitive with the business of the Company, shall not be deemed wrongful or
improper. No Member or Affiliate thereof shall be obligated to present any particular .investment
opportunity to the Company even if such opportunity is of a character that, if presented to the Company,
could be taken by the Company, and any Member or Affiliate thereof shall have the right to take for its
own account (individually or as a partner or fiduciary) or to recommend to others any such particular
investment opportunity. A Member shall, however, disclose to the other Members any benefits or
advantages that may accrue to it on account of a decision or action to be taken by the Company (other
than any benefits or advantages accruing because of its Membership in the Company).

ARTICLE 16. WITHDRAWAL

16.1 Cessation of Operations.

If a Member decides to withdraw from this Member Agreement (subject to the limitations set
forth in Section 16.4, and the provisions of Section 4.6 hereof), that Member (hereinafter "Withdrawing
Airline") may submit a written Notice of Withdrawal to the Company no less than sixty (60) days prior to
the date on which such Member shall withdraw, which Notice of Withdrawal shall specify the desired

Withdrawal Date.

16.2 Withdrawal Commitment and Deposits.
The Withdrawing Airline shall pay an amoust equal to two times its average monthly share of the

Net Facility Charge as calculated using the 24 months preceding the month in which notice of withdrawal
is given (the "Withdrawal Commitment”). The Withdrawing Airline shall deposit its Withdrawal
Commitment with the Company (the "Withdrawal Deposit"). No withdrawal shall be allowed until all
amounts due and owing by the Withdrawing Airline for use of the Aeronautical Equipment, the Company
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Property and the Services are paid in full, including the Withdrawal Deposit. No return or refund of any
part of the Withdrawal Deposit shall be made by the Company. A Withdrawing Airline shall continue to
be liable after the Withdrawal Date for such Withdrawing Airline's allocated share (calculated in
accordance with Article 12 hereof) for any claim or liability for matters which occurred or accrued during
the time such Withdrawing Airline was a Member up to and including the Withdrawal Date. In the event
that all Members except one have withdrawn from this Member Agreement, then each Wlthdrawmg
Airline that has been a Member at any time during the five-year period preceding the withdrawal of al]
Members except one shall be liable for obligations to the Company and the City incurred prior to the
withdrawal of all Members except one, to the extent that such Withdrawing Airline's aggregate Usage
during such five-year period bears to the total of all such Withdrawing Airlines’ and the one remaining
Member’s aggregate Usage during such five-year period or such shorter period of actual operation. The
obligations of each Member set forth in the last two sentences of this Section 16.2 shall survive any

withdrawal by such Member from this Member Agreement.

16.3 Termination.
Upon payment of the Withdrawal Commitment to the Company, and apon payment of all other

amounts payable by the Withdrawing Airline, this Member Agreement shall terminate as to the
Withdrawing Airline only.
V16 4 Limitation on Withdrawal.
Notwithstanding anything herein to the contrary, no Member may withdraw from this Member
Agreement under any of the following circumstances:

(a) during any period of time when the Airpott or TBIT, T2 and T3 is shut down or inoperable
for any reason; or

(b) if an Event of Default exists or by reason of such withdrawal would exist under the Lease

and License Agreement; or
(c) if immediately after such withdrawal, no Members would be a party to this Member

Agreement.
ARTICLE 17. DISSOLUTION, LIQUIDATION AND TERMINATION
17.1 No Dissolution.

The Company shall not be dissolved by, and the Company shall continue without dissolution or
the winding up of its affairs in the event of the oceurrence of any one or more of the following events (or
any other event except as set forth in Section 18.1): the admission of one or more Additional Members;
the termination or withdrawal of one or more Members; any Member ceasing to be a Member of the

Company; or the bankruptcy, insolvency or dissolution of one or more Members.

17.2 Events Causing Dissolution.
Subject to the restrictions on dissolution found in Article 2 of this Agreement, the Company shall

be dissolved and its affairs shall be wound up only upon the occurrence of any of the following events:

(a) the written consent of a Company Super Majority-In-Interest of Members to such dissolution;

or

(b) the entry of a decree of judicial dissolution.

17.3 Liquidation.
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Upon dissolution of the Company, the Members shall carry out the winding up of the Company
and shall immediately commence to wind up the Company's affairs; provided, however, that a reasonable
time shall be allowed for the orderly liquidation of the assets of the Company and the satisfaction of
liabilities to creditors so as to enable the Members to minimize the normal losses attendant upon g
liquidation. The proceeds of liquidation shall be distributed in the following order and priority:

(a)  to creditors of the Company, including Members who are creditors, to the extent
otherwise permitted by law, in satisfaction of the liabilities of the Company (whether by payment or the
making of reasonable provision for payment thereof) other than liabilities for distributions to Members

and former Mombers; and

(b) tothe then-Members pro rata in accordance with their Capital Contributions; and

(c)  after the foregoing distributions, any remaining balance as follows: 10% per capita
among the then-Members and the remaining 90% according to the proportion that each then-Member's
Usage bears to the total of all then-existing Members' Usage, with Usage determined as the aggregate
amount of Usage for the two (2) years immediately preceding the month of such distribution (or such
shorter period of actual operation of the Company). Notwithstanding the foregoing, there shall be set off
against the amount otherwise distributable to any Member any and all amounts owed to the Company by

such Member.

17.4 Termination.
The Company shall terminate when all of the assets of the Company, after payment of or due

provision for all debts, liabilities and obligations of the Company, shall have been distributed to the
Members in the manner provided for in this Article 18 and the Certificate shall have been canceled.

17.5 Claims of the Members.
The Members and former Members shall look solely to the Company's assets for the return of

their Capital Contributions in accordance with Section 17.3, and if the assets of the Company remaining
after payment of or due provision for all debts, liabilities and obligations of the Company are insufficient -
to return such Capital Contributions, the Members and former Members shall have no recourse against the

Company or any other Member.

ARTICLE 18, MISCELLANEOQUS

18.1 Cavenant To Sign Docunients.

Each Member covenants, on behalf of itself, its successors and assigns, to execute, with
acknowledgment or affidavit if required, any and all documents and writings, and any opinions, which
may be necessary or expedient in the implementation of this Member Agreement.

18.2 Attomeys' Fees.
In the event any dispute among the parties hereto should result in litigation, the prevailing party

shall be reimbursed for all reasonable costs including reasonable attorneys' fees.

18.3 Notices.
All notices provided for in this Member Agreement shall be in writing, duly SJgned by the party

giving such notice, and shall be delivered by hand, mailed via an overnight courier service, mailed by
registered or certified mail, as follows:

(a) if given to the Company at the address specified in Section 2.4 of this Member Agreement as
such address may be changed from time to time pursuant to this Section 18.3; or
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(b) if given to any Member at the address set forth on Schedule A, or at such other address ag
such Member may hereafter designate from time to time by written notice to the Company.

All such notices shall be deemed to have been given when received.

18.4 Counterparts. :
This Member Agreement may be executed in any number of counterparts and by the various

Members on separate counterparts, all of which taken together constitute one and the same Instrument. A
signed counterpart is as binding as an original.

18.5 Applicable Law.
This Member Agreement is to be governed by and construed under the laws of the State of

California with regard to the organization and internal affairs of the Company and the liability and
authority of its Members and any managers.

18.6 Not a Partnership.
Except to the extent expressly provided by this Member Agreement, neither this Member

Agreement nor the relationship of the Members as a consequence of their participation in the lease and
operation of the Aeronautical Equipment and the Company Property creates a partnership, joint venture or
agency relationship between the parties to this Member Agreement. No Member may commit any other
Member to any debt or obligation of any type whatsoever other than as specifically provided herein or in

other documents signed by or binding on 2 Member.

18.7 Amendments.

(a) Except as described in Subsection (b) below or otherwise expressly indicated herein, this
Member Agreement may be amended only by the Company and the Members constituting a Company
Super Majority-In-Interest provided that such amendment has been approved in writing by the Executive
Director. An amendment shall be effective only if evidenced by a writing which sets forth the text of the
amendment and which is signed by the Company and the requisite number of Members approving the

amendment.

(b) Each party hereto, by execution of a counterpart of this Member Agreement, consents to the
addition of other Members from time to time pursuant to Article 5.

18.8 Assignment.
The rights and obligations of any Member hereunder may not be pledged, encumbered, assigned

or transferred in any way, except to a transferee of such Member's Interest in the Company. Subject to
this restriction on assignment, the obligations hereunder are binding on the successors and assigns of each
Member. Notwithstanding the foregoing, the Company may assign its rights hereunder to a third person
to the extent the Company deems appropriate for the financing of any Additional Equipment or other
general purposes. In connection therewith, each of the Members consents to the pledge, collateral
assignment and grant of security interest in the Company's rights under, and claims against each of the

Members, pursuant to this Member Agreement.

18.9 U.S. Currency.
Any payments required by this Member Agreement from one party to any other shall be made

with U.S. Dollars in locally collectible funds.

-,

18.10 Entire Agreement.
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This Member Agreement represents the parties' entire agreement. There are no other agreements
or promises, written or oral, incorporated herein except as specifically set forth in this Member

Agreement.

18.11 Severability.
If any provision of this Member Agreement is declared by a court of competent jurisdiction to be

illegal, unenforceable or void against the Company or one or more Members (including in the event of a
bankruptcy of any Member), that provision, to the extent necessary shall be modified so as to be
enforceable and as nearly as possible reflect the original intention of the parties hereto, it being agreed
and understood by the parties hereto that (a) this Member Agreement and all the provisions hereof shall
be enforceable in accordance with their respective terms to the fullest extent permitted by law, and (b) the
remainder of this Member Agreement shall remain in full force and effect.

18.12 Failure to Pursue Remedies. ,
The failure of any party to seek redress for violation of| or to insist upon the strict peﬁomce of,

any provision of this Member Agreement shall not prevent a subsequeni act, which wouid have originally
constituted a violation, from having the effect of an original violation.

18.13 Limitation of Rights.

Nothing in this Member Agreement expressed or implied is intended or shall be construed to give
to any person other than the Company and the Members any legal or equitable right, remedy or claim
under or in respect of this Member Agreement or any covenant, condition or provision therein or herein
contained; and all such covenants, conditions and provisions are and shall be held to be for the sole and

exclusive benefit of the Company and the Members.

18.14 Airport Approval Rights.

Without limiting other provisions herein, the Operating Agreements, the Facility Access
Agreement, the Equipment Use Agreement, this Member Agreement and all amendments thereto and all
procurement conducted by the Company related to the Consortium Manager, the provision of the
Services, the Maintenance Operators for the operation, maintenance, acquisition or replacement of the
Aeronautical Equipment shall be conducted in accordance with the terms of the Lease and License
Agreement and will be subject to the prior approval of the Executive Director or the City, pursuant to the

terms of the Lease and License Agreement.

#H##4
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SIGNED AND AGREED:
TOM BRADLEY INTERNATIONAL TERMINAL EQUIPMENT COMPANY, INC.

By:
Chairperson of the Member Committee

MEMBER: ,
A organized under the laws of

By:

Name and Title:

Member Address for Notices:
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SCHEDULES AND APPENDICES

Schedule A:  Names and Notice Addresses of Members
(to be delivered when Initial Members determined)

Schedule B:  Voting Requirements
Schedule C:  Formulas for Calculation of Usage
Appendix A-1: Air Carriers Invited To Becorne Initial Members During 2011

Appendix A-2: T2 Air Carriers Invited To Become Additional Members Through The Execution Of
Amended And Restated Member Agresment MARCH 2013

Appendix A-3: T3 Air Carriers nvited To Become Additional Members Through The Execution Of This
Amended And Restated Member Agreement
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SCHEDULE A
NAMES AND NOTICE ADDRESSES OF MEMBERS

No. | Member Name Member Address
1 ABC Airlines ' Street

City, State, Zip
Aftention:

E-mail Address
Phone

2 XYZ Airlines Street

City, State, Zip
Attention:

E-mail Address
Phone
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SCHEDULE B
VOTING REQUIREMENTS

>
g
g | E
o : 5 |E |8 |B
Majority-In-Interest Approval Required O =
Section Action
Definitions Select Auditor X
Definitions Unspecified Votes X | X[ X | X
Definitions Withdrawal Date X
27 Terminate Member Agreement if Lease and License X
Agreement Terminated
4.5 Escalation of membership fee X
4.7 Member security deposit X
6.1 Amount of Capital Contribution X
7.2 Reimburse Members for Incurring Company Expenses X
8.2(b) Unspecified Actions X
8.2(d)(d) Maintenance Operator Selection X | X1 X | X
8.2(d)(iii) Consortium Manager Selection X
8.2(h) Requirement for Quorum X
83 Chairperson and Vice Chairperson Selection X
83 Substitute Meeting Chairperson Selection X
34 Authorize Coniracts X | X | X | X
8.5(2) Select and Remove Executive Committee Members X
8.6 Establish Operations Commitiee X | X | X
8.6(c) Requirement for Operations Committes Quorum X | X X
8.6(c) Requirement for Operations Committee Actions X | X | X
10.3 Approve Equipment Use Agreement X ]
10.5 Approve Equipment Access Agreement X
11.1 Approve Selection of Consortium Manager and X
Consortinm Manager Agreement
113 Approve Selection of Maintenance Operator and X | XX
Maintenance Operator Agreement
12.4(c) Request Meeting . X
14.2 Acquire Additional Equipment for Less Than $100,000 X
14.4 Acquire Company Property for Less Than $100,000 X
15.7 Procure Insurance X
Schedule C Amend Schedule C X
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Company Super Majority-In-Interest Approval Required

Section Action
Definitions Calculate Usage
33 Merge into or with Another Company
12.2(a) Amend Schedule C
14.2 Acquire Additional Equipment for More Than $100,000
14.3 Special Equipment Costs Part of Total Facility Charge
14.4 Acquire Company Property for More Than $100,000
17.2 Vote to Dissolve
18.7(a) Amend Member Agreement
Executive Director Approval Required
Section Action
Definitions Consortium Manager Selection
Definitions Maintenance Operator Selection
3.3 Merge into or with Another Company
7.5 Transfer to Subsidiary
19.1 Standards and Practices
10.3 Approve Equipment Use Agreement
10.3 Approve Non-Member User Fees
10.5 Approve Equipment Access Agreement
10.5 Approve Handler Fees
11.1 Consortium Manager Selection
11.3 Maintenance Operator Selection
14.2 Acquire Additional Equipment
- 14.3 Special Equipment Costs Part of Total Facility Charge
18.7 Amend Member Agreement
18.14 Maintenance Operator and Aeronautical Equipment Procurement
Schedule C Amend Schedule C

Los Angeles International Airport Page 41

TBITEC Member Agreement



SCHEDULE C
FORMULAS FOR CALCULATION OF USAGE

Until changed by a Company Majority-In-Interest and the Executive Ditector’s approval, each Member’s
Usage shall be determined as described below:

A Company Voting. Company Voting applies to issues that afféct all Members including, but not
limited to, budget approvals, Executive Committee elections, procurement of Company Property,
Selection of a Consortium Manager, and the approval of Indirect Cost contracts. The vote of the
Members, whether representing a Company Majority-in-Interest or a Company Super Majority-
In-Interest, requires both the affirmative votes of a certain number of Members and the
affirmative votes of Members representing a certain percentage of the Usage.

Each Member’s Usage for purposes of determining a Company Majority-In-Interest or a
Company Super Majority-In-Interest under the Member Agreement shall be determined as

follows:

o  50% shall be based upon each Member’s number of Flights operated at TBIT, T2 and T3 in
the preceding twelve (12) calendar months.

o 50% shall be based upon the sum of each Member’s Enplaned Passengers and Deplaned
Passengers at TBIT, T2 and T3 in the preceding twelve (12) calendar months.

B. TBIT Voting. TBIT Voting applies to issues that affect Members located and primarily operating
at TBIT including, but not limited to, TBIT dedicated Operating Agreements and Direct Costs
included in the TBIT Cost Center., The vote of these Members, whether representing a TBIT

Majority-in-Interest or a TBIT Super Majority-In-Interest, requires both the affirmative votes of a
certain number of Members and the affirmative votes of Members representing a certain

percentage of the Usage.

Each Member’s Usage for purposes of determining a TBIT Majority-In-Interest or a TBIT Super
Majority-In-Interest under the Member Agreement shall be determined as follows:

o 50% shall be based upon each Member’s number of Flights operated at TBIT in the preceding
twelve (12) calendar months.

e 50% shall be based upon the sum of each Member’s Enplaned Passengers and Deplaned
Passengers at TBIT in the preceding twelve (12) calendar months.

C. T2 Voting. T2 Voting applies to issues that affect Members located and primarily operating at T2
including, but not limited to, T2 dedicated Operating Agreements and Direct Costs included in
the T2 Cost Center. The vote of these Members, whether representing a T2 Majority-in-Interest
or a T2 Super Majority-In-Interest, requires both the affirmative votes of a certain number of
Members and the affirmative votes of Members representing a certain percentage of the Usage.

Each Member’s Usage for purposes of determining a T2 Majority-In-Interest or a T2 Super
Majority-In-Interest under the Member Agreement shail be determined as follows:

s 50% shall be based upon each Member’s number of Flights operated at T2 in the preceding
twelve (12) calendar months.
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e  50% shall be based ilpon the sum of each Member’s Enplaned Passengers and Deplaned
Passengers at T2 in the preceding twelve (12) calendar months.

D. T3 Voting. T3 Voting applies to issues that affect Members located and primarily operating at T3
including, but not limited to, T3 dedicated Operating Agreements and Direct Costs included in
the T3 Cost Center. The vote of these Members, whether representing a T3 Majority-in-Interest
or a T3 Super Majority-In-Interest, requires both the affirmative votes of a certain number of
Members and the affirmative votes of Members representing a certain percentage of the Usage.

Each Member’s Usage for purposes of determining a T3 Majority-In-Interest or a T3 Super
Majority-In-Interest under the Member Agreement shall be determined as follows:

o 50% shall be based upon each Member’s number of Flights operated at T3 in the preceding
twelve (12) calendar months.

® 50% shall be based upon the sum of each Member’s Enplaned Passengers and Deplaned
Passengers at T3 in the preceding twelve (12) calendar months.

E. Payments. Each Member’s Usage shall be equal to the payments required to be made pursuant to
Article 12 of the Member Agreement. Payments shall be calculated separately for each cost

center and shall be determined as follows:

Company Cost Center

e 10% shall be based- upon equal per capita sharing among all Members.

e 45% shall be based upon each Member’s number of Flights operated at TBIT, T2 and T3,

¢ 45% shall be based upon the sum of each Member’s Enplaned Passengers and Deplaned
Passengers processed at TBIT, T2 and T3. :

TBIT Cost Center
¢ 10% shall be based upon equal per capita sharing among Members operating at TBIT.
o  45% shall be based upon the number of Flights operated at TBIT.

45% shall be based upon the sum of the Enplaned Passengers and Deplaned Passengers
processed at TBIT.

T2 Cost Center
e 10% shall be based upon equal per capita sharing among Members operating at T2.
e  45% shall be based upon the number of Flights operated at T2.

45% shall be based upon the sum of the Enplaned Passengers and Deplaned Passengers
processed at T2,
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T3 Cost Center

HOLDROOMS

¢ Common Use Holdrooms — LAWA Rental
s Common Use Holdrooms — Custodial Services_______

o Common Use Baggage Claim ~ LAWA Rental

o VX Leased Baggage Claims - LAWA Rental .
o VX Leased Baggage Claims - Custodial Services____
VX Leased Baggage Claims - O&M Services_ ..

100% per Flight processed at T3.

processed at T3.

.100% per Deplaned Passenger

processed at T3.

processed at T3.

100% VX (Not a cost of the Company)
100% VX

100% VX

COMMON USE OUTBOUND BAGGAGE HANDLING SYSTEMS

¢ Common Use Outbound BHS - LAWA Rental

e  Common Use Qutbound BHS — O&M Expenses______

PASSENGER BOARDING BRIDGES

® @ o e o o

Common Use PBBs - Capital Charges______...._ ..
Preferential Use PBBs - O&M Services .

VX Preferential Use PBBs - Capital Charges

10% based upon equal per capita

sharing among Members operating at
T3.

90% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3.

10% based upon equal per capita
sharing among Members operating at
T3.

90% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3.
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OTHER DIRECT COSTS
e Gate Management Services_____ 10% based upon equal per capita
sharing among Members operating at

T3.
90% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3.
e Security/Passenger Services 100% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3
__100% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3
e Management Labor Costs — T3 Assigned Staff ______10% based upon equal per capita
sharing among Members operating at
T3. '
45% based on the sum of the Enplaned
Passengers and Deplaned Passengers
processed at T3.
45% based upon the number of Flights
operated at T3.

¢  Wheelchair Services

Preferential gate use of Terminal 3 facilities granted by LAWA to any TBITEC Member will be
honored by all airlines operating at Terminal 3, in accordance with the provisions provided by
LAWA in such grant. If any carrier utilizes the preferential facilities of another, the using carrier
will be appropriately charged and the accommodating carrier will be appropriately credited.

F. Proportional Payments. Proportional payments will be calculated for Member In-Transit Flights,
Member Domestic Flight Operations to reflect the portion of the Aeronautical Equipment,
Company Property and Services used by such Members for such operations and in accordance
with the rules, regulations and procedures then in effect at the Airport.

G. Definitions.

"Enplaned Passengers" shall mean, with respect to flights operated by a Member, all originating
and all outgoing on-line transfer and off-line transfer revenue and non-revenue passengers,

excluding infants under two (2) years of age, departing from TBIT, T2 or T3.

"Deplaned Passengers” shall mean, with respect to flights operated by a Member, all terminating
and all incoming on-line transfer and off-line transfer revenue and non-revenue passengers

arriving at TBIT, T2 or T3, excluding infants under two (2) years of age.

“Domestic Flights” shall mean, with respect to flights operated by a Member, all flights departing
to or arriving from domestic locations.

“In-Transit Flights” shall mean, with respect to flights arriving from a non-domestic location,
operated by a Member, temporarily deplaning revenue and non-revenue passengers, using in-transit
lounge facilities and continuing on the same flight to a non-domestic location.

Los Angeles International Airport Page 45 TBITEC Member Agreement




“Flights” shall mean the number of aircraft of a Member operated at TBIT, T2 or T3 in any
month. Each Flight will be counted so that an inbound Flight at TBIT, T2 or T3 equals !4, an
outbound Flight at TBIT, T2 or T3 equals %, and a turnaround Flight at TBIT, T2 or T3 equals 1,

“Preferential Use Area” shall mean the square foot area of any areas or facilities leased by the
Company and also preferentially granted in writing by LAWA to an individual Member.
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APPENDIX A-1

AIR CARRIERS INVITED TO BECOME INITIAL MEMBERS DURING 2011

Airline Name
1 Aecroflot Russian Airlines
2 Aero Mexico
3 Air Berlin
4 Air Canada
5 Air France .
6 Air New Zealand
7 Air Pacific
8 Air Tahiti Nui
9 Alaska Airlines
10 All Nippon Airways Co., Ltd.
11 American Airlines
12 Asiana Airlines
13 | British Airways
14 Cathay Pacific Airways
15 China Airlines, Ltd.
16 China Eastern
17 China Southern
18 Continental Aitlines
19 Delta Airways
20 El AL Jsrael Airlines
21 Emirates
22 Eva Air
23 Iberia
24 Japan Airlines
25 KILM Royal Dutch Airlines
26 Korean Airlines
27 Lacsa
28 Lan Chile
29 Lufthansa German Airlines
30 Malaysian Airline System
31 Mexicana Airlines
32 Philippine Airlines, Inc.
33 Qantas Airways
34 Singapore Airlines
35 Swiss International Air Lines
36 Taca International Airlines
37 Thai Airways International
38 Turkish Airlines
39 United Airlines
40 Vaustralia
41 Virgin Atlantic Airways Ltd.
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APPENDIX A-2

T2 AIR CARRTERS INVITED TO BECOME ADDITIONAL MEMBERS

THROUGH THE EXECUTION OF THIS

AMENDED AND RESTATED MEMBER AGREEMENT

Airline Name

Aero Mexico

Air Canada

Air China

Air France

Air New Zealand

Alitalia

Hawaiian

KLM

LACSA

= R0 CR TP N [V) IES FURL Y P

Sun Country

ot
Pt

TACA

[
[NV

Virgin Atlantic

—t
(¥

Volaris

ot
-

West Jet
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EXHIBIT G

TOM BRADLEY INTERNATIONAL TERMINAL EQUIPMENT COMPANY, INC.
EQUIPMENT USE AGREEMENT

This Equipment Use Agreement is made and entered into as of XXXXXXXXX, by and between
Tom Bradley International Terminal Equipment Company, Inc., a California non-profit mutval benefit
corporation (“TBITEC”) and [Airline Nam¢ (“Non-Member Air Carrier”).

WHEREAS, City (as defined below) owns and operates the Tom Bradley International Terming]
(“TBIT”), Terminal 2 (“T2”), and Terminal 3 (“T3”), at Los Angeles International Airport (the “Airport™)

with the power to grant rights and privileges with respect thereto; and

WHEREAS, pursuant to the Lease and License Agreement (as defined below), City has granted
to TBITEC the right and obligation, to operate, maintain and use the Aeronautical Equipment and occupy
the Premises (as defined below), on the terms and conditions set forth in the Lease and License

Agreement; and
WHEREAS, pursuant to the terms of the Lease and License Agreement, TBITEC may require,

that parties desiring to use the Aeronautical Equipment execute an Equipment Use Agreement with
TBITEC as a condition precedent to the use of any of the Aeronautical Equipment; and

WHEREAS, TBITEC has chosen a Maintenance Opérator for the purpose of operating,
maintaining and managing the Aeronautical Equipment, all pursuant to the Lease and License Agreement;

and
WHEREAS, TBITEC has chosen a Consortium Manager for the purpose of managing the
Maintenance Operator and administering this Equipment Use Agreement on behalf of TBITEC; and

WHEREAS, Non-Member Air Carrier desires to use the Aeronautical Equipment for providing
passenger and flight services (the “Services”, as defined below) to itself or other Air Carriers (as defined
below) at Premises (as defined below), requiring Non-Member Air Carrier to access certain equipment
operated and maintained by TBITEC pursuant to the Lease and License Agreement; and

WHEREAS, TBITEC desires rto grant Non-Member Air Carrier access to and use of the
Aeronautical Equipment for the purpose of providing the Services to itself or other Air Carriers at

Premises;

'NOW, THEREFORE, in consideration of the promises and mutual covenants and agreements
contained herein, TBITEC and Non-Member Air Carrier hereby agree as follows:

ARTICIE 1

DEFINITIONS

SECTION 1.01 - Definitions

A. Capitalized terms used but not otherwise defined hercin shall have the meanings ascribed to
them in the Lease and License Agreement.

B. The following terms and phrases shall have the following meanings for purposes of this
Equipment Use Agreement:
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“Aeronautical Equipment” means the Aeronautical Equipment operated and maintained by
TBITEC under the terms of the Lease and License Agreement, whether owned by City or TBITEC and
used by Non-Member Air Carrier in performing the Services, including all additions, modifications,

repairs and replacements of such equipment.

“Ajr Carrier” means an “air carrier” or “foreign air carrier” as such terms are defined in 49
U.S.C. § 1301, as amended, or any successor provision thereto, and which is operating at the Airport.

“Airport” means Los Angeles International Airport, located in the City of Los Angeles, State of
California, United States of America.

“Adrport Rules and Reguiations” means the rules and regulations adopted City for the operation
of the Airport, as the.same may be amended from time to time.

“City” meuns the City of Los Angeles, 2 municipal corporation, acting by and through the Board
of Airport Commissioners of Los Angeles World Airports, a department of the City of Los Angeles.

“Consortium Manager” means a qualified independent contractor selected by TBITEC to manage
the Maintenance Operator and TBITEC vendor agreements, and who is delegated authority to act on
behalf of TBITEC in exercising certain specified rights and obligations of TBITEC, including those

arising under this Equipment Use Agreement.

“Effective Date” means the date stated in the first paragraph of this Equipment Use Agreement.

"Equipment Use Fees" means those fees calculated pursuant to Article VI of this Equipment Use

Agreement.

“Event of Default” ‘shall have the meaning given to it in Article X of this Equipment Use
Agreement.

“Executive Director” means the Executive Director of Los Angeles World Airports.

, “Lease and License Agreement” means that cerfain Lease and License Agreement dated as of
September 11, 2011, and amended June 27, 2013 and amended XXXXXXX, 2015, by and between the
City and TBITEC.

“Maintenance Operator” means a qualified independent contractor selested by TBITEC with the
approval of the Executive Director to operate, maintain and manage the Aeronautical Equipment.

"Non-Member Air Carrier" means an Air Carrier that has entered into this Equipment Use
Agreement with TBITEC.

“Premises” means the space designated for the use of TBITEC under the Lease and License
Agreement. '

"Services" means those tasks to be performed by Non-Member Air Carrier in relation to the use
of the Aeronautical Equipment including, but not limited to, aircraft cleaning, aircraft maintenance,

aircraft catering, baggage handling and passenger handling.

SECTION 1.02 - Interpretation
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In this Equipment Use Agreement, unless otherwise expressly indicated:

(@)  the terms “hereby”, “herein”, “hereof”, “hereto”, “hereunder” and any similar terms used
in this Equipment Use Agreement refer to this Equipment Use Agreement;

(b) all Article and Section references, unless otherwise expressly indicated, are to Sections of
this Equipment Use Agreement;

(¢)  words importing persons shall include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons;

(d) any headings preceding the text of the Articles and Sections of this Equipment Use
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience or reference and shall not constitute a part of this Equipment Use Agreement, nor shall they

affect its meaning, construction or effect;
(e) words importing the singular shall include the plural and vice versa;

_ @ this Equipment Use Agreement shall be governed and construed in accordance with the
laws of the State of California applicable to contracts made and to be performed in the State of California;

(3] all the agreements or instruments herein defined shall mean such agreements or
instruments as the same may from time to time be supplemented or amended or the terms thereof waived
or modified to the extent permitted by, and in accordance with, the terms thereof;

(h) references to statutes, sections or regulations are to be construed as including alli statutory
or regulatory provisions consolidating, amending, replacing, succeeding or supplementing the statute,
section or regulation referred to; and

() the words “including,” “includes” and “include” shall be deemed to be followed by words
“without limitation” or “but not limited to” or words of similar import.

ARTICLE II
RIGHTS OF TBITEC

SECTICN 2.01 - Access

" TBITEC shall, subject to all other terms and provisions of this Equipment Use Agreement,
provide Non-Member Air Carrier such access to the Aeronautical Equipment as may be reasonably
necessary to Non-Member Air Carrier’s performance of the Services at Premises.

SECTION 2.02 - Right To Limit Use of Aeronautical Equipment

A. It shall be within the sole and absolute discretion of TBITEC to determine the specific
Equipment that Non-Member Air Carrier may access and use under this Equipment Use Agrecment.

B. It shall belwithin the sole and absolute discretion of TBITEC to specify the permitted uses for
each component of the Aeronautical Equipment and to limit actual use to such specifications.
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C. In the event of disputes between two or more parties related to accéss and use of the
Acronautical Equipment, TBITEC shall, in its sole disctetion, be the arbiter of such disputes.

D. It shall be within the sole and absolute discretion of TBITEC to limit Non-Member Ajr
Carrier's access to and use of the Aeronautical Equipment; provided, however, that the limitation of Non-
Member Air Carrier’s access to and use of the Aeronautical Equipment shall not alone serve to terminate
this Equipment Use Agreement. Non-Member Air Carriet's obligations hereto shall continue unless and
uniil this Equipment Use Agreement is terminated in accordance with Article V hereof.

SECTION 2.03 - Right T'o Inspect

A. TBITEC shall have the right to inspect the Aeronautical Equipment used by Non-Member Air
Carrier to determine that the Aeronautical Equipment is being used for the purposes specit' ied by TBITEC
and that, ordinary wear and tear excepted, the Aeronautical Equipment is in good repair, and has been
properly maintained or restored to safe, useable condition.

B. TBITEC shall have the right, from time to time, in its sole discretion, to inspect vehicles,
other equipment, and the operations of Non-Member Air Carrier at Premises, for compliance with the
standards established by the rules and regulations of TBITEC and the City. Upon request of TBITEC,
Non-Member Air Carrier shall operate or demonstrate any vehicles or equipment owned by or in the
possession of Non-Member Air Carrier on the Airport for use with the Aeronautical Equipment, or to be
placed on or brought to Premises, and shall demonstrate any procedure or other activity being performed

or to be performed by Non-Member Air Carrier.

C. Upon notification by TBITEC, or its agents, of any deficiency in any vehicle, piece of
equipment or procedure that would (1) constitute a safety hazard or (2) cause an increased insurance cost
to TBITEC, Non-Member Air Carrier shall immediately make good the deficiency, withdraw the vehicle
or piece of equipment from service or modify the procedure. The failure of TBITEC to so notify Non-
Member Air Carrier shall not obviate the obligations of Non-Member Air Carrier hereunder.

SECTION 2.04 - Limitation of Liability

A. TBITEC shall not be tiable for any damage to Non-Member Air Carrier’s property or for any
loss of revenue or for any neglect of Non-Member Air Carrier with respect to the maintenance or

operation of the Aeronautical Equipment.

B. TBITEC shall not be liable for any damage to Non-Member Air Carrier's property or for any
loss of revenue or for any neglect of Non-Msmber Air Carrier with respect to the use of the Aeronautica}

Equipment.

C. TBITEC shall not be liable for any damage to Airport property or for any loss of revenue or
for any neglect of Non-Member Air Carrier with respect to Airport property.

D. TBITEC shall not be responsible for the repair or replacement of any Aeronautical Equipment
damaged by Non-Member Air Carrier, its employees, agents, invitees or others doing business with it.

E. TBITEC shall not be responsible for any accidents or injuries of whatever nature to persons or
property caused by the Non-Member Air Carrier’s use or operation of the Aeronautical Equipment, and
shall remain harmless from any penalties for violations of its. operation, or from any and all claims, suits,
losses, damages or injuries to persons or property of whatever kind or nature arising directly or indirectly
out of the Non-Member Air Carrier’s use or operation of the Aeronautical Equipment, or resulting from
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any acts, omissions, willfully tortious conduct or neglect of Non-Member Air Carrier, its agents, or
employees.

ARTICLE 11

OBLIGATIONS OF NON-MEMBER AIR CARRIER

SECTION 3.01 - Access

A, In connection with this Equipment Use Agreement, TBITEC agrees to permit Non-Member
Air Carrier access to the Aeronautical Equipment for Non-Member Air Carrier’s use as nscessary to
provide the Services. Subject to all other terms and conditions of this Equipment Use Agreement, Non-
Member Air Carrier shall have such non-exclusive easements and non-exclusive rights of way as are
reasonably necessary for Non-Member Air Carrier's use and operation of the Aeronautical Equipment,
Nothing in this Equipment Use Agreement, however, shall convey to Non-Member Air Carrier any
greater righis than those righis conveyed by City to TBITEC under the terms of ihe Lease and License

Agreement.

B. Non-Member Air Carrier understands and agrees that TBITEC's grant of rights with respect to
the Aeronautical Equipment as set forth in this Equipment Use Agreement is "as-is", without any
representation or warranty, either express or implied, by TBITEC with respect to (i) the fitness for any
particular purposc or merchantability of any item or items of Aeronautical Equipment, (ii) TBITEC' title,
(iii) Non-Member Air Carrier's right to the quiet enjoyment of Aeronautical Equipment, except ag
otherwise provided herein, or (iv) the design or condition of or as to the quality of the material, equipment

or workmanship in the Aeronautical Equipment.

C. Non-Member Air Carrier shall use, and shall cause each of its officers, employees, agents and
contractors to use, the highest degree of care when entering the Airport. In the case of property owned by
City, or property owned by and leased from City, Non-Member Air Carrier shall comply and shall cause
each of its officers, employees, agents, and contractors to comply with any and all instructions and
requirements for the use of such property, any licenses for which being hereby incorporated by reference,
Any and all claims, suits, judgments, costs, or expenses, including attorneys’ reasonable fees, arising
from, by reason of, or in connection with any such entry shall be treated in accordance with the applicable
terms and conditions of this Equipment Use Agreement, including, without limitation, the indemnification

provisions contained in this Equipment Use Agreement.

SECTION 3.02 - Use

A. While any Aeronautical Equipment is in Non-Member Air Carrier's possession and/or control,
Non-Member Air Carrier shall maintain and use the Aeronautical Equipment in a safe and appropriate
manner. Non-Member Air Carrier shall use the Aeronautical Equipment for no other purposes than those
specified by TBITEC, or in any manufacturer's warranty.

B. Any right to use Aeronautical Equipment under the terms of this Equipment Use Agreement is '
granted solely to the Non-Member Air Carrier, and is neither transferable nor assignable without the
express written consent of TBITEC. It shall be within TBITEC’s sole discretion to grant such consent.

C. Non-Member Air Carrier shall, at its own cost, promptly repair, replace or, at TBITEC’s
option, reimburse TBITEC for the repair or replacement of the Aeronautical Equipment or any property
owned, leased or controlled by TBITEC and damaged by Non-Member Air Carrier, its employees, agents,

invitees or others doing business with it.
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D. Non-Member Air Carrier shall conform, and shall require its employees, agents, invitees ang
others doing business with it to conform to the general rules and regulations as promuigated by TBITEC
or the City which are now in effect or which may hereinafter be adopted, regarding the use of all areas of
the Airport, including, but not limited to, portions of the Airport to which the general public is not

admitted.
SECTION 3.03 - Licenses, Permits and Qualifications

A. Non-Member Air Carrier represents and warrants that it currently possesses all necessary
licenses, permits and such other qualifications as may be necessary, pursuant to local, state and/or federa]
law, to operate at the Airport, and will continue to possess all such necessary licenses, permits and

qualifications for the term of this Equipment Use Agreement.

B. It shall be the sole responsibility of Non-Member Air Carrier to identify and securs aJj
licenses, permits and such other qualifications as may be necessary pursnant to local, state and/or federa]
law, to operate al the Airport. It shall be the responsibility of Non-Mermber Air Carrier to immediately
notify TBITEC of the termination, for any reason, of any such license, permit or qualification to operate
at the Airport. Such termination shall result in the automatic loss of right for access to and use of the
Aeronautical Equipment without need for any further notice by TBITEC.

C. Non-Member Air Carrier expressly acknowledges its responsibility to provide security at the
Airport in accordance with 14 CFR Part 107, "Airport Security", as such may be amended from time to
time, and with all Airport Rules and Regulations concerning security procedures, including the Airport's
approved security program. Non-Member Air Carrier expressly acknowledges its responsibility to
provide security with respect to airplane operations in accordance with 14 CFR Part 108, "Airplane
Operation Security”, as such may be amended from time to time and with the Airport Rules and
Regulations concerning security procedures, including the Airport's approved security program.

D. In the event that Non-Member Air Carrier, or any individual employed by Non-Member Air
Carrier, in the use of the Aeronautical Equipment of the petformance of the Services to which this
Equipment Use Agreement pertains, has (i) unescorted access to aircraft located on or at the Airport (ii)
unescorted access to secured areas or (jii) capability to allow others to have unescorted access to such
aircraft or secured area, Non-Member Air Carrier shall be subject to, and further shall conduct with
respect to its contractors and their respective employees, such employment investigations, including
criminal history record checks, as the Department of Homeland Security, the Federal Aviation
Administration, the Transporiation Security Administration and City may deem necessary.

SECTION 3.04 - Standards of Care

A. Non-Member Air Carrier shall act, and cause its officials, agents, employees and contractors
to act, in accordance with that degree of skill, care and diligence normally exercised by a company
performing similar Services at an airport comparable in size and maguitude to the Airport. In furtherance
thereof, Non-Member Air Carrier shall comply with all Airport Rules and Regulations, Federal Aviation
Administration standards and general codes of conduct including, but not limited to, those set forth in this
Equipment Use Agreement. In the event of a conflict between the foregoing standards, the more

restrictive standards shall control.

B. The Services and operations of Non-Member Air Carrier, its employees, agents, invitees and
those doing business with it shall be conducted in an orderly, professional and proper manner so as ot to
annoy, disturb or be offensive to others at the Airport. Employees shall also wear appropriate uniforms
that identify them as employees of Non-Member Air Carrier.
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. C. Employees of Non-Member Air Carrier shall wear security badges as required by Airport
regulations. Employees who are required to drive vehicles of any kind on the airfield must be properly
licensed and thoroughly instructed in airfield driving procedures and regulations.

D. Non-Member Air Carrier shall, at its own expense and on a daily Easis, remove from the
Airport all garbage, debris and other waste materials arising out of or in connection with its operation

hereunder.

E. Non-Member Air Carrier shall not install any fixtures or make any alterations or
improvements in, or additions to, any property of TBITEC or the Aeronautical Equipment, except as may
be approved, in writing by the Executive Director, with the concurrence of TBITEC.

F. Any property of Non-Member Air Carrier placed on or kept at Premises by virtue of this
Equipment Use Agreement shall be removed by Non-Member Air Carrier on or before the revocation or
termination of any permission hereby granted, whichever shall be eatlier. If Non-Member Air Carrier
shall fail to remove such property upon the expiration, termination, or revocation of this Equipment Use
Agreement, TBITEC may, at its option, as agent for Non-Member Air Carrier and at the sole risk and
expense of Non-Member Air Carrier, remove such property fo a public warehouse, or retain the same in
its own possession. In either event, after the expiration of thirty (30) days, TBITEC may sell the same at
public auction. The proceeds of any such sale shall be applied first to the expense of removal, sale and
storage and secondly, to any sums owed by Non-Member Air Carrier to TBITEC. Any excess of the tota}
cost of removal, storage, sale and related TBITEC administration over the proceeds of sale shall be paid

to TBITEC by Non-Member Air Carrier upon demand.

G. No signs, posters, logos on equipment or similar devices shall be erected, displayed or
maintained by Non-Member Air Carrier at Premises without the prior written approval of TBITEC and
the City. Any signs, posters or similar devices must be in compliance with any pertinent standards that
may be promulgated by TBITEC or City. Any signs, posters or similar devices not approved by TBITEC
and the City or not in compliance with pertinent standards may be removed by TBITEC at the sole

expense of Non-Member Air Carrier.

H. Non-Member Air Carrier shall take every precaution at all times for the protection of persons
and property at the Airport. Non-Member Air Carrier shall be responsible for maintaining and
supervising all safety precautions and programs in connection with the use of the Aeronautical Equipment

and the provision of the Services.

L If Mon-Member Air Carrier fails to maintain the safety programs required by law or directed
by TBITEC or the City, TBITEC may take such steps as necessary and charge Non-Member Air Carrier
for the costs of implementing such a program. However, the failure of TBITEC to take any such action
shall not relieve Non-Member Air Carrier of any of its obligations hereunder.

J. Non-Member Air Carrier shall be solely responsible for all accidents, damage or injuries of
whatever nature or kind to persons or property caused by it and shall indemnify, defend and save harmless
TBITEC and the City from any penalties for violation of its operations or maintenance, and from any and
all claims, suits, losses, damages or injuries to persons or property of whatever nature or kind arising
directly or indirectly out of the Non-Member Air Carrier’s use or operation the Aeronautical Equipment,
or resulting from the carelessness, negligence or improper conduct of Non-Member Air Carrier, or any of
its agents or employees. Non-Member Air Carrier agrees to immediately notify the Consortium Manager
and the Executive Director of all accidents, damages or injuries that have occurred to persons or property

Los Angeles International Airport Page 7 TBITEC Equipment Use Agreement




during its use of the Aeronautical Equipment or its provision of the Services at Premises, and provide to
TBITEC a written accident report within twenty-four (24) hours of such occurrence.

ARTICLE IV
TERM

SECTION 4.01 - Term of Agreement

A. This Equipment Use Agreement shall commence on XXXXXXXXXX ("Effective Date") and
will continue for one year thereafter, unless terminated earlier by TBITEC pursuant to Article V.

B. This Equipment Use Agreement shall be automatically renewed for subsequent one year terms
if TBITEC does not provide notice of termination of this Equipment Use Agreement, pursnant to Article
V, or notice of non-renewal of this Equipment Use Agreement no less than sixty (60) days prior to the last

date of any one year term, pursuant to this Section 4. 01.
ARTICLEV
TERMINATION

SECTION 5.01 - Termination

A. TBITEC shall have the right to terminate this Equipment Use Agreement upon written notice
if:
1. Non-Member Air Carrier disconiinues to operate at the Premises, or
2. Non-Member Air Carrier has not paid its Equipment Use Fees in accordance with

Article VI herein, or
3. An event of default has occurred in accordance with Article X herein.

B. The termination of this Equipment Use Agreement shall not relieve Non-Member Air Carrier
of any of its obligations arising out of its acts or omissions during the term of this Equipment Use

Agreement.

ARTICLE V1
EQUIPMENT USE FEES

SECTION 6.01 - TBITEC Equipment Use Fee Rates

A. TBITEC will, in its sole discretion, establish a rate structure for the use of the
Aeronautical Equipment by Non-Member Air Carriers on or about each July 1 and each January 1. Such
rates will be effective until replacement rates are made effective by TBITEC.

B. The rates established by TBITEC will be based on the cost of use of the Aeronautical
Equipment by the TBITEC Members, plus a surcharge that is not to cxceed 25%.

C. The Non-Member Air Carrier agrees that it will not contest any rate structure established
by TBITEC.
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SECTION 6.02 - Invoicing and Payment

A. TBITEC will maintain records related to amounts due from the Non-Member Air Carrier as g
result of its access to and use of the Aeronautical Equipment.

B. Non-Member Air Carrier will be responsible for all costs associated with:

1. Use of the Aeronautical Equipment

2. Damage, repairs and losses
3. Amounts unpaid to TBITEC for other Air Carriers that have been provided

Services at Premises by Non-Member Air Carrier
4. Any other amounts payable under this Equipment Use Agreement

C. TBITEC will submit an invoice to the Non-Member Air Carrier for the Equipment Use Fees
and any other amounts due under this Equipment Use Agrecment by the 10™ working day of each month,

D. Non-Member Air Carrier shall remit payment of amounts due to TBITEC by the last working
day of the month. Non-Member Air Carrier has no right to withhold payments, in whole or in part, or

assert a set-off against any amounts charged by TBITEC.

E. Any amounts due TBITEC that are not paid in full when due, shall bear interest at 18% per
annum until full payment is received by TBITEC.

ARTICLE VII
CONFIDENTIALITY

SECTION 7.01 - Confidentiality

A. All of the reports, information, or data, prepared or assembled by or provided to Non-Member
Air Carrier under this Equipment Use Agreement are confidential and Non-Member Air Carrier agrees
that, except as specifically authorized herein or as may be required by law, it will treat all information,
reports or data received from or prepared for TBITEC as confidential and proprietary. Non-Member Air
Carrier agrees not to disclose any such information, reports or data except as specifically authorized
herein or as may be necessary for the use of the Aeronautical Equipment of the performance of the
‘Services by Non-Member Air Cairier, or as may be required by law, to any individual or organization,
except City, without first obtaining the prior written approval of TBITEC and the City.

B. Non-Member Air Carrier will not issue publicity news releases or grant press interviews and,
~ except as may be required by law during or after the term of this Equipment Use Agreement, disseminate
any information regarding this Equipment Use Agreement or the Aeronautical Equipment without the

prior written consent of TBITEC and the City. In the event Non-Member Air Carrier is presented witha
request for documents by any administrative agency or with a subpoena duces tecum regarding any
records, data, or documents which may be in the possession of Non-Member Air Carrier, Non-Member
Air Carrier will, immediately upon receipt, give notice to TBITEC and the City, with the understanding
that TBITEC or the City will have the opportunity to contest such process by any means available to thém
before such records or documents are submitted tc a court or other third party, provided, however, that
Non-Member Air Carrier will not be obligated to withhold such delivery beyond that time as may be
ordered by the court or administrative agency, unless the subpoena or request is quashed or the time to

produce is otherwise extended.

Los Angeles Interational Airport Page 9 TBITEC Equipment Use Agreement




C. Non-Member Air Carrier acknowledges the responsibility delegated to TBITEC by City under
the terms of the Lease and License Agreement, and as such acknowledges that TBITEC may be required
to release a portion or all of the information it receives from Non-Member Air Carrier to City, or to other
parties at City's direction. Non-Member Air Carrier understands and hereby consents to the release ¢o
City, or to any other party at City's direction, of any information, propriety or otherwise, with or without
prior notice. Non-Member Air Catrier hereby waives as to TBITEC and City, any rights, claims, or
actions of any nature that may arise directly or indirectly out of TBITEC's release of any information as

described above.
ARTICLE VIII

INDEMNITY AND INSURANCE

. SECTION 8.01]ndemnity

A. Non-Member Air Carrier covenants and agrees to pay and shall protect, defend, indernnify,
keep, save fully and hold harmless TBITEC, its Members, Board of Directors, its Consortium Manager,
officers, agents and employees, and City, its agents, officials and employees from and against any and all
claims, causes of action or suits of all kinds, judgments, losses, obligations, including loss of use, costs
and expenses, including legal fees and expenses, arising out of or in connection with the Non-Member Air
Carrier’s access to or use of the Acronautical Equipment or performance of Services, and not arising from
the negligent act or omission of TBITEC, its respective Members, Board of Directors, its Consortium
Manager, officers, agents, and employees or City, its agents, officials, and employees. Such obligations
shall not be construed to negate, abridge, or otherwise reduce or limit any other right or obligation of
indemnity against anyone for whose acts Non-Member Air Carrier may be liable. In any and all claims
against TBITEC, its Members, Board of Directors, its- Consortium Manager, officers, agents and
employees, or City, its agents, officials and employees by any employee of Non-Member Air Carrier or
anyone for whose acts Non-Member Air Carrier may be liable, the indemnification obligation of Non-
Member Air Carrier pursuant to this Section 8.01 or Section 3.04(J) shall not be limited in any way by the
amount or type of damage compensation, or benefits payable by or for Non-Member Air Carrier under
worker's compensation acts, disability benefit acts, or other employee benefit acts. Non-Member Air
Carrier's obligations hereunder shall not be limited by any obligation regarding insurance coverage and
shall not be limited to the amount of any proceeds available.

B. TBITEC and Non-Member Air Carrier shall promptly and in a timely manner provide or
cause to be provided to each other copies of any notices and documents they may receive related to any
legal process, claims, actions, or suits a§ may be given or filed in connection with the performance of

Non-Member Air Carrier for which TBITEC, or City is claiming indemnification hereunder.

C. Non-Member Air Carrier shall incorporate into all contracts or subcontracts of any tier related
to the Non-Member Air Carrier's operations under this Equipment Use Agreement a comparable
provision to Section 8.01(A), pursuant to which its contractors or subcontractors of any tier shall
indemnify TBITEC, its Members, Board of Directors, its Consortium Manager, officers, agents, and

employees, and City, its agents, officials and employees.

D. THE PROVISIONS OF THIS ARTICLE SHALL APPLY REGARDLESS OF FORM OR
LEGAL THEORY OF ANY CLAIM WHETHER IN TORT (INCLUDING BUT NOT LIMITED TO
ANY CLAIM FOR BREACH OF IMPLIED WARRANTY OF FITNESS OR MERCHANTABILITY),
OR OTHERWISE, FOR DIRECT, OR INCIDENTAL DAMAGES OR FOR DAMAGES RESULTING
FROM LOSS OF USE, LOSS OF PROFIT, OR LOSS DUE TO BUSINESS INTERRUPTION. THIS
ARTICLE SHALL SURVIVE TERMINATION OF THIS EQUIPMENT USE AGREEMENT.
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SECTION 8.02Insurance

A. Non-Member Air Carrier shall procure and maintain in full force and effect or cause to be
procured and maintained at all times hereunder, at its own expense insurance as specified on the attached
Exhibit A, or such other coverage as may be required by TBITEC or City from time to time, with
insurance companies acceptable to TBITEC and City covering all Services or operations under this
Equipment Use Agreement, whether performed by Non-Member Air Carrier or by its contractors oy
subcontractors of any tier. The obligation to maintain insurance is a material term of this Equipment Use
Agreement. Failure to carry or keep such insurance in force will constitute a default under the terms of
this Equipment Use Agreement, and an automatic loss of the right to use the Aeronautical Equipment

without need of any notice.

B. Non-Member Air Carrier will provide TBITEC certificates evidencing that such insurance is
in force and will include TBITEC, its Consortium Manager and City as additional insureds on each such
certificate. TBITEC and City will be entitled to examine any msurance policies evidenced by such
certificates of insurance and Non-Member Air Carrier will submit accurate and complete copies thereof

upon request.

C. In the event Non-Member Air Carrier fails to perform any obligation required by this Section
8.02, TBITEC may do all things necessary to perform such obligation. Any costs, including, without
limitation, premiums and deductibles incurred by TBITEC, will be included in the Aeronantical
Equipment Use Fees of Non-Member Air Carrier under this Equipment Use Agreement.

D. Non-Member Air Carrier will require in its agreements with its contractors or subcontractors
of any tier that all policies of insurance that are in any way related to the Services being performed and
that are secured and maintained by the contractors or subcontractors of any tier include clauses providing
that each insurance carrier will waive all of its rights of recovery, under subrogation or otherwise, against

TBITEC, its Consortium Manager and City.

E. Non-Member Air Cayrier agrees that any insurance protection furnished hereunder shall in no
way limit Non-Member Air Carrier’s responsibility to indemnify and save harmless TBITEC or City

under this Equipment Use Agreement.
ARTICLE IX

COMPLIANCE WITH ALL LAWS

SECTION 9.01Complianee with Laws

Non-Member Air Carrier will at all times observe and comply, and cause its employees, agents,
contractors, subcontractors of any tier, or suppliers to observe and comply, with all applicable federal,
state and. local laws, ordinances, rules, regulations and executive orders now existing or hereinafter in
effect, whenever Non-Member Air Carrier utilizes the Aeronautical Equipment during the term of this
Equipment Use Agreement. Provision(s) required by law, ordinance, rules, regulations or executive
orders to be inserted in this Equipment Use Agreement will be deemed inserted whether or not they
appear in this Equipment Use Agrecment, or upon application by either party, this Equipment Use
Agreement will forthwith be physically amended to make such insertion; however, in no event will the
failure to insert such provision(s) prevent the enforcement of such provision or this Equipment Use

Agreement,
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. SECTION 9.02Eunvironmental Laws

A. Tt will be the responsibility of Non-Member Air Carrier to be aware of and to conduct a}
Services or operations in conformance with all applicable Environmental Laws, including, but not limited
to, environmental requirements regarding the storage, use and disposal of Hazardous Materials, pollution
control, Releases or threatened Releases of Hazardous Materials to the environment, as promulgated by
any federal, state, county, City, or other governmental agency having jurisdiction, as may be amended,
and will be fully responsible for enforcing compliance with these safety regulations and procedures on the
part of all its employees, agents, contractors, and subcontractors of any tier.

B. Non-Member Air Carrier, at the request of City or TBITEC, shall make available for
inspection and copying upon reasonable notice and at reasonable times, any or all of the documents and
materials Non-Member Air Carrier has prepared pursuant to any Environmental Law or submitted to any
governmental regulatory agency. If an Environmental Law requires filing of any notice or report of a
Release or threatened Release of Hazardous Materials on, under or about Premises, Non-Member Ajr
Carrier shail provide a copy of such report or notice to TBITEC, and to the extent practicable, shall
receive the approval of TBITEC prior to submitting such notice or report to the appropriate governmental

agency.

C. TBITEC shall have the right to inspect the Aeronautical Equipment and the parts of Premises
used by Non-Member Air Carrier to confirm that Non-Member Air Carrier is using the Aeronautical
Equipment and Premises in accordance with Environmental Laws. Non-Member Air Carrier, at the
request of TBITEC and at Non-Member Air Carrier's expense, shall conduct such testing and analysis as
is necessary to ascertain whether Non-Member Air Carrier is using the Aeronautical Equipment and
Premises in compliance with all Environmental Laws. Any such tests shall be conducted by qualified
independent experts chosen by Non-Member Air Carrier and subject to TBITEC's reasonable approval,
Copies of reports from any such testing shall be provided by Non-Member Air Carrier to TBITEC.

‘D. If Non-Member Air Carrier fails to comply with any applicable Environmental Laws,
TBITEC may take necessary measures to insure compliance with Environmental Laws at Non-Member

Air Carrier’s expense.

E. In the event of a Release or threatened Release of Hazardous Materials to the environment
relating to or arising out of Non-Member Air Carrier's use of the Aeronautical Equipment or occupancy
of Premises, or in the event any claim, demand, action or notice is made against Non-Member Air Carrier
regarding Norni-Member Air Carrier's failure or alleged failure to comply with any Environmental Laws,
Non-Member Air Carrier immediately shall notify TBITEC in writing and shall provide TBITEC with
copies of any written claims, demands, notices, or actions so made.

SECTION 9.03Airport Rules and Regulations

A. Non-Member Air Carrier shall comply, and shall cause its agents, employees, guests, invitees
and contractors to comply with all rules and regulations governing the conduct at and operations of the
Airport, promulgated or adopted from time to time by City.

B. Nothing herein shall be construed to preveni Non-Member Air Carrier from contesting in
geod faith any rule or regulation of the Airport, without being considered in default of this Equipment
Use Agreement so fong as such contest is diligently commenced and prosecuted by Non-Member Air

Catrier.,
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ARTICLE X

DEFAULT

SECTION 10.01 Events of Default
The following will constitute events of default:

A. The failure by Non-Member Air Carrier to pay any Equipment Use Fees or other charges
required to be paid hereunder at the times specified herein;

B. Any material misrepresentation made by Non-Member Air Carrier to TBITEC;

C. The failure of Non-Member Air Carrier to observe and perform any covenant, condition,
agreement or other obligation under this Equipment Use Agreement for a period of thirty (30) days after
notice specifying such failure; provided, however, that any such failure which can be cured, but which
cannot, with due diligence, be cured within such thirty (30)-day period, shall not constitute an event of
default if corrective action is instituted by Non-Member Air Carrier within the applicable period and

diligently pursued until the failure is corrected,;

D. The admission by Non-Member Air Carrier of insolvency, bankruptcy or the inability of Non-
Member Air Carrier to pay its debts as they mature, or the making of an assignment for the benefit of
creditors, or any other act of insolvency, bankruptcy or assignment which renders Non-Member Air
Carrier incapable of performing the Services in accordance with the terms and conditions of the

Agreement to the extent as may be permitted by law;

E. The termination, for whatever reason, of Non-Member Air Carrier's agreement for Services
with Air Carrier(s) operating at Premises;,

F. Pursuant to Section 3.03 of this Equipment Use Agreement, the termination, for whatever
reason, of any license, permit or other qualification required of Non-Member Air Carrier to perform
Services at Airport.

G. Failure to keep or carry insurance in force as required by this Equipment Use Agreement.

SECTION 10.02 Consequences of Default

A. Upon the occurrence and continuation of any event of default, TBITEC, to the extent
permitted by law, may declare Non-Member Air Carrier in default of this Equipment Use Agreement.
TBITEC will notify Non-Member Air Carrier in writing of the default and its intention to invoke any or
all of the remedies available hereunder unless such default is cured to TBITEC’s sole satisfaction within
five (5) business days from the receipt of such notice by Non-Member Air Cartier. Any such decision by
TBITEC will be final and effective after the cure period as defined herein has expired. Upon the giving
of such notice as provided herein, TBITEC may invoke any or all of the following remedies:

(i) The right to terminate this Equipment Use Agreement and exclude Non-Member Air
Carrier from the access to and use of any or all of the Aeronautical Equipment;

(ii) The right of specific performance, an injunction, or any other appropriate equitable
remedy; or
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(iif) The right to money damages.

B. Non-Member Air Carrier shall be liable for any outstanding obligations, and all costs
associated with the collection of any delinquent payments including but not limited to attorney's fees.

SECTION 10.03 Non-Exclusivity: Waivers; Remedies Cumulative

The remedies under the terms of this Equipment Use Agresment are not intended to be exclusive
of any other remedies provided, but each and every such remedy will be cumulative and will be in
addition to any other remedies, existing now or hereafier, at law, in equity or by statute. The failure of
either party to demand strict performance of the terms of this Equipment Use Agreement shall not
constitute a waiver thereof or on the right to insist on such performance.

ARTICLE X1I
GENERAL CONDITIONS

SECTION 11.01 Incorporation of Recitals and Exhibits

The recitals and the exhibits referenced herein and attached hereto are hereby made a part of this
Equipment Use Agreement.

SECTION 11.02 Representatives

Non-Member Air Carrier shall designate and identify at the time of execution of this Equipment
Use Agreement its named representative who shall constitute the point of receipt for all communications
relating to this Equipment Use Agreement unless otherwise provided for herein. For purposes of this
Equipment Use Agreement, the Consortium Manager or its successor shall represent TBITEC in all
matters relating to this Equipment Use Agreement and shall constitute the point of receipt of all
communications, unless expressly specified otherwise by TBITEC. In all provisions of this Equipment
Use Agreement in which TBITEC's written approval or-consent is required such approval or consent shalt
be that of the Consortium Manager unless notified in writing by TBITEC otherwise.

SECTION 11.03 Notices

Except as otherwise provided in this Equipment Use Agreement, any notice, demand, or other
correspondence given under this Equipment Use Agreement shall be in writing and given by delivering
the notice in person or by commercial courier, or by sending it by first-class mail, certified mail, return
receipt requested with postage prepaid, or by overnight commercial express mail, or by facsimile to:

TBITEC:

Tom Bradley International Terminal Equipment Company
380 World Way

Box §-18

Los Angeles, CA 90045

Facsimile No. 319-646-9602
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NON-MEMBER AIR CARRIER:

!Nam

Addres]
Address#2
City, State, Zig

Facsimile No.

or to such other address as either TBITEC or Non-Member Air Carrier may designate as its new address
for such purpose by notice given to the other in accordance with this Section. Any notice hereunder shall
be deemed to have been given and received two (2) days after the date when it is mailed, if sent by first-
class, certified mail, one day after the date when it is mailed if sent by overnight express mail, upon the
date personal delivery is made, or upon the date on which the facsimile copy is transmitted, provided, that
such transmission is received on a business day between the hours of 8:00 a.m. and 5:00 p.m., and if not

so received, then as of 8:00 a.m. on the next business day.

SECTION 11.04 Successors and Assigns

Each and all of the conditions and covenants of this Equipment Use Agreement shall extend to
and bind and inure to the benefit of TBITEC and Non-Member Air Carrier, and the legal representatives,

successors and assigns of either or both of them.

SECTION 11.05 Sublicensing and Assignment by TBITEC

Non-Member Air Carrier shall not assign, transfer or encumber its interest in this Equipment Use
Agreement, either in whole or in part (any of the foregoing actions referred to herein as a “Transfer™),
without obtaining in advance the written consent of TBITEC, which consent shall not be unreasonably
withheld or delayed. No consent to any Transfer shall constitute a further waiver of the provisions of this

paragraph.

SECTION 11.06 Force Majeure

In the event that either party hereto shall be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of acts of God, strikes, lockouts, labor disputes,
riots, war, acts of public enemies, carthquakes, actions of the elements or civil commotion, then
performance of such act shall be excused for the period of the delay and the period for the performance of
any such act shall be extended for a period equivalent to the period of such delay. The provisions of this
- Section shall not operete to excuse Non-Member Air Carrier from the timely payment of all sums due
under this Equipment Use Agreement, including without limitation all Equipment Use Fees. '

SECTION 11.07 Suspension

If City’s operation of Airport or TBITEC’s or Non-Member Air Carrier's operations at the
Airport should be substantially restricted by action of any competent governmental authority with
sovereignty over City, either party hereto shall have the right, upon writien notice to the other, to a
suspension of this Equipment Use Agreement. The provisions of this Section shall not operate to excuse
Noa-Member Air Carrier from the timely payment of all sums duc under this Equipment Use Agreement,

including without limitation all Equipment Use Fees.
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SECTION 11.08 Utilities; Waiver of Damages

Non-Member Air Carrier hereby expressly waives any and all claims for damages arising or
resulting from failures or interruptions of utility Services furnished by TBITEC or City hereunder
including but not limited to electricity, gas, water, plumbing, sewage, telephone, communications, or for
the failure or interruption of any public or passenger conveniences.

SECTION 11.09 Third Party Rights

Nothing contained herein will be deemed o create any contractual relationship between the
Consortium Manager, the Maintenance Operator and the Non-Member Air Carrier or any of its
employees, agents, contractors and subcontractors of any tier, nor will anything contained in this
Equipment Use Agreement be deemed to give any third party any claim or right of action against City,
TBITEC, the Consortium Manager, or the Maintenance Operator which does not otherwise exist without
regard to this Equipment Use Agreement. Nothing contained herein shall be construed as creating an
agency relationship beiween TBITEC and Non-Member Air Carrier. Non-Member Air Cairier shall at all

times be a licensee.

SECTION 11.10 No Joint Venture

It is expressly agreed that TBITEC is not, in any way or for any purpose, a partner of Non-Member
Air Carrier in the conduct of Non-Member Air Carrier’s business or a member of a joint enterprise with
Non-Member Air Carrier, and does not assume any responsibility for Non-Member Air Carrier’s conduct

or performance of this Equipment Use Agreement.

SECTION 11.11 Attorneys’ Fees

, In the event that Non-Member Air Carrier or TBITEC fails to perform any of its obligations under

this Equipment Use Agreement or in the event a dispute arises concerning the meaning or interpretation
of any provision of this Equipment Use Agreement, the defaulting party or the party not prevailing in
such dispute, as the case may be, shall pay any and all costs and expenses incurred by the other party in
enforcing or establishing its rights hereunder (whether or not such action is prosecuted to judgment),
including, without limitation, coutt costs and reasonable attorneys’ fees.

SECTION 11.12 Survival of Indemnities

Expiration or termination of this Equipment Use Agreement shall not affect the right of either
party to enforce any and all indemnities given or made to the other party under this Equipment Use
Agreement, nor shall it effect any provision of this Equipment Use Agreement that expressly states it
shall survive termination hereof. Each party hereto specifically acknowledges and agrees that, with
respect to each of the indemnities contained in this Equipment Use Agreement, the indemnitor has an
immediate and independent obligation to defend the indemnitees from any claim which actually or
potentially falls within the indemnity provision even if such allegation is or may be groundless, fraudulent
or false, which obligation arises at the time such claim is tendered to the indemnitor by the indemnitee.

SECTION 11.13 No Additional Waiver Implied by One Waiver

In the event any agreement contained in this Equipment Use Agreement is breached by any party
and thereafter waived by the other party, such waiver shall be limited to the partlcular breach so waived
and shall not be deemed to be a waiver of any other breach hereunder.

Los Angeles International Airport Page 16 TBITEC Equipment Use Agreement




SECTION 11.14 Severability

In the event any covenant, phrase, clause, paragraph, Article, Section, condition or provision
herein contained is held to be invalid by any court of competent jurisdiction, then any invalidity of such
covenant, phrase, clause, paragraph, Article, Section, condition or provision shall in no way affect any
other covenant, phrase, clause, paragraph, Article, Section, condition or provision herein contained, and
such determination shall not invalidate or render this Equipment Use Agreement unenforceable.

SECTION 11.15 Amendments

This Equipment Use Agreement contains all the agreements of the parties and, except as
expressly provided herein, cannot be further amended or modified except by written agreement signed by

TBITEC and Non-Member Air Carrier.
SECTION 11.16 Execution in Counterparts

This Equipment Use Agreement may be executed in several counterparts,
an original and all of which shall constitute but one and the same instrument.

each of which shall be

THEREFORE, the parties by their authorized representatives have executed this Equipment Use
Agreement on the dates provided below.

Tom Bradley International Terminal Equipment

Company, Inc. Airline

By: By:

Name: Carrie Sullivan Name:

Title: Chairperson Title:

Date: Date:
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EXHIBIT A
INSURANCE

INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS

The insured must maintain insurance coverage at limits normally required of its type operation; however,
the following coverage noted with an "X" are the minimum required and must be at least the level of the

Combined Single Limits indicated.

LIMITS
(X)  Workers' Compensation (Statutory)/Employer’s Liability Statutory
(X)  Broad Form All States Endorsement
(X)  Voluntary Compensation Endorsement
(*)  Longshoremen's and Harbor Workers' Compensation Act Endorsement
(X)  Waiver of Subrogation, specifically naming LAWA
: (Blanket endorsements are not acceptable)
(X)  Automobile Liability -~ covering owned, non-owned & hired auto $10,000,000 CSL
(X)  Commercial General Liability or Airport/Aviation Liability - $10.000,000 CSL
including the following coverage:
(X)  Premises and Operations
{X)  Contractual (Blanket/Schedule)
(X)  Independent Contractors
(X}  Broad Form Property Damage
(X)  Personal Injury
(X)  Additional Insured endorsement, specifically naming LAWA
(Blanket Endorsements are not acceptable).
*#%  Coverage for Hazardous Substances Sudden Occurrence gH**
Non-sudden Occurrence P

Comments: * if exposure exists, coverage is required.
*#* Must meet Federal and/or State requirements,

Contractor shall be held responsible for own or hired equipment and shall hold airport harmless from loss,
damage or destruction to such equipment.

INSURANCE COMPANIES MUST HAVE A BEST RATING OF A- OR BETTER, WITH A
MINIMUM FINANCIAL SIZE OF AT LEAST 4.

Note: The Insurance Requirements for Los Angeles World Airports are subject to change from time to
time. The Contractor is at all times required to be in compliance with the Insurance Requirements that are

in effect for Los Angeles World Airports and is responsible for all costs associated therewith,
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EXHIBIT H

TOM BRADLEY INTERNATIONAL TERMINAL EQUIPMENT COMPANY, INC.
EQUIPMENT ACCESS AGREEMENT
(Revised February 2015)

This Eéuipment Access Agreement is made and entered into as of , by and
between Tom Bradley International Terminal Equipment Company, Inc., a California non-profit mutual
benefit corporation (“TBITEC”) and ,a _, (“Handler”).

WHEREAS, City (as defined below) owns and operates the Tom Bradley International Terminal
(“TBIT”), Terminal 2, and Terminal 3, at Los Angeles International Airport (the “Airport”) with the
power to grant rights and privileges with respect thereto; and

WHEREAS, pursuant to the Lease and License Agreement (as defined below), City has granted
to TBITEC the right and obligation, to operate, maintain and use the Aeronautical Equipment and use the
Premises (as defined below), on the terms and conditions set forth in the Lease and License Agreement;

and
WHEREAS, pursuant to the terms of the Lease and License Agreement, TBITEC may require,

that parties desiring to use the Aeronautical Equipment execute an Equipment Access Agreement with
TBITEC as a condition precedent to the use of any of the Aeronautical Equipment; and

WHEREAS, TBITEC has chosen a Maintenance Operator for the purpose of operating,
maintaining and managing the Aeronautical Equipment, all pursuant to the Lease and License Agreement;

and

WHEREAS, TBITEC has chosen a Consortium Manager for the purpose of managing the
Maintenance Operator and administering this Equipment Access Agreement on behalf of TBITEC; and

WHEREAS, Handler desires to use the Aeronautical Equipment for providing passenger and
flight services (the “Handling Services”, as defined below) to Air Carriers (as defined below) at Premises,
(as defined below) requiring Handler to access certain equipment operated and maintained by TBITEC

pursuant to the Lease and License Agreement; and

WHEREAS, TBITEC desires to grant Handler access to and use of the Aeronautical Equipment
for the purpose of providing the Handling Services to itself or other Air Carriers at Premises;

NOW, THEREFORE, in consideration of the promises and mutual covenants and agreements
contained herein, TBITEC and Handler hereby agree as follows:

ARTICLE ]

DEFINITIONS

- SECTION 1.01 - Definitions

A. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to
them in the Lease and License Agreement.

B. The following terms and phrases ‘shall have the following meanings for purposes of this
Equipment Access Agreement:
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“Aeronautical Fquipment” means the Aeronautical Equipment operated and maintained by
TBITEC under the terms of the Lease and License Agreement, whether owned by City or TBITEC and
used by Handler in performing the Handling Services, including all additions, modifications, repairs and

replacements of such equipment.

“Air Carrier” means an “air carrier” or “foreign air carrier” as such terms are defined in 49
U.S.C. § 1301, as amended, or any successor provision thereto, and which is operating at the Airport.

“Airport” means Los Angeles International Airport, located in the City of Los Angeles, State of
California, United States of America.

“Airport Rules and Regulations” means the rules and regulations adopted City for the operation
of the Airport, as the same may be amended from time to time.

“City” means the City of Los Angeles, a municipal corporation, acting by and through the Board
of Airport Commissioners of Los Angeles World Airports, a department of the City of Los Angeles.

~ “Consortium Manager” means a qualified independent contractor selected by TBITEC to manage
the Maintenance Operator and TBITEC vendor agreements, and who is delegated authority to act on
behalf of TBITEC in exercising certain specified rights and obligations of TBITEC, including those

arising under this Equipment Access Agreement. :

“Effective Date” means the date stated in the first paragraph of this Equipment Access
Agreement.

“Event of Default” shall have the meaning given to it in Article X of this Equipment Access
Agreement. '

“Executive Director” means the Executive Director of Los Angeles World Airports.

"Handler" means a person or entity, that (i) has been licensed or otherwise authorized by City for
the delivery of Handling Services at the Airport, (ii) has entered into an agreement with Air Carrier(s) to
provide Handling Services at TBIT, Terminal 2, and Terminal 3 and (iii) has entered into this Equipment

Access Agreement with TBITEC.

"Handling Services" means those tasks to be performed by Handier in relation to the use of the
Aeronautical Equipment including, but not limited to, aircraft cleaning, aircraft maintenance, aircraft

catering, baggage handling and passenger handling,

“Lease and License Agreement” means that certain Lease and License Agreement dated as of
September 11, 2011, and amended June 27, 2014, and amended XXXXXXX, 2015, by and

between the City and TBITEC.

“Maintenance Operator” means a qualified independent contractor selected by TBITEC with the
approval of the Executive Director to operate, maintain and manage the Aeronautical Equipment.

“Premises” means the space designated for the use of TBiTEC under the Lease and License
Agreement Agreement.

SECTION 1.02 - Interpretation

In this Equipment Access Agreement, unless otherwise expressly indicated:
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(a)  the terms “hereby”, “herein”, “hereof”, “hereto”, “hereunder” and any similar terms used
in this Equipment Access Agreement refer to this Equipment Access Agreement;

(b)  all Article and Section references, unless otherwise expressly indicated, are to Sections of
this Equipment Access Agreement;

(¢) words importing persons shall include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons;

(d)  any headings preceding the text of the Articles and Sections of this Equipment Access
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience or reference and shall not constitute a part of this Equipment Access Agreement, nor shall

they affect its meaning, construction or effect;
(e)  words importing the singular shall include the piural and vice versa;

) this Equipment Access Agreement shall be governed and construed in accordance with
the laws of the State of California applicable to contracts made and to be performed in the State of

California;
(g) all the agreements or instruments herein defined shall mean such agreements or

instruments as the same may from time to time be supplemented or amended or the terms thereof waived
or modified to the extent permitted by, and in accordance with, the terms thereof;

(h)  references to statutes, sections or regulations are to be construed as including all statutory
or regulatory provisions consolidating, amending, replacing, succeeding or supplementing the statute,
section or regulation referred to; and

() the words “including,” “includes” and “include” shall be deemed to be followed by words
“without limitation” or “but not limited to” or words of similar import.

ARTICLE 1T
RIGHTS OF TBITEC

SECTION 2.01 - Access

TBITEC shall, subject to all other terms and provisions of this Equipment Access Agreement,
provide Handler such access to the Aeronautical Equipment as may be reasonably necessary to Handler's

performance of the Handling Services at Premises.

SECTION 2.02 - Right To Ll.l!llt Use of Aeronautical Equipment

A. It shall be within the sole and absolute discretion of TBITEC to determine the specific
Equipment that Handler may access and use under this Equipment Access Agreement.

B. It shail be within the sole and absolute discretion of TBITEC to specify the permiﬁed uses for
each component of the Aeronautical Equipment and to limit actual use to such specifications.
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C. In the event of disputes between two or more parties related to access and use of the
Aeronautical Equipment, TBITEC shall, in its sole discretion, be the arbiter of such disputes.

D. It shall be within the sole and absolute discretion of TBITEC to {imit Handler's access to and
use of the Aeronautical Equipment; provided, however, that the limitation of Handler’s access to and use
of the Aeronautical Equipment shall not alone serve to terminate this Equipment Access Agreement,
Handler's obligations hereto shall continue unless and until this Equipment Access Agreement is
terminated in accordance with Article V hereof.

SECTION 2.03 - Right To Inspect

A. TBITEC shall have the right to inspect the Aeronautical Equipment used by Handler to
"determine that the Aeronautical Equipment is being used for the purposes specified by TBITEC and that,
ordinary wear and tear excepted, the Aeronantical Equipment is in good repair, and has been properly
maintained or restored to safe, useable condition.

SECTION 2.04 - Limitation of Liability

A. TBITEC shall not be liable for any damage to Handler's property or for any loss of revenue or
for any neglect of Handler with respect to the maintenance or operation of the Aeronautical Equipment.

B. TBITEC shall not be liable for any damage to Handler’s property or for any loss of revenue or
for any neglect of Handler with respect to the use of the Aeronautical Equipment.

C. TBITEC shall not be liable for any damage to Airport property or for any loss of revenue or
for any neglect of Handler with respect to Airport property.

D. TBITEC shall not be responsible for the repair or replacement of any Aeronautical Equipment
damaged by Handler, its employees, agents, invitees or others doing business with it.

E. TBITEC shall not be responsible for any accidents or injuries of whatever nature to persons or
property caused by the Handler’s use or operation of the Aeronautical Equipment, and shall remain
harmless from any penalties for violations of its operation, or from any and all claims, suits, losses,
damages or injuries to persons or property of whatever kind or nature arising directly or indirectly out of
the Handler’s use or operation of the Aeronautical Equipment, or resulting from any acts, omissions,
‘willfully tortious conduct or neglect of Handler, its agents, or employees.

ARTICLE TII
OBLIGATIONS OF HANDLER

SECTION 3.01 - Access

A. In connection with this Equipment Access Agreement, TBITEC agtees to permit Handler
access to the Aeronautical Equipment for Handler’s use as necessary to provide the Handling Services,
Subject to all other terms and conditions of this Equipment Access Agreement, Handler shall have such
non-exclusive easements and non-exclusive rights of way as are reasonably necessary for Handlor's use
and operation of the Aeronautical Equipment. Nothing in this Equipment Access Agreement, however,
shall convey to Handler any greater rights than those rights conveyed by City to TBITEC under the terms

of the Lease and License Agreement.
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B. Handler understands and agrees that TBITEC's grant of rights with respect to the Aeronautical
Equipment as set forth in this Equipment Access Agreement is "as-is", without any representation or
warranty, either express or implied, by TBITEC with respect to (i) the fitness for any particular purpose
or merchantability of any item or items of Aeronautical Equipment, (ii) TBITEC's title, (iii) Handler's
right to the quiet enjoyment of Aeronautical Equipment, except as otherwise provided herein, or (iv) the
design or condition of or as to the quality of the material, equipment or workmanship in the Aeronautica]

Equipment.

C. Handler shall use, and shall cause each of its officers, employees, agents and contractors to
use, the highest degree of care when entering the Airport. In the case of property owned by City, or
property owned by and leased from City, Handler shall comply and shall cause each of its officers,
employees, agents, and contractors to comply with any and all instructions and requirements for the use of
such propetty, any licenses for which being hereby incorporated by reference. Any and all claims, suits,
judgments, costs, or expenses, including attorneys’ reasonable fees, arising from, by reason of, or in
connection with any such entry shall be treated in accordance with the applicable terms and conditions of
this Equipment Access Agrecraeni, inciuding, without limitation, the indemnification provisions
contained in this Equipment Access Agreement.

SECTION 3.02 - Use

A. While any Aeronautical Equipment is in Handler's possession and/or control, Handler shall
maintain and vse the Aeronautical Equipment in a safe and appropriate manner. Handler shall use the
Acronautical Equipment for nio other purposes than those specified by TBITEC, or in any manufacturer's

warranty.

B. Any right to use Aecronautical Equipment under the terms of this Equipment Access
Agreement is granted solely to the Handler, and is neither transferable nor assignable without the express
written consent of TBITEC. It shall be within TBITEC’s sole discretion to grant such consent.

C. Handler shall, at its own cost, promptly repair, replace or, at TBITEC’s option, reimburse
TBITEC for the repair or replacement of the Aeronautical Equipment or any property owned, leased or
controlled by TBITEC and damaged by Handler, its employees, agents, invitees or others doing business

with it.

D. Handler shall conform, and shall require its employees, agents, invitees and others doing
business with it to conform to the general rules and regulations as promulgated by TBITEC or the City
which are now in effect or which may hereinafier be adopted, regarding the use of all areas of the Airport,
including, but not limited to, portions of the Airport to which the general public is not admitted.

SECTION 3.03 - Licenses, Permits and Qualifications

A. Handler represents and warrants that it currently possesses all necessary licenses, permits and
such other qualifications as may be necessary, pursuant to local, state and/or federal law, to operate at the
Airport, and will continue to possess all such necessary licenses, permits and qualifications for the term of

this Equipment Access Agreement.

. B. 1t shall be the sole responsibility of Handler to identify and secure ail licenses, permits and
such other qualifications as may be necessary pursuant to local, state and/or federal law, to operate at the
Airport. It shall be the responsibility of Handler to immediately notify TBITEC of the termination, for
any reason, of any such license, permit or qualification to operate at the Airport. Such termination shall
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result in the automatic loss of right for access to and use of the Aeronautical Equipment without need for
any further notice by TBITEC.

C. Handler expressly acknowledges its responsibility to provide security at the Airport in
accordance with 14 CFR Part 107, "Airport Security", as such may be amended from time to time, and
with all Airport Rules and Regulations concerning security procedures, including the Airport's approved
security program. Handler expressly acknowledges its responsibility to provide security with respect to
airplane operations in accordance with 14 CFR Part 108, "Airplane Operation Security”, as such may be
amended from time to time and with the Airport Rules and Regulations concerning security procedures,

including the Airport's approved security program.

D. In the event that Handler, or any individual employed by Handler, in the use of the
Aeronautical Equipment of the performance of the Handling Services to which this Equipment Access
Agreement perfains, has (i) unescorted access to aircraft located on or at the Airport (ii) unescorted access
to secured areas or (iii) capability to allow others to have unescorted access to such aircraft or secured
area, Handler shali be subject to, and further shall conduct with respect to its contraciors and their
respective employees, such employment investigations, inchuding criminal history record checks, as the
Department of Homeland Security, the Federal Aviation Administration, the Transportation Security

Administration and City may deem necessary.
SECTION 3.04 - Standards of Care

A. Handler shall act, and cause its officials, agents, employees and contractors to act, in
accordance with that degree of skill, care and diligence normally exercised by a company performing
similar Handling Services at an airport comparable in size and magnitude to the Airport. In furtherance
thereof, Handler shall comply with all Airport Rules and Regulations, Federal Aviation Administration
standards and general codes of conduct including, but not limited to, those set forth in this Equipment
Access Agreement. In the event of a conflict between the foregoing standards, the more restrictive

standards shall control.

B. The Handling Services and operations of Handler, its employees, agents, invitees and those
doing business with. it shall be conducted in an orderly, professional and proper manner so as not to
annoy, disturb or be offensive to others at the Airport. Employees shall also wear appropriate uniforms

that identify them as employees of Handler.

C. Employees of Handier shali wear security badges as required by Airport reguiations,
Employees who are required to drive vehicles of any kind on the airfield must be properly licensed and

thoroughly instructed in zirfield driving procedures and regulations.

D. Haudler shall, at its own expense and on a daily basié, remove from the Airport all garbage,
debris and other waste materials arising out of or in connection with its operation hereunder.

E. Handler shall not install any fixtures or make any alterations or improvements in, or additions
to, any property of TBITEC or the Aeronautical Equipment, except as may be approved, in writing by the
Executive Director, with the concurrence of TBITEC.

F. Any property of Handler placed on or kept at Premises by virtue of this Equipment Access
Agreement shall be removed by Handler on or before the revocation or termination of any permission
hereby granted, whichever shall be earlier. If Handler shall fail to remove such property upon the
expiration, termination, or revocation of this Equipment Access Agreement, TBITEC may, at its option,
as agent for Handler and at the sole risk and expense of Handler, remove such ptoperty to a public
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warehouse, or retain the same in its own possession. In either event, after the expiration of thirty (30)
days, TBITEC may sell the same at public auction. The proceeds of any such sale shall be applied first to
the expense of removal, sale and storage and secondly, to any sums owed by Handler to TBITEC. Any
excess of the total cost of removal, storage, sale and related TBITEC administration over the proceeds of

sale shall be paid to TBITEC by Handler upon demand.

G. No signs, posters, logos on equipment or similar devices shall be erected, displayed or -
maintained by Handler at Premises without the prior approval of TBITEC and the City. Any signs,
posters or similar devices must be in compliance with any pertinent standards that may be promulgated by
TBITEC or the City. Any signs, posters or similar devices not approved by TBITEC and the City or not in
compliance with pertinent standards may be removed by TBITEC at the sole expense of Handler.

H. Handler shall take every precaution at all times for the protection of persons and property at
the Airport. Handler shall be responsible for maintaining and supervising all safety precautions and
programs in connection with the use of the Aeronautical Equipment and the provision of the Handling

Services.

I. If Handler fails to maintain the safety programs required by law or directed by TBITEC or the
City, TBITEC may take such steps as necessary and charge Handler for the costs of implementing such a
program. However, the failure of TBITEC to take any such action shall not relieve Handler of any of its

obligations hereunder.

J. Handler shall be solely responsible for all accidents, damages or injuries of whatever nature or
kind to persons or property caused by it and shall indemnify, defend and save harmless TBITEC and the
City from any penalties for violation of its operations or maintenance, and from any and all claims, suits,
losses, damages or injuries to persons or property of whatever nature or kind arising directly or indirectly
out of .the Handler’s use or operation the Aeronautical Equipment, or resulting from the carelessness,
negligence or improper conduct of Handler, or any of its agents or employees. Handler agrees to
immediately notify the Consortium Manager and the Executive Director of all accidents, damages or
injuries that have occutred to persons or propeity during its use of the Aeronautical Equipment or its
provision of the Handling Services at Premises, and provide to TBITEC a written accident report within

twenty-four (24) hours of such occurrence.

ARTICLE IV

TERM

SECTION 4.01 - Term of Agreement

A. This Equipment Access Agreement shall commence on ("Effective
Date") and will continue for one year thereafter, unless terminated earlier by TBITEC pursuant to Article

V. :

B. This Equipment Access Agreement shall be automatically renewed for subsequent one year
terms if TBITEC does not provide notice of termination of this Equipment Access Agreement, pursuant
to Article V, or notice of non-renewal of this Equipment Access Agreement no less than sixty (60) days

" prior to the last date of any one year term, pursnant tc this Section 4. 01.
ARTICLE V
TERMINATION
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SECTION 5.01 - Termination

A. TBITEC shall have the right to terminate this Equipment Access Agreement upon written
notice if’

1. Handler discontinues Handling Services at the Premises, or _
2. An event of default has occurred in accordance with Article X herein.

B. The termination of this Equipment Access Agreement shall not relieve Handler of any of its
obligations arising out of its acts or omissions during the term of this Equipment Access Agreement.

ARTICLE VI

SECTION 6.01 - Invoicing and Pavment

A. TBITEC will maintain records related to amounts due from the Handler as a result of its
access to and use of the Aeronautical Equipment.

B. Handler will be résponsible for all costs associated with:

1. Damage, repairs and losses
2, Any other amounts payable under this Equipment Access Agreement

C. TBITEC w111 submit an invoice to the Handler for amounts due under this Eqmpment Access
Agreement by the 10 working day of each month.

D. Handler shall remit payment of amounts due to TBITEC by the last working day of the
month. Handler has no right to withhold payments, in whole or in part, or assert a set-off against any
amounts charged by TBITEC.

B{ amounts due TBITEC that are not paid in full when due, shall bear interest at 18% per
annum unt11 full payment is received by TBITEC.

ARTICLE VII
CONFIDENTIALITY

SECTION 7.01 - Confidentiality

A. All of the reports, information, or data, prepared or assembled by or provided to Hendler
under this Equipment Access Agreement are confidential and Handler agrees that, except as specifically
authorized herein or as may be required by law, it will treat all information, reports or data received from
or prepared for TBITEC as confidential and proprietary. Handler agrees not to disclose any such
information, reports or data except as specifically authorized herein or as may be necessary for the use of
the Aeronautical Equipment of the performance of the Handling Services by Handler, or as may be
required by law, to any individual or organization, except City, without first obtaining the prior written
approval of TBITEC and the City.

B. Handler will not issue publicity news releases or grant press interviews and, except as may be
required by law during or after the term of this Equipment Access Agreement, disseminate any
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information regarding this Equipment Access Agreement or the Aeronautical Equipment without the prior
written consent of TBITEC and the City. In the event Handler is presented with a request for documents

by any administrative agency or with a subpoena duces tecum regarding any records, data, or documengs
which may be in the possession of Handler, Handler will, immediately upon receipt, give notice o
TBITEC and the City, with the understanding that TBITEC or the City will have the opportunity to
contest such process by any means available to them before such records or documents are submitted to 3
court or other third party, provided, however, that Handler will not be obligated to withhold such delivery
beyond that time as may be ordered by the court or administrative agency, unless the subpoena or request

is quashed or the time to produce is otherwise extended.

C. Handler acknowledges the responsibility delegated to TBITEC by City under the terms of the

Lease and License Agreement, and as such acknowledges that TBITEC may be required fo release a

portion or all of the information it receives from Handler to City, or to other parties at City's direction,

. Handler understands and hereby consents to the release to City, or to any other party at City's direction, of

any information, propriety or otherwise, with or without prior notice. Handler hereby waives as to

TBITEC and City, any rights, claims, or actions of any nature that may arise directly or indirectly out of
TBITEC's release of any information as described above.

ARTICLE VIII
INDEMNITY AND INSURANCE

SECTION 8.01 - Indemnity

A. Handler covenants and agrees to pay and shall protect, defend, indemnify, keep, save fully
and hold harmless TBITEC, its Members, Board of Directors, its Consortium Manager, officers, agents
and employees, and City, its agents, officials and employees from and against any and all claims, causes
of action or suits of all kinds, judgments, losses, obligations, including loss of use, costs and expenses,
including legal fees and expenses, arising out of or in connection with the Handler's access to or use of
the Aeronautical Equipment or performance of Handling Services, and not arising from the negligent act
or omission of TBITEC, its respective Members, Board of Directors, its Consortium Manager, officers,
agents, and employees or City, its agents, officials, and employees. Such obligations shall not be
construed to negate, abridge, or otherwise reduce or limit any other right or obligation of indemnity
against anyone for whose acts Handler may be liable. In any and all claims against TBITEC, its Members,
Board of Directors, its Consortium Manager, officers, agents and employees, or City, its agents, officials
and employees by any employee of Handler or anyone for whose acts Handler may be liable, the
indemnification obligation of Handler pursuant to this Section 8.01 or Section 3.04(J) shall not be limited
in any way by the amount or type of damage compensation, or benefits payeble by or for Handler under
. worker's compensation acts, disability benefit acts, or other employee benefit acts, Handler's obligations
hereunder shall not be limited by any obligation regarding insurance coverage and shall not be limited to

the amount of any proceeds available.

B. TBITEC and Handler shall promptly and in a timely manner provide or cause to be provided
1o each other copies of any notices and documents they may receive related to any legal process, claims,
actions, or suits as may be given or filed in connection with the performance of Handler for which

TBITEC, or City is claiming indemnification hereunder.

C. Handler shall incorporate into all contracts or subconiracts of any tier related to the Handler's
operations under this Equipment Access Agreement a comparable provision to Section 8.01(A), pursuant
to which its contractors or subcontractors of any tier shall indemnify TBITEC, its Members, Board of
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Directors, its Consomum Manager, officers, agents, and employees, and City, its agents officials and
employees.

D. THE PROVISIONS OF THIS ARTICLE SHALL APPLY REGARDLESS OF FORM QR
LEGAL THEORY OF ANY CLAIM WHETHER IN TORT (INCLUDING BUT NOT LIMITED TO
ANY CLAIM FOR BREACH OF IMPLIED WARRANTY OF FITNESS OR MERCHANTABILITY),
OR OTHERWISE, FOR DIRECT, OR INCIDENTAL DAMAGES OR FOR DAMAGES RESULTING
FROM LOSS OF USE, LOSS OF PROFIT, OR LOSS DUE TO BUSINESS INTERRUPTION. THIS
ARTICLE SHALL SURVIVE TERMINATION OF THIS EQUIPMENT ACCESS AGREEMENT.

SECTION 8.02 - Insurance

A. Handler shall procure and maintain in full force and effect or cause to be procured and
maintained at all times hereunder, at its own expense insurance as specified on the attached Exhibit A, or
such other coverage as may be required by TBITEC or City from time to time, with insurance companies
acceptable to TBITEC and City covering ail Handling Services or operations under this Equipment
Access Agreement, whether performed by Handler or by its contractors or subcontractors of any tier. The
obligation to maintain insurance is a material term of this Equipment Access Agreement. Failure to carry
or keep such insurance in force will constitute a default under the terms of this Equipment Access
Agreement, and an automatic loss of the right to use the Aeronautical Equipment without need of any

notice.

B. Handler will provide TBITEC certificates evidencing that such insurance is in force and will
include TBITEC, its Consortium Manager and Clty as additional insurers on each such certificate.
TBITEC and City will be entitled to examine any insurance policies evidenced by such certificates of
insurance and Handler will submit accurate and complete copies thereof upon request.

C. In the event Handler fails to perform any obligation required by this Section 8.02, TBITEC
may do all things necessary to perform such obligation. Any costs, including, without limitation,
premiums and deductibles incurred by TBITEC, will be at Handlers expense.

D. Handfer will require in its agreements with its contractors or subcontractors of any tier that all
policies of insurance that are in any way related to the Handling Services being performed and that are
secured and maintained by the contractors or subcontractors of any tier include clauses providing that
each insurance carrier will waive all of its rights of recovery, under subrogation or otherwise, against

TBITEC, its Consortium Manager and City.

E. Handler agrees that any insurance protection furnished hereunder shall in no way limit
Handler’s responsibility to indemnify and save harmless TBITEC or City under this Equipment Access

Agreement.
ARTICLE IX

COMPLIANCE WITH ALL LAWS

SECTION 9.01 - Compliance with Laws

Handler will at all times observe and comply, and cause its employees, agents, contractors,
subcontractors of any tier, or suppliers to observe and comply, with all applicable federal, state and local
laws, ordinances, rules, regulations and executive orders now existing or hereinafter in effect, whenever
Handler utilizes the Aeronautical Equipment during the term of this Equipment Access Agreement.
Provision(s) required by law, ordinance, rules, regulations or executive orders to be inserted in this
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Equipment Access Agreement will be deemed inserted whether or not they appear in this Equipment
Access Agreement or upon application by either party, this Equipment Access Agreement will forthwith
be physically amended to make such insertion; however, in no event will the failure to insert such
provision(s) prevent the enforcement of such provision or this Equipment Access Agreement.

SECTION 9.02 - Environmental Laws

A. Tt will be the responsibility of Handler to be aware of and to conduct all Handling Services or
operations in conformance with all applicable Environmental Laws, including, but not limited to,
environmental requirements regarding the storage, use and disposal of Hazardous Materials, poltution
control, Releases or threatened Releases of Hazardous Materials to the environment, as promulgated by
any federal, state, county, City, or other governmental agency having jurisdiction, as may be amended,
and will be fully responsible for enforcing compliance with these safety regulations and procedures on the
part of all its employees, agents, contractors, and subcontractors of any tier.

B. Handler, at the request of City or TBITEC, shall make available for inspection and copying
upon reasonable notice and at reasonable times, any or all of the documents and materials Handler has
prepared pursuant to any Environmental Law or submitted to any governmental regulatory agency. If an
Environmental Law requires filing of any notice or report of a Release or threatened Release of
Hazardous Materials on, under or about Premises, Handler shall provide a copy of such report or notice to
TBITEC, and to the extent practicable, shall receive the approval of TBITEC prior to submitting such

notice or report to the appropriate governmental agency.

C. TBITEC shall have the right to inspect the Aeronautical Equipment and the parts of Premises
used by Handler to confirm that Handler is using the Aeronautical Equipment and Premises in accordance
with Environmental Laws. Handler, at the request of TBITEC and at Handler's expense, shall conduct
such testing and analysis as is necessary to ascertain whether Handler is using the Aeronautical
Equipment and Premises in compliance with all Environimental Laws. Any such tests shall be conducted
by qualified independent experts chosen by Handler and subject to TBITEC's reasonable approval. Copies
of reports from any such testing shall be provided by Handler to TBITEC.

D. If Handler fails to comply with any applicable Environmental Laws, TBITEC may take
necessary measures to insure compliance with Environmental Laws at Handler’s expense.

E. In the event of a Release or threatened Release of Hazardous Materials to the environment
relating to or arising out of Handler's use of the Aeronautical Equipment or occupancy of Premises, or in
the event any claim, demand, action or notice is made against Handler regarding Handler's failure or
alleged failure to comply with any Environmental Laws, Handler immediately shall notify TBITEC in
writing and shall provide TBITEC with copies of any written claims, demands, notices, or actions so

made.

SECTION 9.03 - Airport Rules and Regulations

A. Handler shall comply, and shall cause its agents, employees, guests, invitees and contractors
to comply with all rules and regulations governing the conduct at and operations of the Alrport,

promulgated or adopted from time to time by City.

B. Nothing herein shall be construed to prevent Handler from contesting in good faith any rule or
regulation of the Airport, without being considered in default of this Equipment Access Agreement so
long as such contest is diligently commenced and prosecuted by Handler,
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ARTICLE X

DEFAULT

SECTION 10.01 - Events of Default

The following will constitute events of default:

A. The failure by Handler to pay any charges required to be paid hereunder at the times
specified herein;

B. Any material misrepresentation made by Handler to TBITEC;

C. The failure of Handler to observe and perform any covenant, condition, agreement or other
obligation under this Equipment Access Agreement for a period of thirty (30) days after notice specifying
such failure; provided, however, that any such failure which can be cured, but which cannot, with due
diligence, be cured within such thirty (30)-day period, shall not constitute an event of default if corrective
action is instituted by Handler within the applicable period and diligently pursued until the faiture is

corrected;

D. The admission by Handler of insolvency, bankruptcy or the inability of Handler to pay its
debts as they mature, or the making of an assignment for the benefit of creditors, or any other act of
insolvency, bankruptcy or assignment which renders Handler incapable of performing the Handling
Services in accordance with the terms and conditions of the Agreement to the extent as may be permitted

by law;

E. The termmatzon, for whatever reason, of Handler's agreement for Handlmg Services with Air
Carrier(s) operatmg at Premises;

F. Pursuant to Section 3.03 of this Equipment Access Agreement, the termination, for whatever
reason, of any license, permit or other qualification required of Handler to perform Handling Services at

Airport.

G. Failure to keep or carry insurance in force as required by this Equipment Access Agreement.

SECTION 10.62 - Consequences of Default

: A. Upon the occurrence and continuation of any event of defaunlt, TBITEC, to the extent permitted
by law, may declare Handler in default of this Equipment Access Agreement. TBITEC will notify
Handler in writing of the default and its intention to invoke any or all of the remedies available hereunder
unless such default is cured to TBITEC’s sole satisfaction within five (5) business days from the receipt
of such notice by Handler. Any such decision by TBITEC will be final and effective after the cure period
as defined herein has expired. Upon the giving of such notice as provided herein, TBITEC may invoke

any or all of the following remedies:

(i) The right to terminate this Equipment Access Agreement and exclude Handler from
the access to and use of any or all of the Acronautical Equipment;

(ii) The right of specific performance, an injunction, or any other appropriate equitable
remedy; or
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(iif) The right to money damages.

B. Handler shall be liable for any outstanding obligations, and all costs associated with the
collection of any delinquent payments including but not limited to attorney’s fees.

SECTION 10.03 - Non-Exclusivity; Waivers: Remedies Cumulative

The remedies under the terms of this Equipment Access Agreement are not intended to be
exclusive of any other remedies provided, but each and every such remedy will be cumulative and will be
in addition to any other remedies, existing now or hereafter, at law, in equity or by statute. The failure of
either party to demand strict performance of the terms of this Equipment Access Agreement shall not
constitute a waiver thereof or on the right to insist on such performance.

ARTICLE XIT
GENERAL CONDITIiONS

SECTION 11.01 - Incorporation of Recitals and Exhibits

The recitals and the exhibits referenced herein and attached hereto are hereby made a part of this
Equipment Access Agreement.

SECTION 11.02 - Representatives

Handler shall designate and identify at the time of execution of this Equipment Access
Agreement its named representative who shall constitute the point of receipt for all communications
relating to this Equipment Access Agreement unless otherwise provided for herein. For purposes of this
Equipment Access Agreement, the Consortivm Manager or its successor shall represent TBITEC in all
matters relating to this Equipment Access Agreement and shall constitute the point of receipt of all
communications, unless expressly specified otherwise by TBITEC. In all provisions of this Equipment
Access Agreement in which TBITEC's written approval or consent is required such approval or consent
shall be that of the Consortium Manager unless notified in writing by TBITEC otherwise.

SECTION 11.03 - Notices

Except as otherwise provided in this Equipment Access Agreement, any notice, demand, or other
correspondence given under this Equipment Access Agreement shall be in writing and given by
delivering the notice in person or by commercial courier, or by sending it by first-class mail, cenlified
mail, return receipt requested with postage prepaid, or by overnight commercial express mail, or by
facsimile to:

TBITEC:
Tom Bradley International Terminal Equipment
Company 380 World Way Box S-18

Los Angeles, CA 90045
Facsimile No. 310-646-9602

HANDLER:
Company Name
Address

City, State Zip
Facsimile No.
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or to such other address as either TBITEC or Handler may designate as its new address for such purpose
by notice given to the other in accordance with this Section. Any notice hereunder shall be deemed o
have been given and received two (2) days after the date when it is mailed, if sent by first-class, certified
mail, one day after the date when it is mailed if sent by overnight express mail, upon the date personal
* delivery is made, or upon the date on which the facsimile copy is transmitted, provided, that such
transmission is received on a business day between the hours of 8:00 a.m. and 5:00 p.m., and if not so
received, then as of 8:00 a.m. on the next business day. :

SECTION 11.04 - Successors and Assigns

" Each and all of the conditions and covenants of this Equipment Access Agreement shall extend
to and bind and inure to the benefit of TBITEC and Handler, and the legal representatives, successors and

assigns of either or both of them.

SECTION 11.05 - Sublicensing and Assignment by TRITEC

Handler shall not assign, transfer or encumber its interest in this Equipment Access Agreement, either
in whole or in part (any of the foregoing actions referred to herein as a “Transfer”), without obtaining in
advance the written consent of TBITEC, which consent shall not be unreasonably withheld or delayed. No
consent to any Transfer shall constitute a further waiver of the provisions of this paragraph.

SECTION 11.06 - Force Majeure

' In the event that either party hereto shall be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of acts of God, strikes, lockouts, labor disputes,
riots, war, acts of public enemies, earthquakes, actions of the elements or civil commotion, then
performance of such act shall be excused for the period of the delay and the period for the performance of
any such act shall be extended for a period equivalent to the period of such delay. The provisions of this
Section shall not operate to excuse Handler from the timely payment of all sums due under this

Equipment Access Agreement.

SECTION 11.07 - Suspension

If City’s operation of Airport or TBITEC’s or Handler's operations at the Airport should be
substantially restricted by action of any competent governmental authority with sovereignty over City,
either party hereto shail have the right, upon written notice to the other, to a suspension of this Equipment
Access Agreement. The provisions of this Section shall not operate to excuse Handler from the timely
payment of all sums due under this Equipment Access Agreement.

SECTION 11.08 - Utilities; Waiver of Damages

Handler hereby expressly waives any and all claims for damages arising or resulting from failures
or interruptions of utility Handling Services furnished by TBITEC or City hereunder including but not
limited to electricity, gas, water, plumbing, sewage, telephone, communications, or for the failure or

interruption of any public or passenger conveniences.

SECTION 11.09 - Third Party Rights

Nothing contained herein will be deemed to create any contractual relationship between the
Consortium Manager, the Maintenance Operator and the Handler or any of its employees, agents,
contractors and subconiractors of any tier, nor will anything contained in this Equipment Access
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Agreement be deemed to give any third party any claim or right of action against City, TBITEC, the
Consortium Manager, or the Maintenance Operator which does not otherwise exist without regard to this
Equipment Access Agreement. Nothing contained herein shall be construed as creating an agency
relationship between TBITEC and Handler. Handler shall at all times be a licensee.

SECTION 11.10 - No Joint Venture

It is expressly agreed that TBITEC is not, in any way or for any purpose, a partner of Handler in
the conduct of Handler’s business or a member of a joint enterprise with Handler, and does not assume
any responsibility for Handler’s conduct or performance of this Equipment Access Agreement.

SECTION 11.11 - Attorneys’ Fees

In the event that Handler or TBITEC fails to perform any of its obligations under this Equipment
Access Agreement or in the event a dispuie arises concerning the meaning or interpretation of any
provision of this Equipment Access Agreement, the defauiting party or the party not prevaiiing in such
dispute, as the case may be, shall pay any and all costs and expenses incurred by the other party in
enforcing or establishing its rights hereunder (whether or not such action is prosecuted to judgment),

including, without limitation, court costs and reasonable attorneys’ fees.
SECTION 11.12 - Survival of Indemnities

Expiration or termination of this Equipment Access Agreement shall not affect the right of either
party to enforce any and all indemnities given or made to the other party under this Equipment Access
Agreement, nor shall it effect any provision of this Equipment Access Agreement that expressly states it
shall survive termination hereof. Each party hereto specifically acknowledges and agrees that, with
respect to each of the indemnities contained in this Equipment Access Agreement, the indemnitor has an
immediate and independent obligation to defend the indemnitees from any claim which actually or
potentially falls within the indemnity provision even if such allegation is or may be groundless, fraudulent
or false, which obligation arises at the time such claim is tendered to the indemnitor by the indemmnitee.

SECTION 11.13 - No Additional Waiver Implied by One Waiver

In the event any agreement contained in this Equipment Access Agreement is breached by any
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to be a waiver of any other breach hereunder.

SECTION 11.14 - Severability

In the event any covenant, phrase, clause, paragraph, Article, Section, condition or provision
herein contained is held to be invalid by any court of competent jurisdiction, then any invalidity of such
covenant, phrase, clause, paragraph, Article, Section, condition or provision shall in no way affect any
other covenant, phrase, clause, paragraph, Article, Section, condition or provision herein contained, and
such determination shall not invalidate or render this Equipment Access Agreement unenforceable.

SECTION 11.15 - Amendments

This Equipment Access Agreement contains all the agreements of the parties and, except as
expressly provided herein, cannot be further amended or modified except by written agreement signed by

TBITEC and Handler.

Los Angeles International Airport Page 1S TBITEC Equipment Access Agresment




SECTION 11.16 - Execution in Counterparts

This Equipment Access Agreenient may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

THEREFORE, the parties by their authorized representatives have executed this Equipment
Access Agreement on the dates provided below.

Tom Bradley International Terminal Equipment

Company, Inc. Handler

By: By:

Name: Name:

Title: Title:

Date: Date:
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EXHIBIT A
INSURANCE

INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS

The ihsure_d must maintain insurance coverage at limits normally required of its type operation; however,
the following coverage noted with an "X" are the minimum required and must be at least the level of the

Combined Single Limits indicated.

LIMITS
(X)  Workers' Compensation (Statutory)/Employer’s Liability Statutory
(X)  Broad Form All States Endorsement
(X)  Voluntary Compensation Endorsement
*) Longshoremen's and Harbor Workers' Compensation Act Endorsement
(X)  Waiver of Subrogation, specifically naming
LAWA (Blanket endorsements are not acceptable)
(X)  Automobile Liability - covering owned, non-owned & hired auto $10,000,000 CSL
(X)  Commercial General Liability or Airport/Aviation Liability $10.000,000.CSL
including the following coverage:
(X)  Premises and Operations
(X)  Contractual (Blanket/Schedule)
(X)  Independent Contractors '
(X)  Broad Form Property Damage
(X)  Personal Injury
(X)  Additional Insured endorsement, specifically naming
LAWA (Blanket Endorsements are not acceptable).
##*  Coverage for Hazardous Substances Sudden Occurrence Gk
Non-sudden Occurrence Frokx

Comments:  * if exposure exists, coverage is required.
*+* Must meet Federal and/or State requirements.

Contractor shall be held responsible for own or hired equipment and shall hold airport harmless from
loss, damage or destruction to such equipment.

. INSURANCE COMPANIES MUST HAVE A BEST RATING OF A- OR BETTER, WITH A
MINIMUM FINANCIAL SIZE OF AT LEAST 4.

Note: The Insurance Requirements for Los Angeles World Airports are subject to change from time to
time. The Contractor is at all times required to be in compliance with the Insurance Requirements that are

in effect for Los Angeles World Airports and is responsible for all costs associated therewith.

Los Angeles International Airport Page 17 TBITEC Equipment Access Agreement
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EXHIBIT J
INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS

NAME: City of Los Angeles Department of Airports and Tom Bradley lnterhational Terminal Equipment Company

(TBITEC) : ‘
AGREEMENT / ACTIVITY: Second Amendment to LAA-8500 with Tom Bradiey International Terminal Equipment

Company (TBITEC)

TERM: Ton years
LAWA DIVISION: Commercial Development Group

The insured must maintain insurance coverage at limits normally required of its type operation; however, the following

coverage noted with an “X" is the minimum required and must be at least the level of Combined Singie Limits indicated.
' ' LIMITS

{X) workers' Compensation (Statutory)/Employer's Liability Statutory
(X} Broad Form All States Endorsement '
—————{(X)~Voluntary-CompensationEndorsement—
{(*) Longshoremen’s and Harbor Workers’ Compensation Act Endorsement
{X) Waiver of Subrogation
(Specifically naming “Los Angeles World Airports”
Blanket endorsements are unacceptable)

{X) Automobile Liability - covering owned, non-owned & hired auto $10.000.000 cSL

{X) Aviation/Airport Liability, including the following coverage: $10.000.000 CSL
OR

{X)} Commercial General Liability/Airport Liability $10,000,000 CSL

(X) Premises and Qperations
(X) Contractual (Blankef/Schedule)
{X) Independent Contractors
{X) Products /Completed Opearations
(*) Hangarkeepers Legal Liab. (Required when aircraft ground handling services provided)
(X) Personal Injury
{X) Additional Insured Endorsement
{Specifically naming “Los Angeles World Airports”
Blanket endorsements are unacceptable)

{X) Property Insurance Value of Improvements

90% Co-Ins. ( ) Actual Cash Value (X) Replacement Value { ) Agreed Amt.
(X) Covering tenant improvements, w/waiver of subrogation
(Department does not insure tenant improvements)
(**) Covering building structure

{X) All Risk Coverage's
(X) Fire & Basic Causes of Loss Form, including sprinkler ieakage

{X) Vandalism and Malicious Mischief
(X) Debris Removal

#* Coverage for Hazardous Substances Sudden Occuirence
Non-sudden Qccurrence §:_*1'

. *™Must meet contractual requirements
** Builder's Risk Insurance - (All Risk Coverage) Value of Improvements

Comments: “if eS(posure exists, coverage is required.
**Required if property or building ultimately revert to Cily
**Must meet Federal and/or State requirements.

INSURANCE COMPANIES WHICH DO NOT HAVE A BEST RATING OF B OR BETTER, AND HAVE A MINIMUM
_FINANCIAL SIZE OF AT LEAST 4, MUST BE REVIEWED FOR ACCEPTABILITY BY EXECUTIVE DIRECTOR
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Terminal
Terminal 2
Promisas®

Logation
Ticketing Leve! - Baggage Conveyor
Ticketing Leve! - Baggage Conveyor
Ticketing Level - Baggage Conveyor
Tickeling Level - Baggage Conveyor
Ticketing Level - Baggage Conveyor
Ticketing Level - Baggage Conveyor
Tickefing Level - Baggage Conveyor
Tug Drive
Ticketing Level - Baggage Conveyor
Tickefing Level - Baggage Conveyor
Ticketing Leve! - Baggage Conveyor
Ticketing Level - Baggage Conveyor
Ticketing Level - Baggage Conveyor
Ticketing Leve! - Baggage Conveyor
Seacond Leve! - Inbound Bag Conveyor
Second Level - Operations
Second Leve! - Covered Tug Pass
Second Level - Operations

_3-'1 L!.P'

e
Tarminal

Terminal 3
Pramises*

Operations Level

Operations Level

Operations Level

Operations Level

Operations Level

Mezzanine Level

Mezzanine Level

Mezzanine Leve! ~ Gate 30 Holdroom
Mezzanine Level - Gate 31A-33A
Mezzanine Level - Gate 31A-33A
Mezzanine Level - Gate 31A-33A
Qpsrations Level

Operations Leve!l

Operations Level

Operations Leval

Operations Level

Operations Level

Operations Level

Operations Level

Second Level- Ticketing

Second Leval- Ticketing

Second Level- Ticketing

Second Level- Tickeling

Second Level- Ticketing

Second Leve!- Ticketing

Second Leval- Ticketing

Second Level- Ticketing

Second Level- Equipment Conveyor
Second Level- Equipment Conveyor
First Level - Baggage Claim

Location

e

SCHEDULE 1

Tom Bradiey International Terrninal Equipment Comparty
Basic Info;mb?tion Schedule
RS

Space Area (SF)

MLE Number 20100002-Sheet 8/Space 8 a1
MLE Number 20100002-Sheet 8/Space 23 933
MLE Number 20100002-Sheet 8/Space 32 192
MLE Number 20100002-Sheet 8/Space 37 1,017
MLE Number 20100002-Sheet 9/Space 1 110
MLE Number 20100002-Sheet 9/Space 8 55
MLE Number 20100002-Sheet 9/Space 14 1,767
MLE Number 20100002-Sheet 10/Space 1A 3,668
MLE Number 20100002-Sheet 10/Space 4 80
MLE Number 20100002-Sheet 10/Space 19 314
MLE Number 20100002-Sheet 10/Space 25 84
MLE Number 20100002-Sheet 10/Space 37 124
MLE Number 20100002-Sheet 11/Space 9 99
MLE Number 20100002-Sheet 11/Space 16 165
MLE Number 20100002-Sheet 12/Space 8 29,776
MLE Number 20100002-Sheet 13/Space 12 1,265
MLE Number 20100002-Sheet 13/Space 14 1,310

13,723

MLE Number 20100002-Sheet 13/Space 29
Terminal 2 Premises (SF) 55,493

R e

Spage Area {SF

MLE 20130003-Sheet 7/Spacs 21 1,825
MLE 20130003-Sheet 7/Space 42 1,395
MLE 20130003-Sheel 7/Space 43 619
MLE 20130003-Sheet 7/Space 44 401
MLE 20130003-Sheet 7/Space 45 285
MLE 20130003-Sheet 9/Space 31 253
MLE 20130003-Sheet 9/Space 35 1,044
MLE 20130003-Sheet 9/Space 17 1,734
MLE 20130003-Sheet 10/Space 44 4,892
ML.E 20130003-Sheet 10/Space 1 2,440
MLE 20130003-Sheet 10/Space 51 1,030
MLE 20130003-Sheet 6/Space 1 22,395
MLE 20130003-Sheet 6/Space 4 444
MLE 20130003-Sheet 6/Space 5 3,691
MLE 20130003-Sheet 6/Space 6 982
MLE 20130003-Sheet 6/Space 7 1,025
MLE 20130003-Sheet 6/Space 10 1,046
WMLE 20130003-Sheet 6/Space 13 14,645
MLE 20130003-Shest 6/Space 15 318
MLE 20130003-Shest 5/Space 3 553
MLE 20130003-Sheet 5/Space 22 114
MLE 20130003-Sheet 4/Part of Space 59 600
MLE 20130003-Sheet 4/Space 44 315
MLE 20130003-Sheet 4/Space 45 655
MLE 20130003-Sheet 4/Space 54 911
MLE 20130003-Sheet 4/Space 55 182
MLE 20130003-Sheet 4/Part of Space 30 250
MLE20130003-Sheet 5/Space 36 162
MLE20130003-Sheet 5/Space 22 114
MLE 20130003-Sheet 1/Part of Space 22 2,400

Terminal 3 Premises (SF) 73,810

10f3
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Tom Bradiey intemational Terminal Equipment Company
Basic %nfo

Torminal Bulldings Rates and Charges
) Total Premises (SF) 224,634
Terminal Buildings Rate (SF/YR)™ _§ 136.48
Estimated Monthly Terminal Charges _$ 2,536,305.06
Estimated Annual Revenue § 30,435,660.66
Loading Bridge Charges foa) Terminal 2 10
Terminal 3 12

TBIT 53

Loading Bridge Under Capital Charge (per bridge per year) _$ 38,210.00
Estimated Monthly Loading Bridge Capital Charge §  226,312.50
Estimated Annual Revenue $ 2,715,750.00

Faithful Performance Guaranty Reauitement; $8,287,852.67
Commencement Date: July 1, 2015
Permitted Uses: To conduct and operate the business In support of air transportation carriers

purposes reasonably incidsntal thereto.

Asronautical User Contact for Notices:

Carrle Sulliven

TBITEC

380 World Way, Box S-18
Los Angeles, CA 80045

*Premises sublect to change based on As-Builts from constructon projects.
“*Rate subject to annual adjustment

3of3



SCHEDULE 2

RATES AND CHARGES FOR THE USE OF TERMINAL FACILITIES
AT LOS ANGELES INTERNATIONAL AIRPORT
g PURSUANT TO THE _
LOS ANGELES INTERNATIONAL AIRPORT PASSENGER TERMINAL TARIFF,
AS IT MAY BE AMENDED FROM TIME TO TIME ’

The following rates and charges methodology for the use of passenger terminals (the
“Terminals”) st Los Angeles International Airport (the “Airport™) by Acronautical Users subject
to the Los Angeles International Aitport Passenger Terminal Tariff (the “Tariff”), is established
by the City of Los Angeles (the “City”), acting by and through the Board of Aitport
Commissioners (the “Board”) of the Los Angeles World Airports (“LAWA"), under the City of
Los Angeles City Charter and Administrative Code, §§ 630 et seq. '

Section 1.  Definitions. As used in this document, the tetms identified in this
section shall have the meanings indicated unless the context clearly indicates otherwise.
Additional words and phrases used in this docoment shall have the meanings set forth in
the Tariff or, if not so set forth, shall have their usual and customary meaning.

“AAAC” shall mean the Airline Airport Affairs Committee.

“Aeronautical User” shall mean an Airline or any other Person engaged in an activity that
involves, makes possible or is required for the safety of, or is otherwise directly related to, the
operation of aircraft and includes providers of services related directly and substantially to the
movement of passengers, baggage, mail and cargo on the Airport, but does not include any
government or political subdivision thereof or a governmental agency.

“Airline” shall mean an Air Cartier or Foreign Air Cartier as defined in 49 U.S.C.
§8§ 40102(a)(2) and (a)(21), respectively.

“Capital Costs” shall mean all capital costs of the Airport, including the following:
(8  Debt service (net of PFC’s) allocable to bond-funded Capital Improvements,

(b)  Debt service coverage allocated in accordance with stated bond covenant
requirements (currently 1.25 for senior debt obligations and 1.15 for subordinate

debt obligations),

(©  Amortization allocable to Capital Improvements funded with airport revenue,
based on the economic life for each Capital Improvement and calculated using an
interest rate set to equal the average all-in cost of Airport debt sold by LAWA
during the calendar year when such Capital Improvement is put in service o, if no

Airport debt was sold, set to equal comparable published average borrowing

costs.

“Capital Improvement” shall mean any improvement or item or related group of items
acquired, purchased, leased or constructed to improve, maintain or develop the Airport, as well




as any extraordinary or substantial expenditure whose object is to preserve, enhance or protect
the Airport that, in accordance with generally accepted accounting principles consistently
applied, is capitalized by LAWA.

“Common Use Areas,” previously referred to ds “Joint Use Areas” under the Tariff, shall
mean the space in any Terminal designated by the Executive Director be used in common by one
ot more Airlines or otherwise benefitting one or more Airlines for operations and include,
without limitation, Common Use Holdrooms, Common Use Ticket Counters, Common Use
Baggage Claim Areas and Common Use Outbound Baggage System Areas.

“Common Use Baggage Claim Areas” shall méan the space in any Tetminal (excluding
the FIS Areas) designated by the Executive Director to be used in common with other Airlines
for the delivery of inbound baggage to atriving passengers, including the baggage recheck areas
and thie areas where Common Use Baggage Claim Systems are located.

“Common Use Baggage Claim System” shall mean equipment that delivers inbound

baggage to arriving passengers.

“Common Use Holdrooms” shall mean the space in any Terminal designated by the
Executive Director to be used in common with other Airlines for passenger holdrooms and gate

areas.

“Common Use i.gading Bridge” shall mean a passenger loading bridge and related
equipment owned by LAWA.

“I‘Common Use Outbound Baggage System” shall mean equipment that sorts outbound

baggage for delivery to departing aircraft. .

“Common Use Outbound Baggage System Areas” 'shall tnean the space in any Terminal

designated by the Executive Director to be used in common with other Airlines for the sorting of
outbound baggage for delivery to departing aircraft and inclndes the arcas where Common Use

Outboiind Baggage Systems are located.

“Common Use Ticket Counters™ shall mean the space in any Terminal designated by the
Executive Director to be used in common with other Airlines for ticket counters and associated

queuing space.

“Deplaned Domestic Passengers” shall mean the actual number of passengers, not .
including the flight crew, diserabarking from a domestic flight at the Terminals and shall include

passengers cleating customs and immigration in the country that his or her flight originated from,
disembatling from an international flight at the Terminals.

“Deplaned International Passengers” shall mean the actual number of passengers, not
including the flight crew or passengers clearing customs and immigration in the country that his

or her flight originated frotn, disembarking from an international flight at the Terminals.




- “Buplaned Passengers” shall mean the actual umber of passengers, not including the
flight crew or international in-transit passengers, but inchuding both originating and connecting

passengers, embarking on a flight at the Terminals.

“Bxecutive Directo: % shall mean the Executive Director of the Department of Airports of
the City of Los Angeles, Califomia, or his or her designee.

“Figeal Year” shall mean the twelve (12) month period beginning July 1 of any year and
ending June 30 of the following year or any other period adopted by LAWA for its financial
affairs. '

“FIS Areas,” previously referred to as the “International Joint Use Areas” under the
Tariff, shall mean the space in the Terminals desngnated by the Executive Director to be used in
common with other Airlines for federal inspection services (including sterile corridors, customs
areas, baggage service areas, customs baggage claim areas, cashier areas, interline baggage
areas, immigtation inspection areas, storage areas, locker areas, federal mspectlon service swing
areas, conference room areas and registration areas), offices for federal agencies, restrooms
included in or adjacent to the foregoing areas, transit lounge space and other in transit facilities
for international passengets.

) e Methodology” shall mean the rate methodology set forth in this document.

“Operations and Maintenance Expenses,” previously referred to as “Terminal Expenses”

under the Tariff, shall mean the total operations and maintenance expenses of the Airport.

“Passenger Facility Charges” or “PFC's” shall mean passenger facility charges remitted
to LAWA under 49 U.S.C. § 40117 and 14 C.F.R. Part 158 as they may be amended from time

to time.

“Person” shall mean a corporation, an assocxatmn a partnership, a limited liability
company, an organization, & trust, a natural person, & government or political subdivision thereof
or a governmental agency. .

“Public Area” shall mean sidewalks, concourses, corridors, lobbies, passageways,
restrooms, elevators, escalators and other similar space made available by LAWA from time to

" time for use by passengers, LAWA and Airline employees and other members of the public, as
designated by the Executive Director.

“Rentable Area,” previously referred to as “Measured Area” under the Tariff, shall mean
any areas in the Terminals that are available for use by Aitlines, other Aeronautical Users,
concessionaires or LAWA or other governmental users on an exclusive, common or preferential
use basis, as designated by the Executive Director. Rentable Area does not include any areas
that are located outside the Terminals nor does Rentable Area include any space (such as security
checkpoints) used by federal governmental agencies (such as Customs and Border Patrol ot the
Transportation Security Administration) or local law enforcement agencies to carry out their

operations at the Airport.

e kit e e e+ ——
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“Reserve Deposits” shall mean the amounts deposited to fands and accounts for
operatlons and maintenance reserves, to satisfy debt service reserve requitements, and similar
expense reserves under the terms of any applicable bond covenants or as required by the Los

- Angeles City Charter.

“Terminals” shall mean all of the airline passenger terminals at the Airport except for
Terminal 4 unless and until all Airlines using Terminal 4 ate subject to the New Rate
Methodology.

“Terminal Airline Support Systems” shail mean an information technology system, used
to allocate terminal resources (gates, stands, ticket counters, baggage carousels, bag sortation
piers, flight information displays, gate mfonnatlon displays, and public address systems) to assist

Aitlines with passenger pracessing.

“Turn” shall mean the active arrival and departure of an aircraft from a gate (including a
remote gate) and may be measured in halves. The movement of an ernpty aircraft to or from a

gate shall not constitute helf a “Turn.”

Section 2. Calculation of Rate égd Charges for Airlines.

2.1, Generally.

2.1.1. An Aitline using any space or equipment in the Terminals pursuant
to the Tariff shall be subject to the rates and charges set forth in this Section 2.
There ate two kinds of rates and charges set forth in this Section: equalized
charges for all of the Terminals (described in Sections 2.2 through 2.7 below) and
Terminal Special Charges (described in Section 2.8 below), assessed for the use of
certain space or equipment in certain Terminals, for the tecovery of certain types of
Capital Costs or Operations and Maintenance Expenses that are not incurred by
LAWA in all of the Terminals and not recovered from the Airlines through the
equalized rates and charges. In calculating the Terminal Buildings Requirement.
the FIS Requirement and Terminal Special Charges, as set forth below, LAWA
shall exclude any cost (net of the cost of collection) that (a) has been reimbursed ot
covered by government grants or PFC’s, (b) has been reimbursed or covered by
any insurance recovery, condemnation proceeds or other third-party payment, or
(c) has been reimbursed or is required to be reimbursed to LAWA by an individual
Airline under the Tariff in connection with projects undertaken by LAWA at the
request and for the benefit of an individual Aidine. Hlustrative calculations
displaying how rates and charges will be calculated under this methodology are

attached as Exhibit A through Exhibit G-5.
2.1.2. Airline Consultations on Proposed Rates and Charges. No latqr

than November 1 of each year, the Executive Director shall provide each Airline
then currently using space at the Aitport with a complete copy of the then proposed
rates and chatges, calculated in accordance with this Section 2, for the succeeding
calendar year. The Executive Director shall, upon request by any such Airline,




- consult with such Airlines concerning the then proposed rates and charges.. No
later than December 1 of each year, the Executive Directot shall make any
revisions to the proposed tates and charges as the Bxecutive Director determines,
in his or her solé discretion, to be warranted as a result of consultation with the
Airlines or otherwise, and shall provide written notice to each Airline then
currently using space at the Airport of new rates and charges to be effective on
January | of the following calendar year. A copy of such written notice shall be
filed with the sectetary of the Board.

2.2.  Calculation of the Teyminal Buildings Rate. Each year LAWA shall

calculate the estimated Terminal Buildings Rate for the next calendar year as follows:

22.1. The Terminal Buildings Requirement shall be computed as the total
of (i) the Unified Capital Requirement and (ii) the Operations and Maintenance
Requirement, _ _

(&)  Caleulation of the Unified Capital Requitement. Each year
LAWA shall calculate the Unified Capital Requirement by tofaling all -
budgeted Capital Costs allacable to the Terminals (excluding the FIS

Areas) for the following calendar year.

(b)  Calculation of Operations and Maintenance Requirement,

Each year LAWA shall calculate the Operations and Maintenance

* Requirement by totaling the actual Operations and Maintenance Expenses
and Reserve Deposits (if any) allocable to the Terminals (excluding the FIS
Areas) for the immediately preceding Fiscal Year.

The allocation method for Capital Costs and Operations and Maintenance
Expenses is outlined in attached Appendix 1. .

: 2.2.2. The estimated Termina! Buildings Rate shall then be calculated by
dividing the Terminal Building Requitement by the estimated total amount of
Rentable Area. LAWA may use the actual amount of Rentable Area in the
immediately preceding Fiscal Year in calculating the estimated Terminal Bmldmgs

Rate.

2.3.  Calculation of the FIS Rate. Each year LAWA shall calculate the estlmated
FIS Rate for the next calendar year as follows:

23.1. The estimated Gross FIS Requirement shall be computed as the total
of (i) all budgeted Capital Costs allocable to the FIS Areas for the following
calendar year and (ii) the actual Operations and Maintenance Expenses and
Reserve Depasits (if any) allocable to the FIS Areas for the immediately preceding

Fiscal Year.




- . 23.2. From the estimated Gross FIS Requirement, LAWA shall deduct the
amounts of any estimated revenue from the rental of space in the FIS Areas to
governmental agencies to yield the Net FIS Requirement.

23.3. The estimated FIS Rate shall then be calculated by dividing the Net
FIS Requitement by the estimated total annual number of Deplaned International
Passengers. LAWA may use the actual number of Deplaned International
Passengers in the immediately preceding Fiscal Year in calculating the estimated
FIS Rate,

4 24, Caleulation of Common Use Holdroom Rate. Each year LAWA shall caleulate
the estimated Common Use Holdroom Rate for the next calendar year as follows:

24.1. The estimated Holdroom Requirement shall be computed as the product of
the Termina! Buildings Rate and the total square footage of all Common Use Holdrooms
in the Terminals.

24.2. LAWA shall then calculate six separate Common Use Holdroom Rates for
use of Common Use Holdrooms by the six different classes of aitcraft shown in the table

" below.,
' Aircrafl Class
1 2 3 4 5 6
A380 747 A340 | B757-300 B717 All others
A330 B767 A318 having 100
B777 B787 A319 seats or less
A350 A320
MD-11 A321
1L-96 MD (DC) All
: B737
757-200




- The charges for use of Common Use Holdrooms by aircraft within each of these classes
shall bear the following relativities to each ather:

Relative Charge per Turn
Class-1: 3.00x
Class 2: 2.00x
Class 3: 1.50x
Class 4: 1.25x
Class 5: 1.00x
Class 6: 0.75x

For rate-setting purposes, the charges per Turn for each of these six classes of aircraft
will be calculated so that expected aggregate Common Use Holdroom chatges equal the
- Comtmon Use Holdroom Requirement.

24.3. New Types of Aircraft. If any Aitline begins to serve the Airport with
types of aircrafi not shown in the table in Section 2.4.2, LAWA shall provide written
notice (“New Aircraft Notice™) to the AAAC to solicit a recommendation from the
AAAC as to the proper classification of such new aircraft types for rate-setting purposes,
If the AAAC wishes to make such a recommendation, it shall do so in writing within
thirty (30) days following the New Aircraft Notice. LAWA shall consider any such
recommendation and then, in ifs sole discretion, shall reasonably determine whether to
(a) assign such new aircraft to a new class with 2 different specified relativity or (b)
include it in one of the existing aircraft classes under Section 2.4.2. LAWA shall provide -
written notice to the AAAC of its determination of how such new aircraft will be
classified for rate-setting purposes, and thereafter the calculations of relative charges per

Turn under Section 2.4.2 shall reflect any such classification.

2.5.  Calculation of Common Use Basgage Claim System Rate.- Each year

LAWA shall calculate the estimated Common Use Baggage Claim System Rate for the
next calendar year as folloWS

2.5.1. The estimated Common Use Baggage Claim Requirement shall be
computed as the product of the Terminal Buildings Rate and the total square footage of
all Common Use Baggage Claim Areas in the Terminals,

2.5.2. The estimated Common Use Baggage Claim System Rate shall then be
calculated by dividing the Baggage Claim Requirement by the estimated total annual .
number of Deplaned Domestic Passengers of Airlines using Common Use Baggage
Claim Systems in any of the Terminals. LAWA may use the actual number of Deplaned
Domestic Passengers of Aitlines using Common Use Baggage Claim Systems in the
immediately preceding Fiscal Year in calculatmg the estimated Common Use Baggage

Claim Rate.




- 2.6, Calculation of Common Use Outbound Bageage System Rate, Each year LAWA

shail calculate the estimated Common Use Outbound Baggage System Rate for the next calendar
year as follows:

26.1. The estimated Common Use OQutbound Baggage System Reguirement
shall be computed as the product of the Terminal Buildings Rate and the total square
footage of all Common Use Outbound Baggage System Areas in the Terminals, less any
credit for revenue generated by fees imposed under Section 2.6.3.

2.6.2. The estimated Common Use Outbound Baggage System Rate shall then be
calculated by dividing the estimated Common Use Outbound Baggage System
Requitement by the estimated total annmal number of Enplaned Passengers of Aitlines
using the Common Use Ouibound Baggage System Areas in all of the Terminals.

LAWA may use the actual number of Enplaned Passengers of Airlines using the
Common Uge Qutbound Baggage System Areas in the immediately preceding Fiscal
Year in calculating the estimated Outbound Baggage System Rate.

2.6.3. LAWA may also establish a reasonable fee to be charged to Airlines that
use a portion of an outbound baggage system owned or leased by another Airline and pay
a fee for such use to such other Aitline and also use baggage make-up devices owned by
LAWA. The revenue, if any, generated by such a fee shall be credited against the
Common Use Outbound Baggage System Requirement calculated under Section 2.6.1.

2.7.  Common Use Ticket Counter Rate. Each year LAWA shall calculate the
estimated Common Use Ticket Counter Rate for all Terminals for the next calendar year as

followg:

2.7.1. The estimated Common Use Ticket Counter Requirement shall be
computed as the product of the Terminal Buildings Rate and the total square footage of
all of the Common Use Ticket Counter space in the Terminals.

2.7.2. The estimated Common Use Ticket Counter Rate shall then be calculated
by dividing the Common Use Ticket Counter Requiretment by the estimated fotal annual
number of Enplaned Passengers of Airlines using Common Use Ticket Counters. LAWA
may use the actual number of Enplaned Passengers in the immediately preceding Fiscal
Year in calculating the estimated Common Use Ticket Counter Rate,

2.8.  Terminal Special Charges. There are certain equlpment and services that LAWA
provides in some, but not all of the Terminals. Airlines using such equipment or services in
certain Terminals pursuant to the Tariff shall be subject to Terminal Special Charges as follows,
Any Capital Costs or Operations and Maintenance Expenses that are included in the calculations
of Terminal Special Charges shall be excluded from the rates and charges calculated under

Sections 2.2 through 2.7.




2.8.1. Custodial Rates. Each year LAWA shall calculate estimated Custodial

Rates for the next calendar year as follows:

2.8.1.1. " The Custodial Requirement shall be calculated by totaling
the follong from the immediately preceding Fiscal Year:

(a8 the total actual payments by LAWA under service contracts
for janitorial and cleaning services in all Terminals; and

(b) the total actual-cost to LAWA of providing its own
janitorial and cleaning services in all Terminals.

2.8.1.2. The Custodial Requirement shall then be divided by the
total square footage of all areas (whether Public Areas or Rental Areas) for which
LAWA provides janitorial and cleaning services to derive the Average Custodial
Rate. LAWA shall then calculate four separate Custodial Rates for use of
Common Use Holdrooms, Common Use Ticket Counters, Qutbound Baggage
System Areas and Baggage Claim Areas, respectively, by (x) multiplying the total
square footage of each such type of space in all Terminals by the Average
Custodial Rate and then (y) dividing by the following factors:

(8  for Common Use Holdrooms, Enplaned Passengers; '
()  for Common Use Ticket Counters, Enplaned Passengers;

(€)  for Common Use Outbound Bagpage System Areas,
Enplaned Passengers; and

(@)  for Common Use Baggage Claim Areas, the total of
Deplaned Domestic Passengers,

In makmg these calculations, LAWA shall only consider the numbers of
passengers using the Common Use facilities that are the subject of these Terminal

Specific Charges and may use the actual numbers of such passengers in the
immediately preceding Fiscal Year in calculating these rates. ‘




2.8.2. Outbound Baggage System Maintenance Rate. Each year LAWA

shall calculate the estimated Outbound Baggage System Maintenance Rate for the
next calendar year as follows:

2.8.2.1. The Outbound Baggage System Maintenance
Requirement shall be calculated by totaling the following actual amounts
from the previous Fiscal Year:

(@) the total actual payments by LAWA under service contracts
for maintaining and repairing Common Use Outbound Baggage Systems
in all Terminals; and :

(b)  the total actual cost to LAWA of maintenance and repair of
the Common Use Cutbound Baggage Systems in all Terminals.

2.8.2.2. The estimated Outbound Baggage System Maintenance
Rate shall then be calculated by dividing the Outbound Baggage System
‘Maintenance Requirement by the estimated total annual sumber of Enplaned
Passengers of Airlines using the Common Use Outbound Baggage System in
Terminals in which LAWA maintains and repairs the Common Use Outbound
Baggage Systems. LAWA may use the actual numbers of such passengets in the
immediately preceding Fiscal Year in calculating the estimated Outbound
Baggage System Maintenance Rate. :

2.8.3. Tetminal Airline Support System Rate. Each year LAWA shall
calculate the estimated Terminal Airline Support System Rate for the next calendar

year as follows:

2.8.3.1, The estimated Terminal Airline Support System
Requirement shall be calculated by totaling (a) the prior Fiscal Year’s
Operations and Maintenance Expenses allocable to the Airline Support
System and (b) all budgeted Capital Costs allocable to the Airline Sypport
System and to be paid by LAWA for the next calendar year.

2.8.3.2. The estimated Terminal Airline Support System Rate shall
then be calculated by dividing the estimated Terminal Airline Support System
Requirement by the estimated total annual number of Enplaned Passengers of
Airlines using the Terminal Aidine Support System, LAWA may use the actual
number of Enplaned Passengers of Airlines using the Terminal Airline Support
System in the immediately preceding Fiscal Year in cslculating the estimated

Terminal Airline Support System Rate,
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2.84. Common Use Loading Bridee Rate. Bach year LAWA shall

calculate the estimated Common Use Loading Bridge Capital Rate and the
Common Use Loading Bridge O&M Raté for the use of Loading Bridges for the

next calendar year as follows:

2.84.1. The Average Common Use Loading Bridge Capital
Requirement shall be calculated by dividing all budgeted Capital Costs
allocable to Common Use Loading Bridges for the following calendar year
by the total number of Common Use Loading Bridges.

2.84.2, The Average Common Use Loading Bridge O&M
" Requirement for Common Use Loading Bridges maintained by LAWA shall be
calculated by dividing the prior Fiscal Year’s Opetations and Maintenance
Expenses allocable to such Common Use Loading Bridges by the total number of
Common Use Loading Bridges maintained by LAWA.

2.84.3. The estimated Common Use Loading Bridge Capital Rate
shall be calculated by multiplying the Average Common Use Loading Bridge
Capital Requirement by the total mumber of Common Use Loading Bridges and
then dividing by the total annual number of Turns at all of the Common Use
Loading Bridges, so that the capital charges for use of the Common Use Loading
Bridges by each type of aircraft shall bear the relativities to each other set forth in
Section 2.4.2. LAWA may use the actual number of Turns at Common Use.
Loading Bridges in the immediately preceding Fiscal Year in calculating the
estimated Common Use Loading Bridge Capital Rate.

. 2.844. The estimated Common Use Loading Bridge O&M Rate
fot Common Use Loading Bridges maintained by LAWA shall be calculated by
multiplying the Average Common Use Loading Bridge O&M Requitement by the -
total number of such Common Use Loading Bridges and then dividing by the total
anmial number of Tums at all such Common Use Loading Bridges, so that the
maintenance charges for use of such Common Use Loading Bridges by each type
of aircraft shall bear the relativities to each other set forth in Section2.4.2,
LAWA may use the actual number of Turns at such Common Use Loading
Bridges in the immediately preceding Fiscal Year in calculating the estlmated
Common Use Loading Bridge O&M Rate.

2.8.5. Future Terminal Special Charges. The Executive Director, subject fo .
Board approval, may impose additional Terminal Special Charges in similar
circumstances, where LAWA is providing certain specified services or equipment in
some, but not all of the Terminals; provided, however, that any such services or
equipment were first provided by LAWA after December 31,2012, LAWA shall notify
and consult with the Airlines concerning any proposed new Terminal Special Charges at
least 60 days before LAWA submits any proposed new Terminal Special Charges for
approval by the Board.
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.29, Mid -yeat Adjugtments. Ifit appears to LAWA, on the basis of information it is
able to accumulate during the course of any calendar year, that the estimated expenses
(excluding Operations and Maintenance Expenses and the costs referred to in Sections 2.8.1.1
and 2.8.2.1) or projected levels of Airline activity it has used to calculate the rates and charges
set forth in Section 2 are likely to vary significantly (higher or lower) from actual results, LAW.A
may make adjustments to such rates and charges at mid-year or at such other time during the
calendar year (a) as the need for such an adjustment becomes apparent to LAWA or (b) the
variance between the estimated expenses or projected levels of Airline activity and actual resulés
is expected to be ten percent (10%) or more, LAWA shall provide the AAAC with at least thirty
(30) days advance -wn'tten- notice (“Mid-Year Adjustment Notice”) of any adjustments to be
made under this Section 2.9. The AAAC may, within fifteen (15) days of receipt of the Mid-
Year Adjustment Notlce, request ameeting with LAWA to review the information that LAWA -
used as the basis for an adjustment under this Section 2.9 and if the AAAC does so, LAWA shall

meet with the AAAC within fifieen (15) days of the AAAC’s request.

2.10. Annual Adjustments-to-Actual. Within 180 days after the close of each calendar
year, LAWA shall recalculate the rates and charges as set forth in this Section 2 on the basig of

actual expenses (excluding Operations and Maintenance Bxpenses and the costs referred to in
Sections 2.8.1.1 and 2.8.2.1), Airline activity and other factors affecting the prescribed
calculations and shall determine the amount of any overpayment (credit) or underpayment
(deficit) due to or from each Airline. Any resulting credit will be issued to the Aitline, and any
resulting debit will be invoiced to and payable by the Airline, as presctibed in the Tariff.

Section 3. Calculation of Rates and Charges for Aeronautical Users other

than Airlines. An Aeronautical User using any space in the Terminals pursuant to the
Taxiff shall be subject to the Terminal Buildings Charge described in Section 2.2,
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Cost Allocation Method

(1)  Description of Cost Centers. Cost centers at the Airport are those functions ar phys1cally
discrete areas that are used to account for costs incurred by LAWA to own (or otherwise
provide), maintain, operate, construct, develop, and administer the Airport. Thete are two types
of cost centers used to account for costs at the Airport: (a) direct cost centers, which are each
related to a defined physical area of the Airport that serves a particular function, and (b) indirect
cost centers, which are related to service fimctions that support the direct cost centers, The
following sre the direct and indirect cost centers used to account for both capital costs and

operations and maintenance expenses st the Aitport:

Direct Cost Centers

Terminals - the Terminals cost center comprises the land and all passenger terminal buildings
and other related and appurtenant facilities, whether owned, operated, or maintained by LAWA,
- Facilities include the passenger terminal buildings located in the central terminal area, passenger
tetminal buildings located outside the central terminal area, associated concourses, holdrooms,
passenger tunnels, and all other facilities that are a part of the passenger terminal buildings.

Airfield - the Airfield cost center comprises those portions of the Airport (excluding the aircraft
aprons associated with the terminal, general aviation, catgo, and aircraft maintenance facilities)
ptoviding for the landing, taking off, and taxiing of aircraft, including approach and turning
zones, -cleat zones, navigation or othet easements, runways, a fully integrated taxiway system,
runway and taxiway lights, and other appurtenances related to the aeronautical use of the Airport, .
including any property acquired for noise mitigation putposes. . .

Apron - the Apron cost center comprises the land and paved areas primarily adjacent to
passenger terminal buildings, but also includes temote parking areas that provide for the parking,
loading, and unloading of passenger aircraft. The Apton cost center does not include aprons
associated with general aviation, cargo, or aircraft maintenance facilities.

Aviation - the Aviation cost center comprises the land and facilities related to air cargo, general -
aviation, fixed-base operations, aircraft fueling, aircraft mamtenance, in-flight cateting, and other

aviation-related services.

Commercial - the Commercial cost center comprises the land and facilities not located in the
Terminal cost centers and that are provided for nonaeronautical commercial and industrial
activities, including public automobile parking, car rental service centers, golf courses, the
Theme Building, and the Proud Bird restaurant.



Indirect Cost Centers

Access ~ the Access cost center includes the costs of facilities and services for on-Airport and
off-Airport ground access for vehicles and pedestrians, including airside and landside access, and
Airport access generally. It also includes the costs of increasing, preservmg, ot managmg the

capacity of the Airport’s access facilities.

General Administration — the General Administration cost center includes the general
administrative and support costs related to providing, maintaining, operating, and admmnstermg

. .-the Airpott.that-cannot be directly allocated to other cost centers. .

(2)  Allocation Methods. Expenses directly attributable to the Terminals, and indirect
Administrative and Access cost center expenses are allocated to the Terminals as follows:

(i)  Wherever possible, expenses duectly attributable to the Terminals ate allocated to
the Terminals.

(i) Expenses attributable to Aitport administrative divisions are allocated to the
Terminals cost center based on its proportion of total direct expenses.

(iti) Bxpenses directly éllocated to the Accesé cost center are allocated to the
Terminals cost center and all other direct cost centers on the baszs of the ratio of land area

by cost center,

14

T s e e —— e+ s e e



Exhibit A

TERMINAL BUILDINGS RATE
{Hustrative Calculation pursuant to the New Rate Methodology
Los Angeles Iinternationa] Airport

Calendar year
Hypaothetical
Year
Unifiad Capital Requirement (a)

Gross debt service : $83,400,000
Less: PFC revenues {52,600,000)
Debt service 530,500,000
Debt service coverage 7,700,000
Amortization 30,300,000
Unified Capital Requirement " $69,400,000
Operations end Maiitenance Requirement (b} ' )| 221,700,000
(=] {33,950,000)

Less: Terminal 4 cost raquirement :

Terminal Bulldings Requirement
Divided by: Rentable Area (c)

Terminal Bulldings Rate (per square foot) [=0/g]

Peavsy  $257,150,000
m 200000

$124.23

Note: The results shown above are not projactions.

{a) SeeSection 2.2.1{a) of the New Rate Methodology.
(b} See Saction 2.2.1{b) of the New Rate Methodology.
{c) SeeSection 1 of the New Rate Methodology.



: Exhibit B

FIS RATE

Hlustrative Calculation pursuant to the New Rate Methodology

Los Angeles Internstional Airport
Catendar year

Capital Costs
Gross debt service
Less: PFC revenues

Debt sarvice |
Debt service coverage
Amortization

Capitai Costs
Oparations and Maintenance Expenses

. Grass FIS Requirement .
Less: Rental revenue of space In FIS Areas from governmental agencies

Net FIS Reguirement {a)
Divided by: Deplaned Intemational Passengers (b}

F1S Rate {per deplaned intermational passeager}

Hypothetical
Year

$36,400,000
(9,400,000}

$27,100,000

6,800,000

2,800,000

) $36,700,000
B 39,700,000
{=hog} $76,400,000
oo __(i000)
eeesn] - $76,300,000
# 7,300,000

Note: The results shoum above are not projections.
(8) SeeSection 2.3 of the New Rate Methodology.
{b) SeeSection 1 of the New Rete Methodology.

Wt
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Exhibit C

COMMON USE HOLDROOM RATE
Hustrative Calculation pursuant to the New Rate Methodology
Los Angeles International Alrport

Calendar year
Hypothetical
. Year
" Terminal Bulidings Rate (a) $124.23
7 7 Times: Common Use Holdfoom Space (squarefest) =~ T 78R, 000
Holdraom Requirement (b) ' $33,300,000
Divided by: Estimated Turns {welghted by aircraft class) {c) 117,300
Common Use Holdraom Rate {per full turn} $283.89
Common Use Holdroom Rates (per full turn) (by alreraft class): {c)
, Walghted
CommonUse  Relativecharge  Common Use
Class - Holdroom Rate perturn Holdroom Rate
' il B [=A*B]
1 $283.99 3.00 $851.67
2. $283.89 2.00 5567.78
3 $283.89 150 $425.84
4 $283.89 1.25 $354.86
5 $283.89 1.00 $283.89
6 $283.89 0.75 $222,92
Note: The results shown above are not projections.
{a) See Hustrative Exhibit A,
{(b) SeeSection 2.4.1 of the New Rate Methodology.
{c} SeeSection 2.4.2 of the New Rate Methodology.
Expected use of Common Use Holdrooms {by alrcraft class)
Relatlve charge [lustrative tums
Class  llustrative turns per turn (weighted)
1 1,500 .3.00 4,500
2 6,000 2.00 12,000
3 14,800 1.50 22,200
4 1,100 1.25 1,400
5 74,500 1.00 74,500
-6 3,600 0.75 2,700
101,500 117,300




COMMON USE BAGGAGE CLAIM SVSTEM RATE
Niustrative Calculation pursusnt to the New Rate Methodology
Los Angeles International Airport
Calendar year

Hypothetical-

Year
Non-Signatory Airline Terminal Bulldings Rate (a) $124.23
Multiplied by: Common Use Baggage Clalm Areas [square feet) 76,000

Common Use Baggage Clalm System Requirement {b) $9,441,000
Divided by: Deplaned Domestic Passengers 9,192,000

- Comman Use Baggage Clalm System Rate {per deplaned domestic passenger) 1.0

Note: The results shown above are not projections.
(a} See illustrative Exhibit A.
{b) See Section 2.5.1 of the New Rate Methodology.
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COMMON USE QUTBOUND BAGGAGE SYSYEM RAYE
Jllustrative Calevlation pursuant to the New Rate Methodology
Los Angsles International Airport
Calendar year

Hypothetical
Year

Non-Signatory Airline Terminal Bulkdings Rate {a) $124.23
Muliiplied by: Common Use Cutbound Baggage System Areas (square feet) 152,000

- Cammon Use Outbound Baggage System Requirement (b} $18,883,000
Less: Fees for Terminal 6 common use bag make-up unit (c) {500,000)
Net Common Use Qutbound Baggage System Requiremant [c) . $18,383,000
Divided by: Enplaned Passengers 10,554,000
Common Use Outbound Baggage System Rate (per enplaned passenger} $1.74

Note: The results shown above are not profectians.

{a) seeillustrative Exhibit A.

(b) See Section 2.6.1 of the New Rate Methodology.

{c) Pursuant to Section 2.6.3 af the New Rate Methodalogy.
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COMMON USE TICKET COUNTER RATE
ldustrative Calculation pursuant to the New Rate Mathodology
‘ Los Angeles Internationa! Alrport
Calendar year

Non-Signatary Afrline Terminal Buildings Rate (a)
Muitiplied by: Commaon Use Ticket Counter space {square feet)

Comman Use Ticket Counter Requirement: (b}
Divided by: Enplaned Passengers

Common Use Ticket Counter Rate (per enplaned passenger}

Hypothetical
Year

$124.23

17,000

$2,112,000

5,606,000
$0.38

E=

Note: The results shown above ars not projections,
(a) Seeillustrative Exhibit A.
{b) SeeSection 2.7.1 of the New Rate Methodology.



£xhiblt G-1

CUSTODIAL RATES
Hlustrative Calculation pursuant to the Tarlf
Los Angeles internatianal Alrport

Calendar year
Hypothetical
. Year
CALCULATION OF THE AVERAGE CUSTODIAL RATE .
2 © $3,885,000

Payments by LAWA under sefvice contracts .
“Cost to LAWA of providing Janitorlal services e o 30,688,000

Custodial Regulrement {a) $35,568,000
Divided by: Terminal Bullding space recetving LAWA Custodial {b) 1,756,000
Average Custodial Rate $20.26
CALCULATION OF THE CUSTOD}AL RATES
Common Use Areas
Outbound

Ticket Baggege  Baggage Claim
Holdrooms  Caunters  System Areas Areas

Average Custodlal Rate $20.26 $20.26 $2026 $20.26
Space 268,000 17,000 152,000 76,000

: , $5,428,000 4344000  $3,079,000 51,539,000
Passengers (c) 14,247000 5606000 10,594,000 9,192,000
Custodlal Rate {per enpl./depl. passenger} $0.38 $0.06 §0.29 $0.17

Note: The results shown above are not projections,
{a} SeeSection 2.8.1 of the New Rate Methodology.

{b) Terminal Building space recelving LAWA Custodial: - : _Sqft
Common Use Holdrooms 268,000
Common Use Ticket Counters 17,000
. Common Use Outbound Baggage System Areas 152,000
Common Use Baggage Clalm Areas "76,000
Common Use Areas ] 513,000
Publlc Araas 1,243,600
Terminal Bulkding space recelving LAWA Custodial 1,756,000

{c} Only passengers on alrlines using the spacified Common Use Areas.
Holdrooms: Enplaned passengers In Terminals 1, 2, 3 and TBIT,
Ticket Counters: Enplaned passengers In Terminal 2 {excluding Hawallan and Alr Canada) and TBIT.
Outbound Baggage System Areas: Enplaned passengers In Terminals 1, 2 and 3.
Baggage Claim Areas: Deplaned passengers in Terminals 1, 2 {non-FiS) and 3.




Exhthit G2

QUTBOUND BAGGAGE SYSTEV MAINTENANCE RATE
ustrative Calculation pursuant to the Tasiff
Los Angeles international Alrport

Calendar yeer

Hypothetical

Year
Payments by LAWA under service tontracts $3,201,000
Cost to LAWA of proviiing maintenance setvices -
Outhound Baggage System Maintenence Requirement (a} $3,201,000
Divided by: Enplaned passengers (b) 10,584,000
Duthound Bagguge System Malntenance Rate (per enpl. passenger) $0.30

Note; The results shown above are not projections.

{a) See Section 2.8.2 of the New Rate Methodology.

{b} Enplaned passengers for all Terminals with LAWA-maintained Cutbound Baggage
Systems (T1, T2 and T3).



e .. Exhibit G3. .

TERMINAL AIRLINE SUPPORT SYSTEM RATE -
Htustrative Calewlation pursuant 1o the Tarlif
Los Angeles international Airport

Calendar year

Hypothetical

Year
Payments by LAWA under service contracts 50
Cost to LAWA of providing maintenance services 2,166,000
Terminal Afrline Support System Requirement [a) . $2,166,000
Divided by: Enplaned Passengers (b) 7,008,000
Tenminal Airline Support System Rate {per enplaned passengar) $031
’ =]

Nota: The results shown ahove are not projections. .
To be calculated separately for each Terminal thet has a LAWA-provided
Alrline Support System.
{a} SeeSection 2.8.3 of the New Rate Methadology.
{b) Enplaned passengers for all Terminals with LAWA-maintained Terminal Airfine
Support Systems (T3 and TBIT).



Exhibit G4 .

!

LOADING BRIDGE RATE -- MAINTENANCE
fllustrative Calculation pursuant to the Tariff
Los Angeles International Airport

€alendar year .

) Hypothetical

§ . Year

: . LOADING BRIDGE RATE - MAINTENANCE (a)
T 0&M Expenses of LAWA-maintained [cading bridges oo
: Divided by: Number of LAWA-maintalned loading bridges {b) 4
Loading Bridge Malntenance Charge (per bridge) (¢} $40,000
Divided by: Estimated annual turns (per bridge) (welghted) 2,147
Loading Bridge Maintenance Rate (per full turn) (d) . $18.63
Loading Bridge Maintenance Rates (per full turn) {by alrcraft class): [e}
. Loading Weighted
Bridge Relative Loading

Maintenance  charge per  Bridge Capltal

Class Rate " turn Rate

] )] [=A%8]
1 $18.63 3.00 $55.89
2 518.63 2.00 $37.26
3 $18.63 1.50 $27.95
4 $18.63 1.25 $23.29
5 518.63 1.00 $18.63
6 $18.63 0.75 $13.97

Note: The results shown above arg not projections.
{a} See Section 2.8.4 of the New Rate Methodology.
{b} All bridges in Terminals 1, 2 and 3, and 6 bridges In Terminal 6.

{c) Per-briige charge levied to alrlines using preferential-use holdrooms.

{d) Per-tum rate levied to alrlinas using Common Use Holdrooms.

{e) Welghting by aircraft class matches the welghting of Common Use Holdroom Rates.

Expected use of Common Use Holdrooms {by alrcraft class):

Relative Hlustrative
{llustrative charge per turns

Maintenance: Class turns turn {welghtad}
_ 1 400 3.00 " 1,200
i 2 1,600 2.00 3,200
3 5,400 1.50 8,100
4 1,500 1.25 1,900
5 75,200 100 75,200
6 3,600 0.75 2,700
' . 87,700 92,300
Divided by: Number of LAWA-maintained loading bridges 43
Estimated annual tums (per bridge) (welghted) 2,147

1718000




Exhiblt G-5

LOADING BRIDGE RATE —~ CAPITAL
Hllustrative Calculation pursuant to the Tariff
Los Angeles jnternatlonal Airport

Calendar year
Hypothetical
. ) Year
_ LOADING BRIDGE RATE ~ CAPITAL (a) |

Capltal costs of LAWA-owned loadingbridges =~~~ & 7~ 7 TsTAwBO00 0 7

Divided by: Number of LAWA-owned loading bridges (b) 86

Loading Bridge Capltal Charge (per bridge) (c) $16,000

Divided by: Estimated annual turns (per bridge) (welghted) 1,547

Loading Bridge Capital Rate (per full turn} {d) $1035

Loading Bridge Capital Rates (per full turn} (by alreraft class): {e)
) Welghted

Loading Relative  Loading
Bridge Capltal  charge per  Bridge Capital

Class Rate urn Rate

W {1 (=a%e]
1 $10.35 3.00 $31.05
2 $1035 2.00 $20.70
3 $10.35 1.50 $15.53
4 $10.35 1.25 $12.94
] $10.35 1.00 $10.35
6 $10.35 0.75 $7.76

Note: The results shown abiove are not projections.

{a) See Section 2.8.4 of the New Rate Methodology.

(&} Al bridges in Terminals 1, 2, 3, 6 and TBIT (including remote gates).
{c) Per-bridge charge levied to airlines using preferential-use holdrooms,
{d) Per-turn rate levied to alrlines using Common Use Holdrooms,

(e) Welghting by alrcraft class matches the weighting of Common Use Holdroom Rates.

Expected use of Common Use Holdrooms (by alreraft dass):
Relative Hlustrative

tlustrative  charge per turns
Capital: Class turns turn (welghted)

1 1,500 3,00 4,500

’ 2 6,000 2.00 12,000

3 14,800 1.50 22,200

4 1,100 ’ 1.25 1,400

5 85,900 1.00 85,900

6 8,800 Q.75 7,000

_ 118,160 133,000

Divided by: Number of LAWA-maintained loading bridges 86

Estimated annual turns {per bridge) {weighted) 1,547
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- Aitport Commissioners (the “Board™), and TBITEC -

.+ SCHEDULE3

RATE AGREEMENT
This RATE AGREEMENT (thxs Agm”) is made and entered into as of

1y -

December 7,20 12, by and between THE CITY OF LOS ANGELES DEPARTMENT

or AIRPORTS, 2 mnmclpal cosporstion (“City”), acting by order of and through its Board of '
(“Adrline™), Afline and

City are collectively referred to &s “Parties.” Capxtahzed terms used in this Agreement without
definition shail heve the meanings gmn to such terms i m the New Rate Methodology (as deﬁned

below)

- RECITALS

" The Parties hereby aoknowledge and agree that their respectlve decisions to enter into

) this Agreement are premised on the following recitals: .

A. C1ty is ths owner of LostAngeles Internatxonal Airport (the “Alzp_g_t”) and
Operates the Airport for the promotion, accommodation and development of air commerce and

aiv fransportation,

. B. Cityhas undertaken construction pm;ects fo refurbm and renovate certain -
Terminals at the Alrport and expeots to cantinue to make significant investments in all the

,‘Termnals over the next ter (10) years to improve and modernize the Airport and acdommodate
additional passengers. City and Atrline desire to commmcate regularly on the status of Capital

Tmprovements to the Termmals

' C. Ailine (@) is or will be- using space in a. 'lermmal at the Aitport pursuant tothe
Los Angeles International Airport Passenger Terminal Tariff (the “Tarfff") or (if) is using space
in & Terminal at the Airport pursuant to a lease and desires to have the rates and charges for its

. use of Terminal space at the Afrport caleulated in aocbrdanoe with this Agreement.

D.  TheBoard adopted a new methodology (the “New Rate Methodology”) for the

* calculation of rates and charges for the use of Terminal space at the Airport onSeptenber 17,

2012, which Board-approved rates and charges methodology s sttached to this Agreement as
Exh1b1tA ) )

B, Abline understands that the New Rate Methodology was developed in

anticipation of future Terminal construction projects and is intended es a self-financing
mechapism to recover the costs of oonstmctmg, acquiring, operating and maintaining the

Termma}s at the Airport.
. F. " City and Airline desire predictable rates and charges foruse of Anfport facilities.

. G. " City and Airline desire to avmd contimying disputes aboirt the methods used to

‘ calculate rates and charges for use of Tex:mmals at the An:port

" -Pagel-
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H  Citywill tnake this Agreement available to a1l Airlines that are operating at the

-
g

" Altport, and all Airtines that execute this Agreement will be “Signatory Aldlines™ under this

Agreement. City will also make this Agreement available to aitline consortinms thathave been
formed to manage specified Terminal fucilities at the Airport and have been approved by City for
this purpose, but nothing in this Agreement shall be eonstrued to impose an obhgatmnupon City

to approve any new an'hne oonsornums

.

NOW' T,HEREFORE, in consldetation of the foregoing remtals and for other good and’

vélusble consideration, the receipt and sufficiency of which are hereby acknowledged, City and™

An'hne hereby agree as follayis:

" Tem. With respect to any An'lme this Agreement shall commence on Jamlary 1,2013 if
executed by Airline and delivered to City on or before December 15, 2012 and otherwise shall

commence on the first day of'the next month beginning no less than sixty (60) days after

execution by Airline and deliveryto City. With respsct to any approved airline consortium in
existence on December 15, 2012 (“Bxisting Consortium®), this Agreement shall cotamence on
Jamiary 1, 2013 if (8) executed by the Existing Consortium and delivesed to City on or before
Decembet 15,2012 and also (b) executed by individual airline members of such Existing
Consortium responsible for no less then fifty percent (50%) of the enplaned passengets of all _
such consortium members at the Airport ducing fiscal year 2012 and deliveredto Cityonor
befare December 15, 2012. With respect to any aitline consortinm formed and approved after
December 15, 2012, this Agreement shall commence on the fiest day of the next month . -
beginning no less than sixty (60) days after execution and delivery to City by such consortium
and one Imndred percent (100%) of the individual aitline members of such consortium, This
Agreement shall ferminate on December3 1,2022; provided, howovet, with respect to any-*
Existing Consortium, if one hundrex percent (100%) of its individual airline members have not
executed and delivered this Agreement to City by December 31, 2013, this Agreement shall

terminate onDecember 31, 2013.

2. Acceptance of Eew Rate Methodolggz An‘lma agrees that to pay charges for its use of

space in the Temnnals celculated in accordance with the New Rate Methodology as modified by
this Agmement and acknovsdedges that this Agresment constitutes a writien agresment with air
carriers within the meaning of 49 U.5.C. § 47125(e)(1). .

3. No gh_agge'te New Rate Methodalogy. City agrees that during the Term, City shall we

the New Rate Methodology as modified by this Agreemient to calonlate Adtline’s tates and
charges for the use of Terminal space at the Airpott under the Tariff or Airline’s leass, as

applicable, and City shall not subject Airline to a different rates and charges methedology for the
use of Terminal space at the Afrpart duting the Term; provided, however, that City may modify
the New Rate Methodology in a manner generally applicable to all Tetminals with the written -
consent of Signatory Airlines that are then operating at the Aitport. City shall give written notice
and meet with the Signatory Airlines to discuss any such proposed modification. In liew of .
providing written notice to each Signatory Aitline, City may provide written notice to the Aitline
Atrport Affairs Committee (“AAAC™) at the Airport, City shall provide at least thirty (30) days -
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* writlen notice of the meetmg and tequest the vmtten consent of the S1gnatory Adrlines to the

propased madification no less than forty-five (45) days following the meeting, Such consent

*- shall be desmed to have been given if the modification is approved in writing by a vote of

Signatory Airfines that collectively paid o less than fifty-one percent (51%) of the total rates.
and charges paid under the New Rate Methodnlogy by all Signatory Airlines during the
immediately preceding fiscal year, and the Signatory Aitlines voting to approve the modification

" paid no Jess than sixty-seven percent (67%) of the total sates and charges paid under the New

Rate. Methodology duting the immedistely preceding fiscal year by all. ngnatory Aitlines
participating in the vote, An aitline consortium shall not itse]f patticipate in such a vots, but the

rates and charges paid by a consortium that is paity to this Agresment shall be" credited
proportionately fo any of its members who are Signatory Aiﬂmes and partlmpate in such 4 vote.

City and An-lme aelmowledge that during the Term questions may mewtab]y arise about

" the application of the New Rate Methodology in new or unforeseen ciroumstances., They -
" commmit to work together in good faith to tesolve any such questions fo the satisfaction of Cny

and all Signatory Airlines in ways that are consistent with the intent of this Agreement and may
not require any changes to the New Rate Methodology under this Section3. - .

4, Tier One Revenué Shatmg City will share the concession revenues that City denves
from the Terminals at the Airport with all Signatory Airlines in accordance with the following
formulas (“Tier One Reveriue Sharing”), which reduce the otherwise-indicated Terminal
Buildings Requitement and FIS Requirement calculated under the New Rate Methodology.
Airlines that ate not s1gnatones to this Agreement shall not be ehg1b1e for Tier One Revenue

Sharing,

4.1, Tier Gne Tel:mmal Buildings Revenue Shm_na

(a) Commencmg with calendar year 2014 (because the Tenmnal -
' Buildings Rate for 2013 is fixed under Section 5.1 of this

Agreement), the Terminal Buildings Requirement ofhetwise
calcilated under Section 2.2.1 of the New Rate Methodology for

" any given calendar year shall be reduced by the full amount of Tier

* . One Terminal Buildings Concession Revenue applicable to that -

year. The Terminal Buildings Ratc (and all rates derived from it
under the New Rate Methodology) charged to all Signatory .
Airlines, including Adtline, shall reflect the fixed rate prescribed for
2013 by Section'5.1 and, in' subsequent years, the reduction in the
Tefminal Buildings Requirement yzelded by Tier Oge ReVenue

Sharmg
()  For putposes of this section, the followmg definitions shall be used:

()  “Terminal Buildings Concession Revenue™ shall miean all revenue

“eceived by City from Tetminal Buildings Concessmns in the
mmedxabely precedmg Fiscal Year, .

-Page3-




(i)  “Tier One Terminal Buildings Concession Revenue” shall mean
fifty percent (50%) of the amount, if any, of Terminal Buildings
Concession Revenve received by City in the immediately -
preceding Fiscal Year that is above the Terminal Buildings |
Concession Baseline, . -

. (i)  “Tenminal Buildings Concessions” means all concessions and
. concessions management in the Terminal Buildings at the Airport-
(other than Terminal 4, unless and until all Aitlines nsing Terminal

- 4 become subject to the New Rate Methodology) including, butnot . ~

limited to; food and beverage, retail, telecommunioations, ATMs,
luggage carts, advertising and sponsorships, and Terminal: _
commercial management and Terminnl rmedia operations. Termingl
Building Concessions do hiot include FIS Concessions or parking
and rental car concessions. T I

(iv)  “Terminal Buildings Concession Baseline” shall mean Sixty-Seven
Million Dollars ($67,000,000) as of July 1, 2011 and'as
" subsequently adjusted as of July 1, 2013 and as of July 1 of each
following year to reflect any changes after June 30,2011 inthe
consumer price index published by the Burean of Labor Statistics
- for “all urban consumers for “all items™ for the Los Angeles- -

1_{1jverside-0tange County Area.

42. Tier One FIS Concession Revenue Sharing,

(8) ., Commencing with calendar year 2016 (because the FIS Rates for 2013,
2014 and 2015 are fixed under Section 6 of this Agreement), the Gross
FIS Requirement otlierwise calculated ander Section 2.3.1 of the New
Rate Methodology for any given calendar year shall be reduced by the full
amount of Tier One FIS Concession Revenue applicable to that year. The
FIS Rate charged to all Signatory Aitlines, including Adrline, for calendar

- . Yyear 2016 and subsequent years shall réflect the reduction in the Gross FIS

Requirement yielded by Tier One Concession Revenue Sharing,

()| For purposes of this section, the following definitions shall be used:

(). “FIS Concessions” means duty free and foreign exchange
- concessions at the Airport. FIS Concessions do not include
Terminal Buildings Concessidns or patking and rental car -
concessions. )

(i)  “Tier One FIS Conoession Revenue” shall mean twenty-five
petcent (25%) of'all revenues received by City from FIS ,
_ Concessions coniracts in the immediately préceding Fiscal Year.
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5. - Sighatory Transitional Phase-In. City will phase in the rates and charges calculated undey
the New Rate Methodology for all Signatory Alrlines, including Airline, by implementing the
Tfollowing signatory transitional phase-in (“STP”) discounis to the Terminal Buildings Rate and
all rates derived from it under the New Rate Mothodology for each of the oalendat  yeats 2013

through 2017:,

5.1, " The Terminal Buildings Rate shall be Seventy-Five Dollars ($75) for calendar
N yeat 2013 (when Tier One Revenue Sharmg will ot yet bei in effect).. ,

52 " The” Tenmnal Buﬂdmgs Rate calculated pursuhnt to ggﬁ & of fiits Agreement
" to reflect Tier One Revenue Shating shall be discounwd by twenty percent (20%)

" for calendar year.2014,

53. The Terminal Buildings Rate calculated pursuant to Section ofthls Agreement
to reflect Tier One Revenue Sharmg shall be dxscomted by fifteen parcent (15 %)

for calendar year 2015

54. The Tenmnal Buﬂd.mgs Rate calculaxed pm‘suant o8 g of this Agreement
. toreflect Tier One Revenue Shating shall be d:scounted by ten percent (10%) for

. calendar year 2016,

5.5. The Terminsl Buildings Rate calculated pursuant to Section 4 of this Agreement
. to reflect Tier One Revenue Sharing shall be discounted by five percent (5%) for

calendar year 2017.

' Hlustrative cal(mlatzons dlsplaymg how Tier One Revenue Sharing and the STP discounts will
affect the rates and charges otherwise calculsted under the New Rate Methodology are attached

to th15 Agteement as Exhibit B through Exhibit H,

| 6. Fixed Slgl_:gtory FIS Rates. For three (3) years City will lovl,'er and fix the FIS Rate
otherwise calculated under Section 2.3 of the New Rate Methodology, and all Signatory Airlines,

including Aitline, shall be charged the following rates for each Déplaned hiternational Pagsenger
" Yor the period from .Tanuary 1, 2013 through Decembér 31, 2015 for the use of the FIS' Areas: |

Januery 1, 2013 ~ December 31, 2013: $ 850
January 1, 2014 —December 31,2014: * ~ $ 9.50-
Januaryl 2015 DeoemberSl 2015; . $10 50

A _(_l_g_gped Common Use Holdroom Fee. Durmg any calendar yeat, City shall not chatge

any Signatary Airline, including Airline, oumulauve Common Use Holdroom Fees for the use of
a given Common Use Holdroom that exceed the Common Use Holdroom Cap, For purposes of

this Section, “Common Use Holdraom Cap” means, for any given calendar year, the product of
(x) the Terminal Buildings Rate calculated in accordance with this Ag:eement for that year and -
(y) the-average number of squate feet in all Common Use Holdrooms in the Terminals. For '
putposes of determining whether a Signatory Airline’s cumulative Common Use Holdroom Fees
for a given Common Use Holdroom exceed the Common Use Holdroom Cap, City shall include
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Common Use Holdmom Fees pald by a Signatoty Airline for the use of other Common Use
Holdrooms if such Signétory Airline provides written documentation reasonably acceptable to

- the Executive Director that the use of such other Common Use, Holdrooms was required in order
- to sccpmmodste the schedule of another airfine on the Common Use Holdroom for which the

' cumulahve Common Use Holdrooms Fees are being computed ‘ L

8§ . Terminal Renewal and Imvement Fund &. Tier Two Revenugﬁhanng To prov:de a
nnprovement projecm Crty shall establish a

. demcated funding source for future Terminal.capital )
- __Terminal Rengwal andImprovement Fund CIRIB™). e

' 8.1, Net Terminal Area Cash Flow. Atthe end of each calendar year, oommenmng at
the end of calendar year 2013, the Net Terminal Area Cash Flow shall be deposited to the TRIF;

-, provided, however, that the anmal deposit of the Net Terminal Area Cash Flow shall not exceed

" the Net Terminal Avea Cash Flow Cap. . For purposes of this Section, the “Net Terminal Area
Cash Flow” for any calendar year shall ‘mean the difference between (a) the total revenues
received by City from qll soutoes for use of space in the Terminals (including Terminal 4) and
(b) the sum of (x) debt service (net of PFC’s) and Operatlons and Maintenance Expenses
allocable to the Terminals and (y) required Reserve Deposits allocable to the Tetminals
{including Terminal 4) for the immediately preceding Fiscal Year. The “Net Termiua] Area
" Cash Flow Cap” shall mean One Hundred Twenty-Five Million Dollass ($125,000,000) as of
July 1, 2013 and as adjusbed as of July 1 of each following year to reflect any changes after July
1, 5013 in the consumer price index published by the Bureau of Labor Statistics for “all urban
consumets™ for “all iterns” for the Los Angeles-Riverside-Orange Cotnty Area. If at the end of
any calendar year the Net Terminal Cash Flow exceeds the Net Terminal Cash Flow Cap, fifty
petcent (50%) of the finds in excess of the Net Terminal Cash Flow Cap shall be deposited to
the Tier Two Revenue Sharing Fund; the remaining fifty percent (50%) of any such excess funds
shali be deposxted to City's revenue fund for City’s uarestricted use for airport system capital or

opetating costs in accordance with applicabla law.
82, Useof TRIF and Tier Two Revemt Sharing,

(@ IRIF.

- ()  Thefundsin TRIF, if any, shall only be used by Clty to fund
Capital Improvements in the Terminals unless the Executive Ditector reasonsbly
determines, after consultation with the Signatory Aitlines.(except when exigent
cirumstances make snch consultation impractical), that fonds in TRIF are needed
for other airport purposes (x) as a result of emergencies, including natural .

" disasters or acts of wat, (¥) to meet regulatory or security requirements or (2) to
satisfy bond covenants. The costs of Terminal projects funded by TRIF shell be
amortized over the project’s useful life and recovered through future rates and

charges. _
(i) The TRIF Balance at the end of each fiscal year shall not exceed

the TRIF Cap. At the end of each fiscal yeat, fifty percent (50%) of the funds in
excess of the TRIF Cap shall be deposited to the Tier Two Revenue Sharing -
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Fund the remaining ﬁﬂy percent (SO‘V) ‘of any such excess funds shallbe -
deposited to City’s revenue fund for City's varestricted use for airport system
capital or operating costs in accordance with applicable law, For putposes of this
Section, the “TRIF Balance” shall tiean the TRIF account balance as of July 1
after depositmg the Net Terminal Area Cash Flow pursuant to Section 8.1 of this
Agreement for the immediately preceding fiscal year and inchiding any acerued

* interest. The “TRIF Cap” shall mean Five Hundred Miltion Dollars .
- ($500,000,000), as of Fuly 1, 2013 and as adJuSted ag'of July 1 of each following

year to refloct any changes after July 1, 2013 in the consumer price jndex

published by the Bureau of Labor Statistics for “all urban consumers” for “all

items” for the Los Angeles-Riverside-Ordnge County Areq. -

() 'I‘woRevenueS Distributions,

(i) Commenoing in calendar yem 2014 and conﬂnmng on an annyal
basis until the end of the Tetm, the funds in the Tier Two Revenue Sharing Fuad,
if any, shall be distributed aniong all of the.Signatory Airlines inthe form ofa
credit (the “Tier Two Credit”) at the end of each calendar year. Tier Two Credits
can only be used by a Signatory Airline, including Aitfiné, as an offset against
amounts due to City in the following order of priority: first, against any amounts
due to City on account of Airline’s use of Terminal space at the Airport; and
second, against any lariding fees due to City on account of Airline’s use of the -
airfield at the Airport. Tier Two Credits'will not beissned in cash. Tler Two
Credits maust be used within twelve (12) months after they are issued and expire
immédiately if Airline ceases operations gt the Aitport for any reason other than
the closure of the Airport. The disttibution of Tier Two Credits shall be subject to

. the eligibility rules set forth below in Subsection (i) and shall be based upon the

ratio of each Signatory Airline’s payments of Terminal charges during the
preceding calendar year to all payments of Terinal charges by Signatory
Airlines during the preceding caléndar year. The caloulation of Tier Two Credits

- shall be made after the annual adjustment-to-actusl of rates pursuant to Section
2. 10 of the New Rate Methodology ) .

(ii) Conditions for the Issuance and Use of the Tier Two Credit. Tobé

eligible to receive a Tier Two Credit, if any, for any given calendat year Aitline .
must be operating af the Adtport at the tlme the Tiet Two Credits are issued.
Airline will only be eligible to use Tier Two Credits as offsets against amount due

to City, in‘accordance with Section 8.2(b)({), if ot the time Aitline seeks to tise

such Credits, Airline is not in arrears to City by mate than 45 (forty-five) days for -

any outstending amount due on account of Airline’s use of Terminal space or use

~ of the airfield at the Airport for which City has given Airline notice (and for

putposes of this Section 8.2(b)(ii), the discharge of a debt in a bankeuptcy
proceeding at any time during the preceding two (2) years shall not conshtute the

: ehmmaﬁon of an arrearage or the payment of any amount fo City)
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An illustrative caloulation displaying how Tier Two Revenue Shatmg will work § is -
attached to thm Agreement as Exhibit I '

9. ' Temnnal ital vements

9.1 Consult_aggg. The AAAC will demgnate a representatwe of all Slgnatory Cartiérs

(the “Airline Technical Representetive”) and will meet penomcaﬂy with City to consult about
the scope and status of Capital Improvements with costs allocable to the Terminals (“Termmal

___ Capital Improvements”). City will mest with the Aitline Technjocal Representative and the | .
Signatory Airlines at least ance each year to veview Terminal Capital Improvements, The mtent T
of these meetings is for City and Signatory Airlines to develop a common understanding of
curtent and future Terminal Capital Imptovements based upon reasonably available information.
At each such meeting, City will provide the followmg (8) a list and description of each Terminal
Capital Improvement that is planned, designed or in construction at ¢he time of the meeting; (b)
the estimated gross project.cost and constriction schedule for each Terminal Capital P
Improvement; and (c) the anticipated source of funds for eack Terminal Capital Improvement;
and (d) the anticipated impact of each Terminal Capital Improvement an charges to be calculated
in accordance with the New Rate Methodology and this Agreement, as well as any other’

_infm:matmn provided to the Board about each such Terminal Capital Improvement. City will
give due consideration to written commients on these subjects provided to City by Slgnatory ,
Aitlines or the-Airline Technical Representative within thirty (30) days of any such meefing and
will advise the Board of any such comments when requesting Boerd action on any Terminal
Capztal Improvement that is the subject of such comments. ' )

" 92, Punding Sources, Terminal Capital Improvements may be funded from one ar
more of the sources listed below.. City’s goal is o achieve a cumulative funding mix consistent .
- with the targets set forth below for the Terminal Cap1ta1 Iprovements mderiaken by City
dutmgthe Term of this Agreement. _ _

Som‘ces of Funds | : _ Target
" e Up to 30% of Project costs

e TRIF . :
* Aitport revenus other than TRIF

Y

Whete available to pay eligfble Project costs

e Federal grants-in-aid *
o Airport revenue bonds o The bz;lance of Project costs
e PFC’s ' ¢ No less than 35%. of PFC-eligible Project

costs, including debt service, subject to
availability and FAA approval

Aitlme acknowledges that the actual mix of sonrces used to ﬁmd Terminal Capital
. Improvements during the Term of this Agreement - may vary depending upon, but not lirmited fo,
the following factors: (a) the availability of funds in TRIF and airport revenue accounts;
. (b) federal ﬁmdmg leve!s and Prmect eligibility; (c) the allowable amounis and uses of PFC’s;
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and {d) capital market conditions: City will defex for five years from the date of ‘bencficial
occupancy the collection of any amortization charges assocxated with the use of TRIF moneys to

fund new Terminal Capital Improvements.

10.  Partial Setflement Agreement, If Airfine is a pagty to the 2008 “Partial Setﬁemenjt
Agreement” or the 2010 “First Amendment” to the Parifal Settlement Agreement with City
(collectively, the “PSA™) regarding the calculation of ‘rates for use of the Tom Bradley
International Terminal (“TBIT), Airline-acknowledges and agrees that (a) this Agreement is in |

complete satisfaction of Sections 1.5(a) and 1.5(c) of the PSA; (b) the STP discounts described L

in Section 5 of this Agreement satisfy whatever remaining obligation, if any, City might -
otherwise have to provide the credit outlined in Recital G of the Partial Settlement Agreement

and in Reciial D, of the First Amendment; and (c) Recital G and Section 1.3, 0f the Partial
Seftlement Agreement and Recital D of the First Amendment, are alI null and void, w1th no

further eft‘ect

11.  Letter Agreement. I Airline is a signatory to 4 form of Letter Agreement api:mved by
the Board on October 20, 2008 (Board Order No. AO-5108) or May 3, 2010 (Board Order No.
A0-5159), Airline aclmowledges and agrees that the Letter Agreement isderminated effoctive
Jamary 1, 2013 and that the section of the Letier Agreement with the heading “L4AXTIY :
Decision” (which is either Séction 2 or Sectlon 3 of such Airline’s Letter Agreement) ismull and

void, with o ﬁzrther effect.’

12 Pend_u_lg USDO T Complamt

.+ 121, KAidineisa eomplamant mAIasIca dirlines, Inc. v. LosAngeles WarldAb'pom
"USDOT Docket No. OST-2007-27331 (LAX II™), Airline acknowledges and agrees that its
complaint in such pmceedmg before the USDOT is moot and consents to its dismissal with

prejudlce

12,2, If Airline is a complainant in der Eingus Group PLCv. Los Angefes World
Airports, USDOT Docket No. OST-2007-28118 (“LAX IV™), Airline ‘acknowledges and agrees
that its complaint in such proceeding before the USDOT does not now present a significant
dispute within the meaning of 49 U.S.C. § 47129(c)(2) and consents to ifs, dxstmssal with

prejudme

13, No Challenge to New Rate Methodology. Aulme agrees that it will not contest ot

challenge, in any forum, the reasonableness or validity of the New Rate Methodology; proyided,
however, that Airline reeerves the right to dispute whether the rates'adopted by City for any -,
given calendar year were calcufated in accordance with the New Rate Methodology and this
Agreement. Any such dispute shall be resolved in a court of competent jmsdlctmn in Lus

Angeles County, Cahfomia unless otherwise agreed by City. -

14,  More Pavorable &ate Methodology. If during the Terin of this Agreement City adopts a
new Tarlff or otherwise makes available to other Airlines an alternative rate methodology that is

more favorable than the New Rate Methodology, Airline may, at its option, elect to have jts rates
and.charges calculated under such alternative rate methodology rather than in accordance with -
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this Agreement; provided, however, that f Airline makes such an election, Airline shall waive
whatever rights, if any, it might have to Tier One Revenue Sharing, Tzer Two Revenue Shering
and the Transitional Phase-In under this Agreament.

15,  No Third Party Rights 0: Obligations. No person or entity not s Party to or éxpressly
identified as a beneficiary under this Agreement shall have any thlrd-party beneﬁcmry or other --

nghis lmderthxs Agreament.

16.. Applicable Law, This Agreement shall be governed by, and construed in accordance
. vmh,ihe laws of the State ofCah:t‘omm i _ —— e

17. * "Venue Any htigatmn concerning this Agraemmt may only he filedine court of
campetent Jmsdtctwn in Los Angeles County, Cahfm

18, Bmdmg Agreemen 'I'.hxs Agreement shall be bmdmg upon the Parties hereto and fheir

respective successors and assigns, cotporate parents, ‘subsidiaries and affiliates, and
representatives, including a debtor in possession, a chapter 11 trustee or & chapter 7 ttustee ina

- case or cases commenced under 11 U S.C. §§ 101 et seq.

19, m Descnpt:ve headmgs are used in this Agreement for convenience only and

- shall not control, limit, amphﬁ or otherwise modify or affect the terms and prov:smns of this

Agreement or the meanmg or construction ofthe terms and provmons of this' Agreement. -
20.  Muitiple Count . This Agreement may be executed in a number of identical

| counterparts, each of which fm ait purposes is deemed an original, and all of which constitute

collectively one agreement. Facsimile s1gnatures may be utlhzad, but original sxgnature pages
must be provxded to the Board. . . _

- .21, Sole Agreement. mwmmxmmmxmmmmmsmm
- AGREEMENT AMONG THE PARTIES WITH RESPECT TO THE SUBJECT MATTER.

HEREOF, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS. THERE ARENO

UNWRI'I‘TEN ORAL AGRBEMENT S AMONG THE PARTIES. -

- Page 10 -
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. IN ‘WITNESS WHEREOQF, the parties have executed ﬂns Agreement as of the

-

day and yearﬁrstabave written. o
R AT THE CITY OF LOS ANGELES; LOS
) e | . ANGELES WORLD AIRPORTS; LOS
Printed Name L o Prmted Name: - .
Lastie ESuliod - Dbbie Bovirs
‘ Tis: &/7;7'[ rpes sod - _ p@ujf\, Beadive. Direchr, 1:19—
DATE: //—2%30/9\ ,2012 . " Gowrortio| MA"{W"’*
'Attest' ' : . "
Prisited Name: | '

ol

(gz:'ﬂz:{::-./ M&mv&f

DATE; Moy 20 . ,2002 .

APPROVED AS TO FORM

DATE: -/ 2;/ AN

neit




EXHIBIT A

(3

RATES AND CHARGES FOR THE USE OF TERMINAL FACILITIES
AT LOS ANGELES INTERNATIONAL AIRPORT
PURSUANT TO THE '
LOS ANGELES INTERNATIONAL AIRPORT PASSENGER TERMNAL mmw,
ASIT MAY BE AMENDED FROM TIME TO TIME

The followmg rates and charges methodology for the use ofpassenger tennmals (the
"mwﬁsmmmmuw‘wmmmmmm\ﬁh-
fo the Los Angeles International Aiport Passenger Terminal Tariff (the “Tariff”), is established : '-
bytheCltyofLosAngales (the “City™), acting by and through the Board of Airport i
Commissioness (the “Board™) of the Los Angeles World Aitporls (“LAWA?), under the Ctty of
Los Angeles City Charter and Administrative Codo, §§ 630 et seq.

' Seetion 1., Deﬁniﬁ ons. As used in this document, the tarms identified in this
seotion shall have the meanings indicated unless the context cleatly indicates otherwise.
Additional words and phrases used in this dooument shall bave the meanings set forth in
the Tatiff or, if not so sei forth, shall have their usual and costomaty meaning.

“AAAC” shall mean the Airline Airport Affaits Commitiee.

“Aevongutical User shall mean an Altline or any other Person engaged in en activity that
involves, makes possible ot i§ required for the safety of, ot is otherwiss directly related to, the
operation of airerafi and inoludes providers of services related directly and substentially to the
movement of passangers, baggage, mail and cargo on the Alrport, but does not include any
government or political subdivision thereof or a governmental agency,

“Airline shall mean an Air Careier or Foreign Air Casrier as defined in 49 US.C.
§§ 40102(a)(2) and (a)(21), respectively. '

“Capital Costs” shall mean all capital costs of the Adrport, including the following:
(®  Debt service (nst of PRC’s) allocable to bond-fimded Capital Improvements.

(b)  Deht service coverage allocated in aocordance with stated bond covenant
requirements (ourrently 1,25 for senior debt obligations and 1.15 for subordinate
debt obligations).

()  Amortization allocable to Capital Improvements funded with aitport revente,
based an the economic life for each Capital Improvement and calowlated using an.
interest rate set to equal the average all-in cost of Airport debt sold by LAWA
duting the calendar year when such Capital Imptovement is put in service or, if no
Airport debt was sold, set to equal compatable publzshed average borrowing
costs.

. e sk e mmrtim Ma e 8 ee .




“Cepifal Improvement” shall mean any improvement or item or relatid group ofltems
acquired, parchased, feased or constructed to improve, maintain or develop the Airport, as well
as any extiordinaty or substential expenditure whose object is to preserve, enhance or protest
_the Airpmtthat in acoordance with ganerally accepted accounting principles consistently

applied, is capitalized by LAWA.

“Common Uss Areas,” previously referred to as “Joint Use Areas” under the Tariff, shall
mean the space in any Tetminal designated by the Executive Director be used in common by one

or more Aitlines or otberwise bensfifiing one or irore Alflifies for operations and inoluds,
* without limitation, Common Use Holdtooms, Common Use Ticket Countets, Commion Use
Baggage Claim Areas and Common Use Outbound Baggage System Areas, ,

“QMI&M&&%&&_&S” shall mean the space in any Terminal (excluding
the FIS Ateas) designatod by the Executive Director to be used in common with other Atrdines
for the delivery of inbound baggage to arriving passengers, including the baggage recheck areas
and the ateas where Comimon Use Baggage Claim Systems ave looated.

“Common Use Beggage Claim System” shall mean equipment that delivers inbound

baggage to atrlving passengm

“Common Use Holdrooms” shall mean the space in any Tetminal designated by the
Executive Dxreotor to be used in common with other Altlines for passenger holdtooms and gate
areas.

“Common Use Loading Bridge” shall mean a passengm loadmg bridge and related
equipment owned by LAWA.

designated by the Executive Dxrecmr to be used in ooon with other Aidines for the sorting of
outbound baggage for delivery to departing airoraft and includes the ateas where Common Use

Outbound Baggage Systems are located.

| “g se Ticket Counters” shall moan the space in any Terminal designated bythe
* Exevntive Direotor to be used in common with ofher Airlines for ticket counters and associated

queving space,

“Deplaned Domestic Passengers™ shall méan the‘ actual number of passengers, not
including the flight crew, dxsanbarkmg from a domestic fight at the Terminals and shall include

passengers oleating customs and immigration in the conntry that his or her flight originated from,
disernbatking from an intemetional fiight gt the Terminals.
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mcluding&eﬂnght crew orpassengersoleanng customs and immigration in the conntry that his
or her Hight atipinated from, disembarking ﬁommmtematmnalﬂnghtatﬂm Terminals.

“Enplaned Pessengers” shall mean the actual number of passengers, not mluding the‘ -
flight erew or international in-fransit passengers, but including both orxgmahng and connecting
passengers, embaddngonaﬂightatﬂle'l'eﬂnhmls
tor* shall mean the Exeoutive Dmnfﬁrbepaﬁmenfofﬂnrpom% —_—
the City of Los Angeles, Califorsia, of his or her designes, ..
“Fisoal Year” shall mean the twelve (1.2) month period beginning July 1 of any year and
ending June 30 of the following year or any other period adopted by LAWA for its financial
ﬂﬁﬁrs. ¢
“F18 Areas,” previously refurred to as the “International Joint Use Areas® under the

' Terist, shell menn the space in the Torminals designated by the Executive Direotor to be used in

common with other Adrlines for foderal inspeotion services (Including sterile cotridors, customs
arcas, baggage service areas, customs baggage claim areas, cashier aveas, interline baggage
areas, immigration inspection ateas, stotage areas, locker areas, faderal inspmm service swing
areas, conference room areas and registration ateas), officas for federal agencies, restiooms
included in or adjacent to the foregoing ateas, transit lounge space and other in transit facilities

for international passengers,
“New Rate Methodology” shall mean the rate methodology set forth in this document,

ations and Mai ce " previously referred fo as “Tesminal Fxpenses™
under the Taviff, shall mean the total opesations and mainfenance expenses of the Airport,
“Pag it * or “PPC’s” shall mean pbssengerfacﬂity charges remitied

to LAWA under 49 U. S C. §40117and l4CFlL Part 158 asmeymaybeamsndedﬁomthne
fo time.

“Person” shall mean a corporation, an assooiation, a partnership, a limited liabiht).' |
company, an organization, a trast, a natural § person, a government ot political subdivision theseof

ora govennnmtal agency.

M shall mean sidewalks, concourses, corridors, lobbies, passegeways,
testrooms, elevators, escalators and other similar space tuade available by LAWA fiom time to .
time for use by passengers, LAWA and Airline eimployees and other members of the publio, as
designated by the Exeoutive Direotor.

“Rentable Area.” previously refotred to as “Measured Area” under the Taxiff, shall mean
any areas in the Terminals that are available for use by Airlines, other Aevonautical Users,
concessionaires or LAWA or other governmental usexs on an exclusive, common or preferential
uvse basis, as designated by the Executive Direotor,” Rentable Area doss not include any areas
that are located outside the Terminals nor doss Rentable Avea include any space (such g8 secutity




chedcpoints) used by federal governmentsl agencies (such as Customs and Border Patrol or the
Transpottation Seourity Admxmstraﬁon) or local law enforoement agencies to catry out their
aperations at the Aleport.

“Reserve Deposifs” shall mean the amouats  deposited to funds and accounts for
operations and taaintenance reserves, to satisfy debt service reserve requirements, and similar
expense reserves under the terms of any applicable bond covenants or as tequired by the Los -

Angeles City Charter,

“Terminals ghall mean all of the airline passenger terminals at the Adrport except for
Terminal 4 unless and until all Airfines using Terminal 4 are subject to the New Rate

Methodology.

“Terminal Aittine Support Systems” shall mean an information technology system, used
to allocate tetminal resources (gates, stands, ticket counters, baggage carousels, bag sortation
piers, flight information displays, gate information displays, and public address systems) to assist
Airlines with passenger processing.

' “Ture” shall mean the active arrival and depatture of an airmaﬁﬁom a gate (including 2
remote gate) and may be measured in halves. The movement of an empty alrcraft to orﬁ'om a

gate shall not comﬁtute half'a “Tun.”

Sectim2,  Calculafion of Rate and Charges for Airfines,

21, Generally,.

211, An Airine using any space ot equipment in the Terminals pumuant
fo the Tatiff shall be subject to the rates and charges set forth in this Section 2.
There are two kinds of rates and chexges set forth in this Section: equalized
chatges for ol of the Torminals (desctibed in Sections 2.2 thiough 2.7 below) and
Terminal Special Chatges (described in Section 2.8 below), assessed for the use of
certain space or equipment in ceriain Terminals, for the recovety of certain types of
" Capital Costs oz Operations and Maintensuce Expenses that are not incurred by
LAWA in all of the Terminals and not recovered from the Airlines through the
equalized rates and charges. In caloulating the Tenmninal Buildings Requirement.
the FIS Requirement and Teuninal Special Charges, as set forth below, LAWA
shall exclude any cost (et of the cost of collection) that (a) has been rejmbursed or
covered by government grants or PFCs, (b) has been reimbursed or covered by
any insurancs recovery, condemnation proceeds or other third-party payment, or
(c) has been relmbursed or is required to be reimbursed to LAWA by an individual
Airline under the Tariff in connection with projects undertaken by LAWA at the
request and for the benefit of an individual Airline, Niostrative caloulations
displaying how rates and charges will be calculated under this methodology are

attached es Exhibit A through Bxhibit G-5.

than November 1 of each year,the Executlve Dmectm' shail pmvide eaoh Airline

ezl e e
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+ then currently using space at the Airport with a complete copy of the then proposed

rates and chatges, calculated in accordance with this Sgotion 2, for the succgeding

. . ocalendar yeat. The Executive Ditector shall, upon request by any such Airline,
consult with such Airlines concerning the then proposed rates and charges. No
later Ghan December 1 of each year, the Execuiive Director shall make aty
revisions to the proposed rates and charges as the Executive Director determines,
in lds or her sole discietion, to be wartanted as a result of consultation with the
Ailines or otherwige, and shall provide written notice to ¢tch Aitline then

curcently using space at the Airport of fiew tates and charges to beeffestiveon

Jamuary 1 of the following calendar yeat. A copy of such written notice shall be .
filed with the secretary of the Board,

' Rate, Bach year LAWA shall
calculate fhe estimated Terminal Buildings Rate for the next calendar year as ﬁ)llows.

2.2.1. The Terminal Buildings Requirement shall be computéd as the total
of (i) the Unified Capital Requirement and (if) the Opetations and Maintenance

Requirement,

@ !
LAWA shall calculate the Um:ﬂed Capital Reqturement hy totalmg all
budgeted Capital Costs allocable to the Tetminals (excluding the FIS

Aress) for the following calendar year,

(®)  Caloulation of Operations and Mainienance Reduirement,

Bach year LAWA shall calculate the Operations and Maintenance
Requirement by totaling the actual Operations and Maintnance Expenses
and Reserve Deposiis (if any) allocable to the Ternsinals (excludmg the FIS

Areas) for the immediately preceding Fiscal Year,

The allocation method for Capital Costs and Operations and Maintenance
Bxpenses is outlined in attached Appendix 1.

22.2. The estimated Terminal Buildings Rate shall then be calculated by

dividing the Terminal Building Requirement by the estimated total amount of -
Rentable Area. LAWA may use the actual amount of Rentable Area in the
immediately preceding Riscal Year in oaloulating the estimated Terminal Buildings
Rate,

23, Caleulation of the FIS Rate, Fach year LAWA shall oaloulate the estimated
_ FIS Rate for the next calendar year as follows:
2.3.1. The estimated Gross FIS Requirement shall be computed as the total

of (i) all budgeted Capital Costs allocable to the FIS Areas for the following
calendar year and (ii) the actual Operations and Malntenance Expenses and




Resarve Deposits (if any) allocable to the FIS Areas for the immediafaly preceding

2.3.2. From the estimated Gross FIS Requitement, LAWA shall dedtuot the
amounts of any estimated revenue from the rental ofspacemﬁeFlSAt’easto

governmental agencies to yield the Net FIS Requirement,

2.33. The estimated FIS Rate shall then be caleulated by dividing the Net

FIS Requirement by the estimated total annual number of Deplaned Infernational
Pagsengers. LAWA may use the aciual smmber of Deplaned International . )
Passengers in the immediately preceding Pisoal Year in calovlating the est:mated

FIS Rate.

24. Caloulation of Commun Use Holdroom Rate. Bach yeor LAWA shall caloulate

the estimated Common Use Holdroom Rate for the next calendar year as follows!

" 241, The estimated Holdroom Requitement shall be computed asthe prodw( of
the Terminal Buildings Rate and the total square footage of all Common Use Holdmoms
in the Terminals. .

24.2. LAWA shall then calculate six ssparate Common. Use Holdroom Rates for

use of Common Use Holdrooms by the six different classes of mromft shown in the table °

below.
Aitoraft Class
1 -2 3 4 5 6
A0 | 747 A340 | B757-300 | - B717 . | Allothets
A330 B767 A3t having 100
B777 .| B787 A319 seats or less
A350 A320
MD-11 A321
1.-96 . | MD@O) Al
B737
757-200 |

R

ey
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" The charges for use of Common Use Holdrooms by sircraft within efoh of these classes
shafl bear the following relativities to each other:

'Ve e

Class1: . - 3.00x

Class 2: 2.00x

Class 3: - 1.50x

Class 4: 1.25x
-Llass ! o -
Class 6' 0.75x

For rate-seiting purposes, the charges per Tum for each of these six olasses of sircraft
will be caloulated so that sxpected aggrogate Common Use Holdroom charges equal the

Common Use Holdroom Requmemem.

243 u.m@ﬁ_m Ifany Alrhnebegmstosaa:vetbﬁAnportwnih

types of aiteraft not shown in the table in gctmn 2.4.2, LAWA. shall provide waitfen
'notice (“New Airoraft Notice™) to the AAAC to soliclt a recommendation from the
AAAC as to the proper classification of such new aircraft types for rate~sefting purposes;

. Mthe ABAC wishes to make such 8 recommendation, it shall do so in wiiting within
thirty (30) days following the New Aircraft Notice. LAWA shall consider any such
recommendation and then, in its sole discretion, shall reasonably determine whether to
(8) assign such new ajreraft to a new class with a diffetent specified relativity or (b) -
include it in ane of the existing aivoraft olasses under Section 2.4.2. LAWA shall provide
wiitten notics to the AAAC of ity detormingtion of how such new aircreft wiibe . .
classified for rate-setting purposes, and thereafter the caloulations of relative charges per
Turn under Section 2.4,2 shall reflect any suoh classification. o

2.3 culation of C ¢ Ba Claitn . Each year
LAWA shall caloulate the estimated Common Use Baggage Claim Sys(aem Rate for the
next calendar year a8 follows:

"+ 251, The estimated Common Use Baggage Claim Requitement shall be
computed as the product of the Terminal Buildings Rate and the total square footage of
all Common Use Baggage Claim Areas in the Terpminals.

2.5 2. The estimated Common Use Baggage Claim Systeri Rate shall then be
caloulated by dividing the Baggnge Claim Requitement by the estimated total annual
mumber of Depldned Domestic Passengers of Airlines using Common Use Baggage
Clait Systetns in sy of the Terminals. LAWA may use the actual number of Deplaned
Daomestic Passengesrs of Airfines using Common Use Baggage Claim Systems in the
immediately preceding Fiscal Year in calculating the estimated Common Use Baggage

Claim Rate.




Raprage System Rato BaehyeatLAWA
shall caloulate the eshma‘ted Commen Use Ouibound Baggage System Rate for the next calendar
year as follows:

. 26,1, The estimated CommonUse Outhound Baggage System Requirement
shall be computed as the product of the Tetminal Buildings Rate and the total square
footage of all Common Use Oufbound Baggage System Areas in the Terminals, less any
oredit for evere generated by fees iniposed under Section 2.6.3,

262, Theestimated Common Use Outbound Baggage System Rate shall then be
oeloulated by.dividing the estimated Common Use Ontbound Baggage System
Requirement by the estimated tota! anmual number of Enplaned Passengers of Airkines
uging the Conuion Use Qutbound Baggage System Areas in all of the Terminals.

LAWA may use the actual number of Enplaned Passengers of Arlines using the
Common Use Outbound Baggage System Areas in the immediately preceding Fiscal
Year in calowlating the estimated Outbound Bagpage System Rate,

2.6.3. LAWA may also establish a reasonable fee fo be charged to Airlines that
uss a portion of an outbound baggage system owned or leased by another Airline and pay
& fe for such use to such other Airline and also use baggage make-up devices owmed by
"LAWA. The revenus, if any, generated by such a fee shall be credited against the :
Common Use Quibound Baggage System Requirement calm!ated under Section 2,6:1.

2.7.  Common Use Ticket Coutiier Rate. Each year LAWA. shall caloulate the

estimated Common Use Ticket Commnter Rate for all Terminals for the next calendar year ag
follows: .

2.7.1. The estimated Common Use Ticket Counter Requirement shall be
computed as the product of the Tetminal Buildings Rate and the total square footage of
all of the Common Use Ticket Counter space in the Tetminals.

2.7.2, The estimated Common Use Ticket Counter Rate shall then be calculated
by dividing the Common Uss Ticket Counter Requirément by the estimated totel antmal
number of Enplaned Passengers of Airlines using Common Use Ticket Counters, LAWA
may use the actual number of Enplaned Passengers in the immediately preceding Fiscal
Year in caleulating the estimated Common ‘Use Ticket Counter Rate,

2.8.  Tetminal Special Charges. There are cerlain equipment and WMWSMLAWA .

provides in some, but not all of the Terminals, Aitfines using such equipment or services in
ceriain Terminals pursuant to the Tariff shall be subjeot to Terminal Special Charges as follows.
Any Capital Costs or Operations and Maintenance Expenses that are included in the calculations
of Terminal Special Charges shall be excluded from the rates and charges caloulated under

Seations 2.2 throgh 2.7
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2.8.1. Custodial Rates. Fach year LAWA shall caloulate eshmatad Custodlal
Rates for the next calendar year as foflows:

2.8.1.1. The Custodial Requirement shall be caleulated by totaling
the following from the immediately preoedmg Fiscal Year:

(z)  the total actual payments by. LAWA under service contracts
for janitorial and cleaning services in all Teminals; and

(b)  the total actual cost to LAWA of providing its ovn
Janitorlal and oleaning sel'vicesin all Texminals,

5812, Tho Custodial Requiteonent ahall then be divided by fho
. total square footage of all areas (whethar Public Areas or Rental Areas) for which
LAWA provides janitorial and cleaning services o derive the Average Custodial

Rate. LAWA shall then calculate four separate Custodial Rates for ugs of
Commen Use Holdtrooms, Cammon Use Ticket Counters, Outbound Baggage

System Areas and Baggage Claim Areas, respectively, by (x) multiplying the total
squate footage of each such type of space in all Terminals by the Average
Custodial Rate and then (y) dividing by the following factors:

(&  for Common Use Holdrooms, Enplaned Passengers;
®  for Common Use Ticket Counters, Enplaned Passengers;

(o) for Common Use Outbound Baggage System Areas,
- Enplaned Passengers; and '

(d)  for Common Use Baggago Claim Ateas, the total of
Deplaned Domestic Pagsengers,

In making these caloufations, LAWA shall only consider the nuttibers of
passengers using the Comimon Use facilities that are the subject of thege Terminal
Specific Charges and may wse the actual numbers of such passengers in the
immediately preceding Fiscal Year in caleulating these rates,
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28.2. Qutbound Baggage System Maintenance Rete, Bach joar LAWA -

shall caloulate the estimated Outbound Baggage System Maintenance Rate for the
next calendar year as follows

2821, 'The Outbound Baggage System Mahtenance
Requirement shall be calenlated by totaling the following actual amounts
from the previous Fiscal Year;

W the ﬁsﬁl“‘ﬁ:*al paymsnis by LAWA WWW

for maintaining and repairing Common Use Outbound Baggage Systems
inall Terminals;and -

(b) the total actual cost to LAWA of maintenance and tepair of
the Common Use Outbound Baggage Systers in all Terminals,

. 2822, The estimated Outbound Baggage System Maintohance
Rate shall then be caloulated by dividing the Outbound Baggage System
Maintenance Requirsment by the estimated total annual number of Enplaned
Passengers of Airlines using the Common Use Quibound Baggage System in
Tetminals in which LA WA maintaing and vepaits the Common Use Outbound
Baggage Systems. LAWA may use the actual numbers of such passengers in the
immediately preceding Fiscal Year in caleulating the estimated Outbound
Baggage System Maintenance Rate,

28.3. Terminal Aifline Support System Rate. Each year LAWA shall

calculate the estimated Terminal Airline Support System Rato for the next oalendar
year a3 follows: .

2.83.1. ‘I’hewhmatedTemnalAnlmeSupportSysbsm
Requirerent shall be calculated by totaling (a) the prior Fiscal Vear’s
Operations and Maintenance Expenses allocable to-the Aliline Support *
System and (b) all budgeted Capital Costy allocable to the Aitline Support
System emd to be paid by LAWA for the next talendar year.

- 2.8.3.2. The ¢stimated Terminal Aitline Support System Rate shall
then be calonlated by dividing the estimated Termina! Aidine Support System
Requirement by the estimated total annual namber of Enplaned Passengers of ,
Airlines using the Terminal Airdine Support System. LAWA may use the actual .
number of Enplaned Passengers of Airlines using the Terminal Airline Support”
System in the immediately preceding Fiscal Year in caloulating the estimated
Terminal Airline Support System Rate,

10
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caloulso the estimated GonnnonaeLoading Bridge Capital Refo and the
Common Use Loading Bridge O&M Rate for the use of Loading Bridges for the .
nextoalmdar year as follows:

2841,  ‘The Avarage Common Use Loading Bridge Cap:tal
Requirement shall be caloulated by dividing all budgeted Capital Costs
allooable to Common Use Loading Bridges for the following calendar year

by thie tatal number of Common Use Loading Bridges.

2842, The Average Common Use Loading Bridge O&M
Requirement for Common Use Loading Bridges maintained by LAWA shall be
calculated by dividing the prior Fiscal Year's Opetations and Mainfenance
Expenses allocable to such Common Use Loading Bridges by the total number of
Common Use Loading Bridges maintained by LAWA.

2.843. The estimated Common Use Loading Bridge Capital Rate
shall be calowdated by multiplying the Average Common Use Loading Bridge
Capital Requirement by the total number of Coramon Use Loading Bridges and
then dividing by the fotal annmal number of Turns at all of the Common Use
Loading Bridges, so that the capital charges for vse of the Common Use Loading
Bridges by each type of sircrafi shall bear the relativities to cach other set forth in
Section 2.4.2. LAWA may use the actoal number of Turms at Common Use
Loading Bridges in the immediately preceding Fiscal Year in caloulating the
estimated Common Use Loading Bridge Capital Rate,

2844, The estimated Common Use Loading Bridge O&M Rate
for Common Use Loading Bridges maintained by LAWA shall be caloulated by
multiplying the Average Common Use Loading Bridge O&M Requirement by the
total mamber of such Common Use Loading Bridges and then dividing by the total
antnal number of Tayns at all such Common Use Yoading Bridges, so that the
maintenance chatges for use of such Common Use Loading Bridges by each type
of aircraft shall bear the relativities fo each othier set forth in Scotion 2.4.2,
LAWA may use the actual mumber of Tutns at such Common Use Loading
Bridges in the immediately preceding Fiscal Year in calculsting the estimated
Common Use Loading Bridge O&M Rate,

2385, Terminal 8 es. The Executive Ditector, subject to '

Board approval, inay impose additional Temnnal Spesial Charges in similar
circymstances, where LAWA, is providing certain specified services or equipment in
-some, but not all of the Terminals; provided, however, that any such services or '
equipment were first provided by LAWA after December 31, 2012, LAWA shall notify
and consult with the Airlines concerning any proposed new Terminal Special Charges at
Ieast 60 days bafore LA WA submits any proposed now Terminal Special Charges for
approval by the Board. )

i1
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29. Mid-year Adjustments. Ifit appesss to LAWA, on the basis of information it is
able to aconmulate duting the course of any calendar year, thet the estimated expenses
(excluding Operations and Maintenance Expenses and the costs referred to in Sections 2.8.1,1-
and 2.8,2:1) ot projected levels of Airline activity it has used to caloulate the rates and charges
set forth in Sectian 2 are likely to vary significanfly (higher or lower) from actual results, LAWA,
may make adjustments to such rates and charges at mid-year or at such othsr time duting the
calendar year (g) as the need for such an adjustment becomes apparent to LAWA or (b) the
vatiance between the estimated expenses or projected levels of Alrdine activity and actual results
is D 10%] or more, LAWA shall providethe AAAC withat Teast thitly ————
(30) days advance written notice (“Mid- Notige") of any adjustnents to be
mede wnder this Section 2.9, The AAAC may, within fifteen (15) days of receipt of the Mid-
Yeat Adjustment Notice, request a meeting with LAWA fo review the information that LAWA
used as the basis for anadjustment under this Section 2.9 and if the AAAC does 30, LAWA shall
meot with the AAAC within fifieen (15) days of the AAACa reqoest. - . '

2.10. Amwal Adingtments-to-Actunl. Within 180 days afier the close of cach calendar
year, LAWA shall recalculate the rates and charges as set forth in this Seofion 2 on the basis of

. acfual expenses (excluding Operations and Maintenance Bxpenses and the costs referred to in
Sections 2.8.1.1 and 2,8.2.1), Aliline activity and other factors affecting the prescribed
caloulations and shall determine the amouat of any ovetpayient (credit) or underpayment
(deficit) dus to or from each Airline. Any resulting credit will be issued to the Airfine, and any
resulting debit will be invoiced to and payable by the Airline, as prescribed in the Tariff, - -

Section3,  Calculation of Rates and Charses for Acronautical Users athex

fhan Airlines. An Acronautioal User using any space in the Terminals puvsuant to the
Talff shall be subject to the Terininal Bulldings Chatgs desoribed in Section 2.2,

12




SCHEDULE 4

Page 10of 2

MAINTENANCE
All Areas | Premises Terminal Common Licensed Equipment* Bullding gtmor andlor |
- Areas — namp 0
‘Bulldin ms . B . :
nAaster elsctrical panels and main eledrical Landlord
ment: Tesilng, Repair, Maintenance
Electrical sub-panels and equipment and .
distribution: Testing, Repalr, Maintenanice NA | Lessee Lendiord Lesses NA
Fire sprinkler and fireJife-safety systems Landlord, uniess modified by the Tenant
Fire Alarm Dstaction Landlord
Fire Suppression m (Building Wide Landlord ]
Fire Suppression Equipment {i.e. Fire Exfingulsher, NA
jetc. NA Lessee Lessee NA
Shared waler and sewey lines L.andlord NA NA NA NA
Single use water and sewer system from main, Landiord :
meter or shared system to Premises MA | Lessee ndlo Lessee Landiord
HVAC Landord
HWVAC stand alone systems Lessse
Main water and sewer lines Landiord
Backflow preventers NA NA Landlord Lessae NA
Een;rl:;:shﬂed Plumbing, to include outside NA Lessee NA Lesses NA
Lighting: Lamps, Ballasts, Fixtures NA Lessee Landlord Lesses Landlord
Equipment and Improvements installed by Tenant . L
{whether authorization was gi or not}
IT Systems L [ - b
LAVA ACAMS . Landiord
Tenant installed Distributed Antenna System Lessee
Telephone and data circults NA Lessee NA Lesseo NA
Telecommunications conduits NA Lessee L andlord Lessee NA
CCTV NA Lesses Landlord Lessee NA
[FIDS NA Lessee [andlord Lessee NA
WWi-Fi NA Lessee Landlord NA NA
ARCC inferface Landlord
.|Paging NA Lesses Landiord NA Landlord
LAWA Instalied telecommunication ¢onduits and Landioed NA NA NA NA
cabling sesving two or more tenanls
Tenant instaliad telscemmunications conduit and NA Lessee NA Lessee NA
cabling or conduit and cabling senxlng a single user
Bullding Exterior: )
Extesior Walls, Roof and Foundahon Landlord
Ramp-side dumpster and trash removal Landiord
Paving Landlord
Window washing - Exferlor Landlord
R Tenant to the extent caused
Spill Removal Landlord | Lessee NA Lessce by Tenant
Scheduled ramp swesping and scrubbing NA NA Landiord NA Tenant al Preferential
Surface markings, including fead-in iinas, nose y
whasl, aircraft safety envelope and equipment NA NA Landlord - NA Tenarg;;:r:lf:srenﬁal
staging
Guardrails protecting Landlord groge[lx NA Lessee Landlord Lessee Landiord
Janitorial: -
L Landldard, unless
Baslc Janitorial NA Lessae otherwise assigned ' Lessee Landlord
Landidord, unless
High areas, Including cellings NA Lessee ofhierwise assigned Lessee NA
Landidord, unless
Tickat and gate couniers NA Lessee otherwise assigned NA NA
Hard floor areas, including restrooms: floors, Landldord, unless
furnishings, fresh receptacles NA Lessce ofherwise assigned Lessee NA
Carpeted areas: interior partitions, doors, finishes, Landidond, unless
furnishings, treatments NA Lesses otherwise assigned Lesses NA
Equipment:
Butlding Automation Systam Landiord
Grease Interceplors Landiord, unless instalied by Lessee
Recycling Program Landiord
Pest Conrol NA Lessas Landlord Lessee N/A
Fire Doors inp | hinges and closers Landiord NiA N/A NA NiA
|Fire ing locks, hinges and closers)-
Tenant installed N/A Lessss N/A Lessee N/A
Bagpnage Carousels (incl. TBIT Domestic) NA NA NA Lesses NA



SCHEDULE 4

MAINTENANCE
B All Aress | Premiges | T2 COMTON | 1pqn0q Equipmon+| BUldIng =xtoror andrar |
areasy amp
[ Bapgage Handling System NA NA NA Lessee NA
Inderting bag belt systams and carousels NA NA NA Lessee NA
Rapid Recharging Units ] _ NA NA NA Lessee NA
Passengst Boardi% Bridges NA NA NA Lesses NA
Visual Guitance Ing System and associated
equipment NA NA NA _Lessee NA
Potable Water Unifs NA NA NA Lessee NA
Pre-Conditioned Alr Units NA NA NA Lessee NA
400Hz Alrcraft Powsr NA NA NA Logsee NA
Ramp Safely Monitoring Systems, to ing!
workstations NA NA NA Lessee NA
Ticket countars NA NA NA Lessee NA
|Signage By Quner! NA NA NA NA

*This decument is subject o change base on the provigions of the Amendment to the Leass and License Agresment,
+*Refer to Section 11.0 of First Amendment Lease and Licensa Agreement for Maintenance,
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