
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 
^f the- Gity -oI -bos igeles -( collectively itA sand -Tom -Braille lnternational_T err -nival 
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 ( "1.2 ") 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 TBI l EC 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 shall 

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 
Exhibit H Form of Equipment Access Agreement 
Exhibit I Form of Transfer of Possession 
Exhibit J Insurance 

Schedule 1 Basic Information Schedule 
Schedule 2 Rate Methodology 
Schedule 3 Rate Agreement 
Schedule 4 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 Amendment 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. 

Section 5.0 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] 
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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 

Date: 

TOM BRADLEY INTERNATIONAL 
TERMINAL EQUIPMENT 
COMPANY 

By: 
Executive Director 
Department of Airports By: 

APPROVED AS TO FORM: 
Michael N. Feuer, City Attorney 

Date: 

By: 
í . uty /Assis t`Ci y Attorney 
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Name: l"li e 6 WWì,W / 
Title: ¿,A4 J % 1T521/ 

ATTEST: 

Date: 1114 ,S`, .20 /5- 
By: 

v 
Name: /52#14)/ Xja- 

Title: L yec rf 

[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, including GSE Staging Area 
Ramp Control 

Ramp Fire Equipment 
Ramp Lighting 
Ramp Sweeping 
Snow removal operations 
Triturator 
Wildlife Hazard Mitigation 

Remain Overnight (RON) Aircraft Scheduling 

Passenger Services 
Bag Portering 
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 System 
Fire Sprinkler System 
Fuel Storage Facility Management 
GSE Facility Management 
Landscaping /Plantscaping 
Landside Building Cleaning Services 
Light Bulb 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 

Roaf Maintenance 
Security Access and Monitoring 
Terminal Airline 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 B 
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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* 

*Alt systems include associated mechanical, electrical, a ware an . so are necessary to comp ete 
the system. 

**TBITEC and LAWA to reconcile. 



Heronauncai tgwpment 

PÄ88 -age RIEMR ttimaiL?GES 
Gate Location /Identifier Make Model No. Asset or Serial Number 

1 130 PBB -1 JBT AT3 68/144 185L 31896 
2 130 PBB -2 JBT AT3 68/144185L 31897 
3 130. PBB -3 JBT JBT -AT3 58/116 125RN 31885 
4 132 PBB -1 JBT JBT- AT3 65/133 125R 31883 

31894 5 132 PBB -2 JBT JBT -AT3 52/100 125R 
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 JBT JBT -T3 52/100 185L 31957 
11 150 PBB -1 JBT JBT -AT3 58/116 185L 31879 
12 150 PBB -2 JBT JBT -AT3 61/127185L 31890 
13 150 P88 -3 JBT JBT -AT3 58/116125RN 31887 
14 151 PBB -1 JBT JBT -AT3 68/144 125R 32610 
15 152 PBB -1 JBT JBT -AT3 68/144 125L 31881 
16 152 PBB -2 JBT JBT -AT3 61/127 185L 31891 
17. 152 

18 153 ' 

PBB -3 JBT JBT -AT3 68/144 125RN 31898 
PBB -1 JBT JBT -AT3 68/144 125R 32611 

32612 19 153 PBB -2 JBT JBT -AT3 58/116 125R 
20 154 PBB -1 JBT JBT -AT3 61/127 185L 31880 
21 154 PBB -2 JBT JBT -AT3 58/116 185L 31884 
22 154 PBB -3 JBT JBT-AT3 61/127 125RN 31893 
23 155 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 
26 156 PBB -2 JBT JBT- AT361/127185L 31892 
27 156 PBB -3 JBT JBT-AT3 65/133 125RN 31895 
28 157 PBB -1 JBT JBT -AT3 68/144 125R 32615 
29 157 PBB -2 JBT JBT -AT3 58/116 125R 32616 
30 159 PBB -1 JBT JBT -AT3 61/127 125R 32617 
31 159 PBB -2 JBT JBT -AT3 68/144 185L 32618 
32 159 PBB -3 JBT JBT -AT3 68/144 125 RN 32619 
33 123A Old North ThyssenKrupp TB37/15.5 -3 05122TB2731241 
34 123B Old North ThyssenKrupp T837 /18.5.3 05122TB3731242 
35 123C Old North ThyssenKrupp T837/18.5.4 05122TB2731240 
36 206FWD Remote FMC /JETWAY A3- 68/141 OG35168 
37 206AFT Remote ThyssenKrupp TB43/20.5 -3 05112TB4331238 
38 207FWD Remote FMC / JETWAY A3-68/141 OG35170 
39 207AFT Remote ThyssenKrupp T643120.5 -3 05112T6331239 
40 208FWD Remote FMC / JETWAY A3- 16/141 0G35107 
41 209FWD Remote FMC /JETWAY A3- 168/141 OG35169 
42 210FWD Remote FMC / JETWAY A3- 58/110 -125R 0638168 
43 212FWD Remote FMC /JETWAY A3- 58/110 -125R 0G38167 
44 212AFT Remote . ThyssenKrupp 

FMC /JETWAY 
TB35/17.5 -3 

A3- 58/110 -125R 
05112TB3531206 

0G38166 45 214FWD Remote 
46 216FWD Remote FMC / JETWAY A3- 58/110 -125R 0G38168 

05112TB3531207 47 216AFT Remote ThyssenKrupp T635/17.5 -3 
48 218FWD Remote FMC / JETWAY A3- 58/110 -125R 0G38169 

TBIT (52 Pages) 
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5 

Gate Location /Identifier Make /Model No. Asset or Serial Number 
1 130 PBB -2 JBTAPC 6000 63720 
2 130 PBB -3 JBT APC 6000 63721 
3 132 PBB -2 JBTAPC 6000 63722 
4 134 PBB -2 JBTAPC 6000 63723 
5 134 PBB -3 JBTAPC 6000 63724 
6 148 PBB -1 JBTAPC 6000 
7 148 PBB -2 JBT APC 6000 
8 150 PBB -2 JBTAPC 6000 63725 
9 150 PBB -3 JBTAPC 6000 63726 

10 151 PBB -1 JBTAPC 6000 64453 
11 152 PBB -2 JBT APC 6000 l 63727 
12 152 PBB -3 JBT APC 6000 63728 
13 153 PBB -2 JBTAPC 6000 64448 
14 154 PBB -3 JBT APC 6001 
15 154 PBB -2 JBTAPC 6000 63729 
16 154 PBB -3 JBT APC 6000 63730 
17 155 PBB -1 

4_ JBTAPC 6000 64449 
18 156 PBB -2 JBTAPC 6000 63731 

63732 
64450 

T! 

19 156 
J 

PBB -3 f JBTAPC 6000 
20 157 PB8-1 JBTAPC 6000 
21 159 PBB-2 JBT APC 6000 63731 
22 159 PBB -3 JBTAPC 6000 63732 
23 123A Old North INET PDX -35 
24 123B Old North INET PDX -40 
25 123C Old North 
26 206FWD Remote INET PDX -35 
27 206AFT Remote INET PDX-40 
28 207FWD Remote INET PDX -35 
29 207AFT Remote INET PDX-40 
30 208FWD Remote INET PDX -35 
31 209FWD Remote INET PDX -25 
32 210FWD Remote JETAIRE FMC- XPC7500 
33 212FWD Remote JETAIRE FMC- XPC7500 
34 212AFT Remote INET PDX-40 
35 214FWD Remote JETAIRE FMC- XPC7500 
36 216FWD Remote JETAIRE FMC- XPC7500 
37 216AFT Remote INET PDX-40 
38 218FWD Remote JETAIRE FMC- XPC7506 
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Gate Location/Identifier 1 Make/Model No. Asset or Serial Number 

1 130 I PBB -1 JBT 180 KVA 44271 
2 130 PBB -2 JBT 180 KVA 44272 
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 JBT 180 KVA 44314 
8 150 PBB -3 JBT 180 KVA 44276 
9 150 PBB -2 JBT 180 KVA - 44277 

10 152 PBB -1 JBT 180 KVA 44278 
11 152 PBB -2 JBT 180 KVA 44279 
12 

t 
153 i PBB -1 JBT 180 KVA 44276 

13 153 PBB -2 JBT 180 KVA 44277 
14 154 PBB -1 JBT 180 KVA 44280 
15 154 ( PBB -2 JBT 180 KVA 44281 
16 155 PBB -1 JBT 180 KVA 44927 
17 156 PBB -1 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 Old North INET 180 KVA POINT OF USE 
23 1238 Old 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 21OFWD 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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Gate 
1 

Location /Identifier Make /Model No. 
1 130 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
2 130 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
3 132 PBS -1 Semlier Intelliflush/ SlIF -1000 DW 
4 132 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
5 134 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
6 134 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
7 148 PBB -1 

8 148 PBB -2 
9 150 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 

10 150 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A360 
11 151 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
12 152 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
13 152 1 PBB -2 Semlier Intelliflush /SIIF -1000 SW-A380 
14' 153 4_ 

1 

PB8 -1 Semlier Intelliflush/ S11F -1000 DW 
15. 153 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
16 154 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
17 154 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
18 155 PBB -1 Semlier Intelliflush/ SOFA 000 DW 
19 156 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
20 156 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
21 157 PBB -1 Semlier Intelliflush/ SIIF -1000 DW 
22 159 PBB -1 Semlier Intelliflush/ 511E -1000 DW 
23 159 PBB -2 Semlier Intelliflush /SIIF -1000 SW -A380 
24 123A Old North WC98- PHOENIX 
25 123B Old North WC98- PHOENIX 
26 123C Old North 
27 206FWD Remote 
28 206AFT Remote 
29 207FWD Remote 
30 207AFT Remote 
31 208FWD Remote 
32 209FWD Remote 
33 210FWD Remote FMC POTABLE WATER 
34 212FWD Remote FMC POTABLE WATER 
35 212AFT Remote 
36 214FWD Remote FMC POTABLE WATER 
37 216FWD Remote FMC POTABLE WATER 
38 216AFT Remote 
39,218FWD Remote 

ù{PÏD' 
1 130 ENA GSE- 300DPi 
2 132 ENA GSE- 300DPi 
3 134 ENA GSE- 300DPi 
4 150 ENA GSE- 300DPi 
5 151 DVS300 
6 152 ENA GSE- 300DP1 

7 153 DVS300 
8 154 ENA GSE- 300DPi 
9 155 DVS300 

10 156 ENA GSE- 300DPi 
11 157 DVS300 
12 159 DVS300 

4:04.10.040.. 
Visual Guidance Docking System (Equip /Hardware /Software) 
RLG Guiding Lights (Remote Gates 210 

TBIT -Bradley 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 to complete and operate system. 
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TBIT Baggage Handling Conveyor System 

EQUIPMENT ..........:...:....:..: 
: : : :: °`. 

"; 
° °: ;: 

? 

>;' ` 
:::: ;' : : No f. hives: ;Len a :. 

TICKET COUNTER CONV . 37 833 
LOAD/UNLOAD CONV 21 563 
TRANSPORT CONV 209 6 146 

INCUDECL CONV 84 1,903 
INDEXING CONV 27 978 
SORT PIER 24 876 
SHORT TRANSPORT 28 148 

QUEUE CONV 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 

VSU PULLEYS 6 - 

DOOR 40 - 

MAKEUP DEVICE 2 - 

CLAIM DEVICE 12 - 

TOTAL (including 383 variable frequency drives) 1,181 14,603 

OTHER: F.: QUIP: MENT ...::.:.::.:::............:: :..::.:::::::: ' °:::::1::!:,::::::1 :Quanta''.::::;:::::::.::::::::: ; :.:::: 

MOTOR CONTROL PANELS 96 

SORT CONTROLLER 2 

GRAPHICS CONTROLLER 2 

12 HEAD AUTOMATIC TAG READER 2 

MANUAL ENCODE 2 

BAG DIMENSIONING DEVICE 2 

LCD 21" Desk Monitors 5 

LCD 42" Wail Monitors 9 

Desktop Work Stations 5 
PLC Pairs 15 

Local PLCS at MCPs 9 
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SAE Receipt of Deliverables - LAX Tom Bradley International Terminal (LAX) 1 Hardware 

Item Qty Model /Part Number Serial Number 

LCD Screen / Keyboard 2 NTI RAKMUX -V17 -N 2261 

.2233,. 



SAE Receipt of Deliverables - LAX Tont Bradley International Terminal (LAX) 2 Software 

Item Qty Version Serial Number/CD Key, Type 

Symantec Antivirus 10.2 
Business Pack 5 

2 10.2 M3170188070 . 

M2545049345 , " 

CD " 

Norton Antivirus 2009 1 2009 VY78T- JYBCK -BMR8 - CD 
6WV98 -9136HY 

SQL Server 2005 Stan- 1 2005 TJXGQ- RBXXQ- HK2241- DVD 
dard Edition . XF6QM -B89GJ i 

Visual Studio 2008 Pro- 
fessional Editión 

1 2008 CSWCT- XPMC7.6H2Bill- 
CKW2G -X6311T 

DVD 

Crystal Reports XI 1 XI, 
. 

.B6W60- 01CS200- 
0008091 -OYSO 

DVD 

Simatic Wince RC 8192 1 - 6.2 sp2 0041100000840610232149 DVD 

Simatic Wincc RT 128 6.2 sp2 00411t)000O840610143 DVD / 
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0041100000840611015392 

004110000084061{ 01'5401 

00411000008404 015506 

004110000084061016123 

004110000084061401633 

Simatic Wincc Server i 6.2 sp2 00411000008506070090 Floppy 

Simatic NET IE SÑMP 1 2007' ,00411000161070744440 CD / USB 
OPC, Server . 

Simatic NET IE SOFT- 1 2007 ' 00411000161071129996 CD f USB 
NET OPC Server 

Simatic NET IE Softnet- 2 2007 004110001610707443110 CD. l USB 

S7 00411000161070767205 

Simatic Logon VI.4 SP1 1 1.4 004110001280714627E 8 CD I 

Floppy 

Simatic Version Trail 1 7.0 00411000405061g 70844 CD ! 
ei 

Floppy 

tAr,khrt s 'r00 1 V v , 3 

P Lr 0 
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SAE Re4eipt of Deliverables - LAX Tom Bradley International Terminal (LAX) 3 Disaster Recovery Media 

3 Disaster Recovery Media 

(tern Qty Version 
r-- 

Desdiiption 

USB Drive 1 'I 
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Acronis image of . 

01GDC1 

01GDC2 .' 

GDC1 

GDC2- 
ME1, 

ME2 

BSD North Upper Righi 

BSD North Upper Left i 

BSD North Lower Righi 

BSD North Lower Left 

BSD South Matrix 

SC Image HD 1 Set 

(3 HDs) 

1 Mirror Image of derver'. 
HDs 

. . i 

GC image HD 1 Set 

(3 HDs), 

1 Mirror image of Server!, 
HDs 

Acronis Boot CD 1 9 CD 
i 

. . 

:: 
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ecok 6 
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TBIT BHS additional spare parts 
Inventory 5/5/11 by LAWA 

Outbound Conveyors and Security Matrix- Mechanical Spare Parts 

Siemens Part # Part Description 

air k0':'03.17!;'alrriel rl4rAFF'S 50401 Elki a 
Not Presently Assigned !Upper Holder Assy. Metal Complete 

Manufacturer Rec Spares °flake Recelv 

Not Presently Assigned Lower Holder Assy. Metal Complete 

Not Presently Assigned 1 7/16" 2-Bolt Flange Dodge 

Not Presently Assigned i 7/16" Trommellager Assy. 

Not Presently Assigned Belt Repair Kit (15' Beading, Stitcher, & Instru.) 

W1 3" Y. 
I 

nmicreava. 

Transform I 5 5 

Transnorm 5 

Dodge 5 

Transnorm 5 S 

Transnorm 1 1 

AL11-0000-017 

ALH-0000-018 

ALH-0000-019 

ALH-0000-039 

AL242-020224 

AL260-0110 

AL6603-20-30 

AL229-0502 

AL275-66S0 

AL229-0107 

AL223-9847 

ALU-0000-028 

ALI-I-0000-058 

AL6603-30-38 

AL6603-30-31 

AL6603-30-18 

AL223-9823 

6603-30-05 

AL226-0409 

AL6603-30-34-R 

A16603-30-34-1 

6603-30-10 

AL223-821/ 

AL220-3208 

AL272-071700 

AL233-251506 

A1200-0219 

AL871C-A5N18-N3 

A1889-R3AFC-6F 

AL2,57-4129 

AL206-06020 

AL216-1024024 

AL376-27510136 

AL206-07018 

AL216-1024624 

AL376-27510135 

rmafi 
571,661,41e.'A.Sratral-reirAttWahnliaRtralii i.satOaaaNS-Stta"PTAtt-AtION-Z-Mial.:,iffieWS. 5141mor 

Paddle Pivot Weldment Siemens 4 4 

Paddle Frame Weldment Siemens 4 

Drive Shaft Siemens 4 4 

Roller Nose, Micro-V Siemens 4 4 

Sheave Serp TL61224, 1108 Siemens 4 4 

BSHG TL 1108 X 7/8 Dodge 4 4 

Vertical Belt W/V Guide Siemens 6 4 

Brg. Bali, 6205 2RS, 52MM X 25MM X 1SMM Siemens 5 5 

Belt Serp 65016 Siemens 5 5 

Brg, Cam Follower Cyr-1-3/4 S McGill 5 

Brg Torrington KP478FS464 Torrington 5 5 

Sprocket Machined Sensor Siemens 4 4 

Weldment, Tie Rod Cam & Sprocket Siemens I 4 4 

Pulley Idler Figd Universal P2B Siemens 4 4 

Wrap Spring Clutch Support Bushing Siemens 4 4 

Sprocket Cam Machined 

BrgTordngton KP23B 

Rod Connecting 

Siemens 

Torrington 

4 

5 

Siemens 4 

BrgRod End Fm X 3/4 Eye Durabal 8 

Rods Chain Tightening Siemens 4 

Rods Chain Tightening 

Weklment, Shaft, CB-10 

Brg Torrington S10KPP2 

Brg Dodge 2BPB SC X 3/4 

Siemens 

Siemens 

Torrington 

Dodge 

Belt Timing 1700H150 Dodge 

Spkt idler Universal 8501514 Martin 

Motor Bldr VM3546T 1HP Nema 143TC Baldor 

4 

6 

6 

6 

4 4 

Prox Sensor All-Brdly #871C- A5N18-N3 Allen Bradley 6 6 

Cable All- Brdly #871C A5N18-N3 Allen Bradley 4 4 

Slide Roller GS 1 Dia X 29-3/4 Lg Ralph Pugh Co 5 

Clutch/Brk Super CB-10 CCW Deltran Pt 1 

Reducer Hub City #2148 (5:1) 145TC Hub City 

Solenoid Kit Use On AL206-0605 Or A1206-06020 Warner 

Clutch/Brk Super CB-10 CW 

Reducer Hub City #214C (5:1) 145TC 

Deltran Pt 

Hub City 

2 

2 

1 

2 

o 

0 

1 

o 

Solenoid Kit Use On AL206-0705 Or AL206-07018 Deltran Pt 
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TBIT BEIS additional spare parts 
Inventory 5/5/11 by LAWA 

Sv iL :R; p. 

. 

Nf r i zi r 
AILN 

ittr lt l iM 
_ 

tp ,,,,,-..:45 
AL206 -0208 Conduit Box Warner 5370.101 -042 Warner 1 1 J 
AL219 -0000 Torque Arm Assy Kit Dodge Txt1 Dodge 1 1 

ÁL219 -0001 Torque Arm assW Kit Dodge Txt2 Dodge 1 1 

ÁL219 -0009 Torque Arm Assy Kit Dodge Txt4 Dodge 1 1 

AL219 -0507 BSHG Dodge #241292 Txt 1X1 -7/16 Dodge 1 1 

A1219.0516 BSHG Dodge #242164 Txt 2X1.11/16 Dodge 1 

AL219.0518 BSHG Dodge #242168 Txt 2X1 -15/16 Dodge 1 1 

AL219-0527 BSHG Dodge #243272 Txt 3X1 -15/16 Dodge 1 _ 1 

ÁL219 -0536 8SHG Dodge #244093 Txt 4X1 -15/16 Dodge 1 1 

AL221- 041900 BRG Slmstr SKWZ -LOC 2BFB-1 7/16 MK Plug Sealmaster 5 5 

ÁL221. 041901 BRG Slmstr SKWZ -LOC 2BFB-1 7/16 MH Zerk Sealmaster 2 2 

AL221291900 811G Slmstr SKWZ -LOC WSTU-1 7/16 MH Plug Sealmaster 5 5 

AL221- 293100 BRG Slmstr SKWZ -LOC WSTU 2 3/16 MH Plug Sealmaster 5 5 

ÁL221- 492700 BRG.Slmstr SKWZ -LOC 4BFB-1 15/16 MH Plug Sealmaster 5 5 

AL221- 493100 BRG Slmstr SKWZ -LOC 45F6 -2 3/16 MH Plug Sealmaster 5 5 

AL224 -0205 WSHR Thrust Bra 3/4 Id X 1 -3/4 Od X 1/8 011ube 5 S 

AL224.0206 WSHR Thrust Bra -1/4 Id X 2 Od X 1/8 Oilite 4 4 

AL230 -0423 Spkt Martin 5OBTB23H 2012 T1 Martin Sprocket 1 1 

AL230 -0618 Spkt Martin 808T818H 2012 Ti Martin 1 1 

AL230 -0620 Spkt Martin 80BTB20H Spkt 80 Tooth 20 Martin 1 1 

A1230-0625 Spkt Martin SOBTB2SH 2517T1 Martin Sprocket 1 1 

AL230 -0626 Spkt Martin SOBTB26H Spkt 80 Tooth 26 Martin 1 1 

AL230 -0627 Spkt Martin 80BTB27H 2517T1 Martin 2 2 

ÁL230 0628 5pkt Martin SOBT628H Spkt 8Q Tooth 28 Martin Sprocket 1 1 

ÁL230 -0631 Spkt Martin 806T631H Spkt 8Q Tooth 31 Martin Sprocket 1 1 

ÁL230 -0635 Spkt Martin 808T635H Spkt SO Tooth 35 Martin Sprocket 1 1 

Aí232. 641722 Spkt D5OBT62OH X 2012 Martin Sprocket 1 1 

ÁL237- 111028 Spkt Poly Gates GT2 # 14MX- 285 -20 Gates 1 1. 

Aí237- 111030 Spkt Poly bates GT2 # 14MX- 305 -20 Gates 1 1 

ÁL237- 111032 Spkt Poly Gates GT2 # 14MX -325 20 Gates 1 1 

ÁL237- 111033 Spkt Poly Gates GT2 #14MX- 335 -20 Gates .1 1 

ÁL237- 111035 Spkt Poly Gates GT2 #14MX- 355 -20 Gates 1 1 

ÁL237- 111036 Split Poly Gates GT2 #14MX- 365 -20 Gates 1 1 

ÁL245. 020265 Sheave 3V 2Gry QD JA -2.65 Od Dodge 1 1 

ÁL245.020300 Sheave 3V 2Gry QD JA -3.00 Od Dodge 1 1 

ÁL245.020315 Sheave 3V 2Gry QD JA -3.15 Od Dodge 1 1 

Aí245- 020335 Sheave 3V 2Gry QD SH -3.35 Od Dodge 2 2 

A1245- 020600 Sheave 3V 2Gry QD SH -6.00 Od Dodge 2 2 

AL245 -030600 Sheave 3V 3Gry QD SDS -6.00 Od Dodge 1 1 

AL245- 030690 Sheave 3V 3Gry QD SDS -6.90 Od Dodge 1 1 

A1260 -0612 BSHG T12012 X 1 Dodge 1 1 

AL260.0616 BSHG Ti 2012 X 1 -1/4 Dodge 2 2 

AL260 -0619 BSHG Ti 2012 X 1 -7/16 Dodge 1 1 

A1260.0622 85HG T12012 X 1 -5/8 Dodge 1 1 

AL260 -0623 BSHG Ti 2012 X 1 -11/16 Dodge 1 1 

AL260.0719 BSHG Ti 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 

AL260-0727 

AL261-0010 

AL261-0014 

AL261-0110 

AL261-0111 

A1261-0114 

AL261-0116 

AL261-0118 

AL261-0214 

AL261-0216 

A1261-0218 

BSHG TI 2517 X 1 -11/16 Dodge 

BSHG TI 2517 X 1 -15/16 Dodge 

1 

BSHG Dodge #120338 QD JA X 7/8 Dodge i 
BSHG Dodge #120342 QD JA X 1 -1/8 Dodge 1 

BSHG Dodge #120351 QD 5H X 7/8 Dodge 3 

BSHG Dodge #120352 QD SH X 15/16 Dodge 2 

BSHG Dodge #120355 QD SH X 14/8 Dodge 4 

BSHG Dodge #120357 QD SH X 1.1/4 Dodge 1 

BSHG Dodge #120359 QD SH X 1 -3/8 Dodge i 1 

BSHG Dodge #120398 QD SDS X 14/8 Dodge 

BSHG Dodge #120400 OD SDS X 1 -1/4 Dodge i 

BSHG Dodge #120402 QD SDS X i -3/8 Dodge 1 

AL261-0219 

ÁL261-0623 

AL264-7000 

AL271-0280 

AL271-0300 

AL271-0315 

AL271-0335 

AL271-0355 

AL271-0425 

AL271-0450 

AL271-0475 

AL271-0500 

AL271-0530 

AL271-0560 

A1271-0670 

AL271-0800 

AL274-111190 

A1274-111400 

AL9197 

ALY0014039 

AL340-10311 

AL340-10314 

AL00025996 

BSHG Dodge #120403 QD SDS X 1 -7/16 Dodge i 

BSHG Dodge #120501 QD E X 1.11/16 Dodge i 

BSHG Kit Dodge Chiantis B48 X i -7/16 Dodge 1 

Belt #VX280 Dodge #107151 Dodge i 
Belt 3VX300 Dodge #107229 Dodge 1 

Belt 3VX315 Dodge #107152 Dodge 1 

Belt 3VX335 Dodge #107230 Dodge i 
Belt 3VX355 Dodge #107153 

Belt 3VX425 Dodge #107167 

Dodge 

Dodge 

2 

2 

1 

1 

1 

2 

2 

Belt 3VX450 Dodge #107155 Dodge 1 

Belt 3VX475 Dodge #107221 Dodge 1 

Belt 3VX500 Dodge #107156 Dodge 1 

Belt 3VX530 Dodge #107222 Dodge i 

i 
1 

1 

Belt 3VX560 Dodge #107157 Dodge 1 

Belt 3VX670 Dodge #107169 

Belt 3VX800 Dodge #107160 

Dodge 

Dodge 

1 1 

1 

Belt Poly Chain 14 MM X 20MM X 1190MM 

Belt Poly Chain 14MM X 20MM X 1400MM 

Gates 

Gates 

1 

1 

Take Up Chain Sprocket Siemens 4 

i 
1 

4 

Pulley Drive 10 3/4 FF X 1 -15/16 X 39 BG 
Chantland & /or 
Precision 

i i 

Lacing Clipper UX1512 43035, 12 "1.G Clipper 4 

Lacing Clipper U2 -512 430SS,121G Clipper 4 

Lacing Pin Coated Cable D1065 X 25' Clipper 4 

A100025995 Lacing Pin Coated Cable 01093 X 25' Clipper 4 

4 

4 

4 

4 
;i n..: . ..au,yr 

t :iCÜ v:uluesJo. a2" .;..-:: eT nan ':: 33. ú'. " ::';:. me:'a, :' im- I u,.l,,:.:_i íi f:& ' '=r vjT:imSi_a;: I.ìa...l ï: í, ze ti:d,- SNI v±ir,i`,tikti.T':! ';'i L S .! n w -.-.L-4i -:r1 r,4.:rlL ú- :.F:rr, . - . Ì 
__ur 

n an: :;: i:..':, ,.ass;_-r::_ucá:,i;:`" r' r r - :ñciie7:d!'í+pmru,'Pii. i.Y 4!.; .iÍ''i!tiv:Ï-'_"='irrw'`'';iif . ;,.; . !m. ''lJ. d' :iib. 6, ç :. .., ..r::.: r /n1 e }/f .....;_ ..=,I.Ì I 2tw,A -s=S;!'L.r.ir.:T:ìis :if+--..,#.°r.,r:c:__-°Fi: :T u:y _9!I_ 'im:r.v fi:rurlu._ 

Mounting Bracket, Motor Disconnect, "1 Per Each Power 
Siemens ÁL2016 

Turn ". (Paint at County Blue) 

AL2022 

A100021303 

"z" Bracket- Intermediate For PE & Refl Assy's, "2 Per 

Each Non Headend PE" Field Weld to Sideguard. (Paint 

Big Country Blue) 

Siemens 

S 

5 

5 

1 

Motor Disc. 480VAC 3 Pole 32A Red/Yellow Handle, 4NO 

Aux 
Siemens 1 

AL8WD4408-0A6 
Terminal Element for Surface or Bracket Mount (All 

Remote & MCP Alarms) 
Siemens 3 

ALSWD4440-0FA Buzzer Element (85DB) 115 VAC /DC (5tackiights) Siemens 4 

i 

3 

4 
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TBIT BHS additional spare parts 
Inventory 5/5/11 by LAWA 

ALSWD4440-5A0 

AL58361-1/2 

ALS8C7 

ALCR201 

ALHS20FB210 

AL64311 

AL97088A267 

AL91236A632 

Light Module with LED Amber 120V AC ( Stacklights) Siemens 1 1 

Box Electrical Housing (Handy Box) Steelcity 1 

Duplex Cover for Electrical Box (Handy Box) Steeldty 1 

1 

1 

Receptacle Duplex 20 AMP 125 VAC Hubbell 

Shaft Encoder, Side Connector Option, Anti - Jitter, Hollow 
Core, .389" Bore, 5 Pulse, 24VDC, Single Output, Includes 

FlexlbleTether,10' Cable 

Photocraft 2 2 

3/8 Spring Pin Fastens! 

(1/2 -13 -3/8 -16 X 1.25) Reducing Coupling Nut McMaster -Carr 3 

3/8.16 X2 Hex Head Screw McMaster -Carr 

ALH5203895A1830SB210 

Shaft Encoder, Side Connector Option, Anti-Jitter, Hollow 
Core, ,389" Bore, 3 Pulse, 24VDC, Single Output, Includes 

Flexible Tether, 10' Cable 

Photocraft 

ALiLSCIPC4/0.6 

wllá 11r!a . I 1II!.1'!;?_`J;ÿily,lY 
IifYYJJiu{`"'`,, 

KUPL- -TAP insulation Piercing Connector 4/04, 6-14, 600 

Volt 

1 1 

IIIMI IIII L'uut1 P'1 
fII! 11W ira f 1' Rf r_T .,Eint?á?° 1Gfl'' !`nt:'`.t(!lif,'t1,. ru i lkYlU i 

Iseo 2 2 

AL63-23-150-8 
Transformer, Enclosed, 120/208/240/480- 

120/208/240VAC, 60HZ, 500VA 
Sola 1 

AL1D1N003QST 
Transformer, Standard Unit, Encapsulated, 1-Phase, 

60HZ, 480/240- 240/120VAC, 3 KVA 
Siemens 2 

AL8W04408-OAB 
Terminal Element for Surface or Bracket Mount 

( StacklIghts) 
Siemens 1 

AL8W04440-0FA Buzzer Element (85DB) 115 VAC /DC (Stacklights) Siemens 1 

1 

1 

4 

5 

AL8W043080DA 70MM Mounting Bracket with Tube (Stacklights) Siemens 1 

AL8WO4440-0CB 

AL8W04440-0CD 

Strobe Light Module with Bulb Red 120VAC (Stacklights) Siemens 1 1 

Strobe Light Module with Yellow 120VAC (Stacklights) Siemens 1 

Transformer Standard Unit Encapsulated 1 -Phase 

240/480- 120 /240VAC 2KVA 
AL1D1N002QST Siemens 1 1 

AL8WD4308.ODA 70MM Mounting Bracket with Tube ( Stacklights) Siemens 1 1 

Sola 1 1 

Siemens 1 1 

AL8WD4408 -0AD Terminal Element for Pipe Mount (All MCP Alarms) Siemens 1 1 

AL63 -23 -230 -8 Sola i 1 

AL1DiN00S5QST 
Transformer, Standard Unit, Encapsulated, i- Phase, 

Siemens 1 1 
60HZL480/240- 240/120VACr5 KVA 

glitieS -'0` ig F _ I v f : 
¢ 

. 

1 

M 
{ .0 

- 
- 
.'-- 

i _ - 
Qe 

R 
_ 

`1 I K i'.r,I l : ̀r,r . 

ALA -TEMNO Hoffman 3 3 
Am @120 VAC (Resistive) p 

AL63-23-210-8- 

AL1D1N105Q5T 

Transformer, Enclosed, 120/208/240/480 - 

120/208/240VAC, 60HZ,1KVA 

Transformer Standard Unit Encapsulated 1 -Phase 

240/480.120/240VAC 1.5KVA 

Transformer, Enclosed, 120/208/240/480 - 

120/208/240VAC, 60HZ, 3KVA 

Thermostat i No .1 Amp @120 -250 VAC (inductive) 15 

Fan Package 10" Fan 115 VAC +T- EG10UL12 Grille Nema 
Hoffman i 

12 

Exhaust Grille 10'I W /Filter Nema 12 Hoffman 1 1 

2Kai 

ALT- FP101UL12 

ALT- EP10UL22 

AL5650413 
Circuit Breaker, Thermal Magnetic O.L. Type, i Pole, Aux. 

Contact iNo 480 VAC 20 AMP, 
Phoenix Contact i i 
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TBIT BES additional spare parts 
Inventory 5/5/11 by LAWA 

ALA-21ITE 
Operator Adapter for I -T -E Max Flex Flange-Mounted 

Variable Depth Operating Handle 
Hoffman i 1 

ALMCS620R 
Basic Disconnect Switch Right Hand 200 Ampere 600 

Voit 
Siemens i 1 

ALFCK620 
Class.' Fuse Kit for Type MCS Disconnect Switch 3 Pole 

600 VAC 200 AMP 
Siemens 1 i 

ALFHOS2OR 
Switch Operator Only For Variable Depth Flange 

Mounted Max -Flex 200 Ampere 
Siemens i 

AEFNOJC048 
Cable Only For Variable Depth Flange Mounted Max -Flex 

200 Ampere 48 Inches 
Siemens 

ALFHOHS 
Handle Only For Variable Depth Flange Mounted Max- 

Siemens 

ALAGC 1 Fuse, Fast-Acting, i AMP 250V Buss 

ALFRN-R-1 Fuse Time Delay 1 AMP 250V Fusetron Buss 

ALFRN -R -3 Fuse, Time Delay 3 AMP, 250V, Fusetron Buss 1 1 

ALFRN -R -10 Fuse, Time Delay 10 AMP, 250V, Fusetron Buss ® 2 

ALFRS -R -3 Fuse, Time Delay, 3 AMP, 600V, Fusetron Buss 1 

ALFNCZ R10 
Fuse, Time Delay, AMP, 600V, CC-Tron (for Control 

Circuit Transformer 
Buss 2 2 

ALFRS-R-8 Fuse, Time Delay, ++ 

ALLPJ -60SP Fuse, Time Delay, 60 AMP, 600 

ALLPJ -11OSP Fuse, Time Delay, 110 AMP, 600V, J'.:..':;:...*:;jt: 1 

ÁU60060 -3C 

ALR60030.2C 

,+ 
Fuse Block, 1-Pole, 1/10 -30 AMP, 250V, Box Lug, 

Rejection Type 

Fuse Block, 3 -Pole, 1/10 -30 AMP, 250V, Box Lug, 

Re ection T e 

ALOPM -1038ß 
Optima Over Current Module, Non -Switch, 3 -Pole, 30 

AMP, 600V, 200KA, UL Listed 

AL1492- PD3141 
Aluminum 

Distribution Block 175Á /Foie 600V AC 3 Poles 1:4 

A11492-PDM3141 
' 

Aluminum 

Distribution Block 115A/Pole 600V AC 3 Poles 1:4 
4 
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LAX TWO JET BRIDGE STATISTICS 

122 684 

118 672 

103 672 

123 798 

135 690 

92 960 

95 768 

91 588 

90 720 

1069 7224 

36009 

36010 

AS 60l110-125R-ACF 

A3 561110=125RACF 

GOOD 

GOOD 

36011 *A3 601119-125RACF GOOD 

36012 AS 601119-125R ACF GOOD 

36013 AS 601110-125RACF GOOD 

35879 AS 60I119-185LACF GOOD 

36015 AS 601110-125R-ACF GOOD 

36016 A3 80/110-125RACF GOOD 

36017 AS 581110-125R-ACF GOOD 

36014 A3 601110-125R-ACF GOOD 

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 90 -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, 

Termina! 2 (19 Pages) 
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ITS Customer Station Inventory Report for LAX2LAX 

LOC PARTNO DESC MY 
2553 FS524 SWITCH, 24P,100S -TX 1 

AC BSO MMCD -16-0L DISP CTLR,1CH SEL,4:3LANDSCP 1 

AC BSO 700-BK MONITOR, CRT, 17" 4:3 1 

AC Lounge LCD- 1915X -BK MONITOR,19",LCD, 2 

AC Lounge MMCD -2-41. DISP CTLR,2CH,4:3LANDSCP 1 

AC Ops Wksta DC5000 WKSTA, HP,2.4GHZ,256M8,40GB XPJP 1 

AC Ops Wksta LC071V BK MONITOR,LCD,17 ",SXBA,WKSTA 1 

Air NZ Lounge MMCD -2.4L DISP CTLR,2CH,4:3LANDSCP 1 

Bag Carousel 1 PD2968 MONITOR EG,29" PD2968 2 

Bag Carousel 1 MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Bag Carousel 2 PD2968 MONITOR EG,29 PD2968 2 

Bag Carousal 2 - MM 2 4L- D1Sp CTLR -ZCFC4 3LANOSCP 1 

Bag Carousel 3 PD2968 MONITOR EG,29" PD2968 2 

Bag Carousel 3 MMCD -2-41. DISP CTLR,2CH,4:3LANDSCP I 
Beg Carousel MMCD -24L DISP CTLR,2CH,4:3LANDSCP i 
Bag Carousel 4 PD2968 MONITOR EG,29" PD2988 2 

Bag Carousel 5 P02958 MONITOR EG,29" PD2968 2 

Bag Carousel 5 MMCD -2-4L DISP CTLR,2CH,4 :3LANDSCP 1 

Bag Carousel 6 PD2968 MONITOR EG,29" PD2968 2 

Bag Carousel 6 MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Bag Carousel 7 MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP i 
Bag Carousel 7 P02968 MONITOR EG,29" PD2968 2 

Bag Claim 2 -unit East MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Bag Claim 2 -unit East PD2968 MONITOR EG,29" PD2968 2 

Bag Claim 2-unit West PD2968 MONITOR EG,29" Pb2968 2 

Bag Claim 2 -unit West MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Car Rental 4 -unit MMCD -2 -4L DISP CTLR,2CH,4:3LANDSCP 2 

Car Rental 4-unit PD2968 MONITOR EG,29" PD2968 4 

Cater Air 9600RPA MODEM,9600bps 1 

Cater Air 0984S DISP GEN,SWITCHABLE 1 

Cater Air MONITOR, 9" MONITOR, 9 "(MONO) 1 

Cone 2-unit PD2968 MONITOR EG,29" PD2968 2 

Conc 2-unit MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Conc 4 -unit North P02968 MONITOR EG,29" PD2968 4 

Conc 4-unit North MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 2 

Conc 4-unil South PD2988 MONITOR EG,29" PD2968 4 

Conc 4 -unit South MMCD -2-I1. DISP CTLR,2CH,4:3LANDSCP 2 

Conc HA Infllght MMCD -1S-4L DISP CTLR,1CH SEL,4:3LANDSCP 1 

Conc HA Intllght 700 -BK MONITOR, CRT, 17" 4:3 1 

Conc KA Office 700-BK MONITOR, CRT, 17" 4:3 1 

Cono HA Office MMCD -IS-4L DISP CTLR,ICH SEL,4:3LANDSCP 1 

Conc NW Breakroom MMCD -15-4L DISP CTLR,1CH SEL,4:3LANDSCP 1 

Conc NW Breakroom 700-BK MONITOR, CRT, 17" 4:3 1 

Conc NW Infight 700 -BK MONITOR, CRT, 17" 4:3 1 

Cone NW inffight MMCD -1S-4L DISP CTLR,1CH SEL,4:3LANDSCP i 
Cane NW TAR Room MMCD -IS-4L DISP CTLR,1 CH SEL,4:3LANDSCP 1 

Cone NW TAR Room 700 -BK MONITOR, CRT, 17" 4:3 1 

CSC DG84S DISP GEN,SWITCHABLE 2 

CSC MONITOR, 9" MONITOR, 9 "(MONO) 2 

Curbside Booths DG84S DISP GEN,SWITCHABLE 3 

Curbside Booths MONITOR, 9" MONITOR, 9 "(MONO) 3 

FF 960ORPA MODEM,96D0bps 1 

FF DG845 DISP GEN,SWITCHABLE 1 

FF MONITOR, 9" MONITOR, 9 "(MONO) 1 

FIS Interline 2-unit (Recheck) PD2968 MONITOR EG,29" PD2968 2 

FIS Interline 2 -unit (Recheck) MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 1 

Globe Gnd Bag Room Ofc 700-BK MONITOR, CRT, 17" 4:3 1 

Globe Gnd Bag Room Ofc MMCD -1 S-4L DISP CTLR,1CH SEL,4:3LANDSCP 1 

Globe Gnd FIS Office MMCD -15-4L DISP CTLR,1CH SEL,4:3LANDSCP 1 

Globe Gnd FIS Office 700-BK MONITOR, CRT, 17" 4:3 1 

Globe Gnd FIS Office MMCD -IS-4L DISP CTLR,1CH SEL,4:3LANDSCP 1 

Globe Gnd FHS Office PD2968 MONITOR EG,29" P02968 1 



Gt 21 DG84S DISP GEN,SWITCHABLE 1 

Gt 21 MOC32MCM052 MONITOR,32'VGA,16 :9 1 

Gt 21 MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt 21 MMCD -1 -16L a1SP CTLR, ICH 16:9LANDSCP 1 

Gt21B MOC32MCM052 MONITOR,37vGA,16:9 1 

Gt 218 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 218 DG84S DISP GEN,SWITCHABLE 1 

Gt 21B MONITOR, 9° MONITOR, 9"(MONO) 1 

Gt 22 DG84S DISP GEN,SWITCHABLE 1 

Gt 22 MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt22 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 22 MOC32MCM052 MQNITOR,37VGA,16:9 1 

Gt 22A MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 22A MOC32MCM052 MONITOR,32 "VGA,16:9 1 

Gt.22A. . . .MONI70R,. 9 : : . . MONITOR, g'(MQNQ) _._.. 1_ 
Gt 22A D084S DISP GEN,SWITCHABLE 1 

Gt 23 DG84S DISP GEN,SWITCHABLE 1 

Gt23 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 23 MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt 29 MOC32MCM052 MONITOR,32 VGA,16:9 1 

Gt 2M MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt 23A M0C32MCM052 MONITOR,37VGA,16 :9 1 

GI 23A MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt23A DG84S DISP GEN,SWITCHABLE 1 

Gt 24 DG84S DISP GEN,SWITCHABLE 1 

Gt 24 MOC32MCM052 MONITOR,32 "VGA,16:9 1 

Gt24 MMCD -1 -16L. DISP CTLR, ICH 16:9LANDSCP 1 

Gt 24 MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt 24A MOC32MCM052 MONITOR,32 "VGA,113 :9 1 

Gt 24A MMCD -I -16L DISP CTLR, ICH 18:9LANDSCP 1 

Gt 24A DG84S DISP GEN,SWITCHABLE 1 

Gt 24A MONITOR, 9" MONITOR, 91MONO) 1 

Gt 26 MOC32MCM052 MONITOR,32'VGA,18:9 1 

Gt 25 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 25 0384S DISP GEN,SWITCHABLE 1 

Gt 25 MONITOR, 9" MONITOR, 91MONO) 1 

Gt 26 MMCD -I -16L DISP CTLR, ICH 16:9LANDSCP i 
Gt 28 DG84S DISP GEN,SWITCHABLE 1 

Gt26 MOC32MCM052 MONITOR,32'VGA,16:9 1 

Gt 26 MONITOR, 9" MONITOR, MONO) i 
Gt 27 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 27 MONITOR, 9" MONITOR, B "(MONO) 1 

Gt 27 MOC32MCM052 MONITOR,32'VGA,16 :9 1 

Gt 27 0G84S DISP GEN,SWITCHABLE i 
Gt 28 MONITOR, 9" MONITOR, 9 "(MONO) 1 

Gt28 MMCD -1 -16L DISP CTLR, ICH 16:9LANDSCP 1 

Gt 28 DG84S DISP GEN,SWITCHABLE 1 

Gt 28 MOC32MCM052 MONITOR,32 "VGA,18:9 i 
HA BSO MMCD -15-4L DISP CTLR,ICHSEL,4:3LANOSCP 1 

HA BSO 700-BK MONITOR, CRT, i7" 4:3 1 

HA Lounge MMCD -2 -4L DISP CTLR,2CH,4:3LANDSCP 1 

HA Lounge LCD -1915X -BK MONITOR,19 ",LCD, i 
HA Ops 700 -BK MONITOR, CRT, IT 4:3 i 
HA Ops MMCD -IS -4L DISP CTLR,ICH SEL,4:3LANDSCP ' í 
HA Ops Wksta DC5000 WKSTA, HP,2.4GHZ,258M8,40GB XP /P i 
HA Ops Wksta LCD71V -13K MONITOR,LCD,17',SXBA,WKSTA t 

In Transit PD2968 MONITOR EG,29 PD2968 2 

In Transit MMCD -2.4L DISP CTLR,2CH,4:3LANDSCP 1 

Intl Ramp Carousel East (I /B MMCD -1 -4L DISP CTLR,1CH,4:3LANDSCP i 
Intl Ramp Carousel East (I /B PD2988 MONITOR EG,29" PD2968 I 
Intl Ramp Carousel West (I/B MMCD -I-4L DISP CTLR,1CH,4:3LANDSCP 1 

Intl Ramp Carousel West (I/B P02968 MONITOR EG,29" PD2988 1 

LAX II Office (Paul Chapla) 700 -BK MONITOR, CRT, 17" 4:3 1 

LAX II Office (Paul Chapla) MMCD -IS -4L DISP CTLR,ICH SEL,4:3LANDSCP 1 

Lax II Ops 17" 700 -BK MONITOR, CRT, 17" 4:3 1 



Lax II cps 17" 

Lax II Ops Wksta 

Lax II Ops Wksta 
Main Comm Rm 

Main Comm Rm 

Main Comm Rrn 

Main Comm Rm 

Main Comm Rm 

Main Comm Rm 

Main Comm Rm 

Main Comm Rm 

Main Comm Rm 
Main Comm Rm 

Main Comm Rm 

Main Comm Rm . 

Main Comm Rrn 

Meeter /Greeter 4-unit 

Meeter /Greeter 4 -unit 

NW Bag Room Office 

NW Bag Room Office 

NW BSO 

NW BSO 

NW Leads Office 

NW Leads Office 

NW Lounge 

NW Lounge 

NW Lounge 

NW Lounge 

NW Lounge 

NW Maint 

NW Maint 

NW Maint Breakroom 

NW Maint Breakroom 
NW Ops 
NW Ops 

NW Ope 

NW Ops 

NW Ops 
NW Ops 

NW Ops Wksta 

NW Ops Wksta 
NW Ramp Breakroom 

NW Ramp Breakmom 
NW Ramp Breakroom (Quiet Room) 
NW Ramp Breakroom (Quiet Room) 
NW Small Package (VIP) 
NW Small Package (VIP) 
NW Stores 

NW Stores 

0/B Bag Room Center 
019 Bag Room Center 
OfB Bag Room Center North 

O16 Bag Room Ceñter North 
0/13 Bag Room Center South 
0113 Bag Room Center South 
0/B Bag Room North 

0/B Bag Room North 

01B Bag Room South 
0/B Bag Room South 
Ramp Carou Cent E (UB bag) 

Ramp Carou Cent E (I/B bag) 
Ramp Carou Cent W (UB bag) 
Ramp Carou Cent W (I/B bag) 
Ramp Carou East (IIB bag) 
Ramp Carou East (11B bag) 

MMCD-15-4L 

DC5000 

LCD71V-BK 

CCM1242 

ML330 

F5524 

ETS16PR 

700-BK 

CCMi600 
PIX 506 

SCS100-01 

SUA1500RM2U 
SVIEW 

USR5688E 
9600RPA 

LDM422-ST 

MMCD-2-4L 

PD2968 

700-BK 

MMCD-1S-4L 

700-BK 

MMCD-IS-4L 
MMCD-IS-4L 
700-BK 

DG84S 
P02988 

MONITOR, 9" 

MMCD-2-4L 

UDS-100-01 

P02988 
MMCD-1 S-4L 
MMCD-1S-4L 

P02988 
P0296B 

700-BK 

MMCD-1S-4L 

P02968 
MMCD-1 S-4L 

MMCD-1 S-4L 
DC5000 

LCD71 V-BK 

MMCD-1S-4L 

PD2968 

700-BK 

MMCD-18-4L 
700-BK 
MMCD-1S-4L 
MMCD-15-4L 
700-BK 
MMCD-1 S4L 
P02988 
MMCD-1S-4L 
PD2968 

MMCD-1 S-tL 
PD2968 

P02988 
MMCD-1 S-4L 

MMCD-1S-4L 

PD2968 
PD2968 

MMCD-I.4L 
MMCD-I-4L 
P02988 
MMCD-I-4L 
PD2988 

DISP CTLR,1CH SEL,4:3LANDSCP 

WKSTA, HP,2.4G4Z,2581613,40GB XP/P 
MONITOR,LCD,17 ",SXBA, WKSTA 

MODULE, MEDIA CONV.100BTX FX, ST, RK MT 

SERVER,2.8GHZ,XEON,1GB20 /40GB DAT 

SWITCH, 24P,100B -TX 

SERIAL SERVER,16 PORT 

MONITOR, CRT, 1r 4:3 

FIO SUBRACK 

FIREWALL 

REMOTE ACCESS SERVER 

UPS, 1500VA, TOWER, Wl UNATT SHT ON 

SWITCH,KV11/1,4PORT 

MODEM,56KBPS 

MODEM,9800bps 

DRIVER, RS422 
DISP CTLR,2CH,4:3LANDSCP 

MONITOR EG,29" P02988 

MONITOR, CRT, l7 4:3 

DISP CTLR,1CH SEL,4:3LANDSCP 

MONITOR, CRT, 17" 4:3 

DISP CTLR,1CH SEL,4:3LANDSCP 
DISP CTt11,1CH SEL,4:3LANDSCP 

MONITOR, CRT, 17" 4:3 

DISP GEN,SWITCHABLE 

MONITOR EG,29" P02968 

MONITOR, 9 "(MONO) 

DISP CTLR,2CH,4:3LANDSCP 

DEV SVR,LN,SS,IPRT,100BT,232/485F 

MONITOR EG,29" P02968 

DISP CTLR,ICH SEL,4 :3LANDSCP 

DISP CTLR,ICH SEL,4:3LANDSCP 

MONITOR EG,29" P02988 

MONITOR EG,29" P02968 

MONITOR, CRT, 17" 4:3 

DISP CTLR,ICH SEL,4:3LANDSCP 

MONITOR EG,29" P02988 

DISP CTLR,ICH SEL,4:3LANDSCP 

DISP CTLR,ICH SEL,4:3LANDSCP 

WKSTA, HP,2.4GHZ,258MB,4OGB XP/P 
MONITOR. LCD, I T',SXBA, WKSTA 
DISP CTLR,ICH SEL,4:3LANDSCP 

MONITOR EG,29 P02968 

MONITOR, CRT, 17" 4:3 

DISP CTLR,ICH SEL,4:31ANDSCP 

MONITOR, CRT, 17" 4:3 

DISP CTLR,ICH SEL,4:3LANDSCP 

DISP CTLR,ICH SEL,4 :3LANDSCP 

MONITOR, CRT, 17" 4:3 

DISP CTLR,1CH SEL,4:3LANDSCP 

MONITOR EG,29" P02968 
DISP CTLR,ICH SEL,4:3LANDSCP 

MONITOR EG,29" P02968 
DISP CTLR,1 CH SEL,4:3LANDSCP 

MONITQR EG,29" P02968 

MONITOR EG,29" PD2968 

DISP CTLR,1CH SEL,4:3LANDSCP 

D15P CTLR,ICH SEL,4 :3LANDSCP 

MONITOR EG,29" P02966 

MONITOR EG,29" P02966 

DISP CTLR,1CH,4:3LANDSCP 

DISP CTLR,1CH,4:3LANDSCP 

MONITOR EG,29" P02968 

DISP CTLR,ICH,4:3LANDSCP 
MONITOR EG,29" P02966 

1 

1 

1 

2 
2 
2 
1 

1 

1 

1 

1 

1 

1 

1 

1 

2 

4 

1 

1 

1 

1 

1 

1 

1 

2 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 



Ramp Interline MMCD -15-41. DISP CTLR,1CH SEL,4:3LANDSCP . 1 

Ramp Interline PD2968 MONITOR EG,29" PD2988 1 
Recheck Booth MMCD -IS-4L DISP CTLR.1CH SEL,4:3LANDSCP 1 

Recheck Booth 700 -BK MONITOR, CRT, 17" 4:3 1 

T/C 4 -unit Center East PD2968 MONITOR EG,29" PD2968 4 
T/C 4-unit Center East MMCD -2.4L DISP CTLR,2CH,4:3LANDSCP 2 
TIC 4-unit Center West PD2968 MONITOR EG,29" PD2968 4 
TIC 4-unit Center West MMCD -2.4L DISP CTLR,2CH,4:3LANDSCP 2 
TIC 4-unit East PD2988 MONITOR EG,29" PD2968 4 
T/C 4-uni East MMCD -2-4L DISP CTLR,2CH,4:3LANDSCP 2 
TIC 4 -unit West P02968 MONITOR EG,29" P02966 4 
TIC 4-unit West MMCD -2-4L DISP CTLR,2CH,4 :3LANDSCP 2 
TIC Agent Counters MONITOR, 9" MONITOR, 91MO14O) 28 
T/C Agent Counters 0384S DISP GEN,SWITCHABLE 28 

. TIC. Comm Rm CCMI6Q0 F/0 SUBRACK _........... 1 

T/1 Comm Rm CCM1242 MODULE, MEDIA CONV.100BTX -FX, ST, RK MT 1 

TIC Comm Rm UDS- 100.01 DEV SVR,LN,SS,IPRT,10OBT,232/485F 1 

TIC Comm Rm RM004 SUBRACK, R8422 1 

TIC Comm Rm IC -458C CARD,RS422 DRIVER 1 

TIC Comm Rm FS524 SWITCH, 24P,100B -TX 2 
W11 -09 FS524 SWITCH, 24P,100B -TX 1 

W11 -09 CFT2062 MEDIA CONY, 100BTX- FX.ST,S /A 1 



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 include 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 1st 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 Articles 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 Consortium Manager to manage the 
Maintenance Operator and other vendors of the Company, and for any other duties as specified in the 
Consortium 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 capitalized terms used but not otherwise 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 Agreement 
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. 

"Affiliate" 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 
thereto 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 date 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 á 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 
TBTT 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 Faithful 
Performance Guarantee requirements, dedicated Consortium Manager staff, 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 thé 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 Committee 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 Equipment" 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 
Board. 

"Extraordinary Cost" means a non -recurring 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 (ii) any subsequent twelve (12) month period commencing on January 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 to 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 atthe 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 '13 Cost Center 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 
Aeronautical 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 obli tions 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 
Additional Member pursuant to the provisions of this Member Agreement, in such 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 committee 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 Committee, 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 Aeronautical 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. 

"OperatingReserve 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 Aeronautical 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 aeronautical 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 Provide?' 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 a 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 or 
related to this Member Agreement that am directly attributable to 12 as described on Schedule C, the 
votes of those Member Representatives 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 12 as described in Schedule C, the 
votes of those Member Representatives of Members 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 
attributable to D. 

"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 Representatives of Members located and primarily operating at T3 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 13 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 Schedule C, the 
votes of those Member Representatives of Members operating at D 3 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 attributable 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. All 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 months 
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 Bradley 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 Chairperson" means the Vice Chairperson of the Member Committee appointed by the 
Member Committee 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 all 
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 statute, section or 
regulation referred to. References herein 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 shall 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. 

(a) 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 
admitted as Members of the Company. 

(c) 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 hereto. 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 
Committee, 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 Agreement 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 

occurring 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 terminal 
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 (iii) to provide any services at TBIT, T2 and T3 as approved by the City or the 
Executive Director. 

(b) In fulfilling its functions, the Company shall not operate to derive 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 current 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 default, 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 Carriers, 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: 

(a) to conduct its business, carry 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) to acquire Company Property by purchase, lease, contribution of property or otherwise, 
own, hold, operate, maintain, fmance, 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, 

(f) 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) to indemnify any person and to obtain any and all types of insurance; 

(i) to cease its activities and cancel its Certificate; 

(j) to negotiate, enter 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; 

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

(1) to pay, collect, compromise, litigate, arbitrate or otherwise adjust or settle any and all 
other claims or demands of or against the Company or to hold such proceeds against the payment of 
contingent liabilities; 

(m) to perform any other action that the Member Committee determines is necessary, 
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 Majórity -In- Interest and the Executive Director. 

ARTICLE 4. ADNIISSION 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 Membership 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 a Member after June 30, 2013 shall become an Additional 
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 Air 

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 Member Agreement. 
Air Carriers who are not operating at TBff 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 Miele 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 friction, 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. 
Bureau 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 Membership 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 vote 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 opportunity 

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; 

(C) 
Company. 

Execute the Rate Agreement with the City, and submit evidence of such execution to the 

(d) 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 eighteen (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. 
lithe material submitted pursuant to section 5.2(a) is found by the Company to comply with this 

Article 5, then the Company shall provide a notice of eligibility to the requesting Air Carrier with a 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 to return all required signed documents 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 to 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 ofi (a) the estimated Monthly Usage as submitted pursuant to Section 5.2(a) 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. Capital 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 interest, 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 Members 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. 

73 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 Carrier. The Member 
Committee shall review the evidence of financial interest 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 
Aeronautical 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 a 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 shall 
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 events 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 shalt 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 Committee, 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) a 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 full 
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 until 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 its 
terms. Any such proxy must 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. Any action of the Member Committee may be taken without a 
meeting if Member Representatives constituting a 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 
Representatives by e -mail, facsimile or letter. Unless otherwise specified in this Member Agreement, any 
action of the Member Committee 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 transmitted, if transmitted prior to 4:00 p.m. time of 
recipient, otherwise on the next business day. 

(d) Twenty-Day Notice Requirement. Notwithstanding Section 8.2(c), when any of the 

following items is to be the subject of a meeting of the Member Committee, at least twenty (20) business 
days prior notice is required: 
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(i) Selection of a Maintenance 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; 

(ii) The approval of an agreement with a Maintenance Operator, amendments thereto or 
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 Committee 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. 

(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) Voting. Other than as provided in Section 8.2(b), any action of the Member Committee shall 
be effective only if 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 meeting 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 inunediate 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 D Majority -In- Interest or a Company Majority -In- Interest in accordance with the terms of 
this Member Agreement. 

8.5 Executive Committee. 

(a) Committee. 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 a 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 Aeronautical 
Equipment and the Company Property. It shall perform such other duties as are delegated and assigned to 
the Executive Committee from time to time by the Member Committee. The Executive Committee shall 
have 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 authority 
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 Executive 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 a 
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 meeting 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 Committee 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 
An 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 Committee may be taken 
without a meeting if all members of the Executive Committee 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. 

(a) 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 Committee. 
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, 
or T3 Majority-In- Interest of the Members. The act of at least a TBIT, T2, or T3 Majority -hi- Interest of 
the representatives present at a meeting of the respective Operations Committees, so long as a quorum is 

in attendance, shall constitute 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 participating 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 as 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 (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 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 representative 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 generally 
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 maintained, 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 Method. 
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 10. ACCESS TO EOUIPMENT 

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 shall be consistent with this Member Agreement, and which shall contain, inter 
alfa, the terms and conditions governing use of the Aeronautical Equipment, the Company Property and 
the Services, deposits, use fees and charges, and indemnification 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 therein, 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 Agreement 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 respective 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 (c) 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 from 
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 alía, the terms 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 allocation 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 consists 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 Director'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 Agreement, 
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. 

113 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 forai 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 alla, 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. 

(a) 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, administration 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. 

(b) 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: 

(i} costs incurred for the sole benefit of the Air Carrier being charged; 
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(ii) 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. 

(c) 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. 

(d) 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) Allocation. The Net Facility Charge shall be allocated 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 allocated 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). 

12.4lnvoicin . 

(a) Members shall report to the Consortium Manager no later than the 561 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 Aeronautical 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 Aeronautical 
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. 

(c) 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 an 
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 Committee 
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 Committee 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) As soon 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 date 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 net 
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 a 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 I2.5(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 (30) 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 indebtedness 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 establish 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 - Defaulting 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 shalt 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 maintenance 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 if any one or more of the following 

events shall occur: 

(a) 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 overdue; 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 

(c) The Member shall (i) commence a voluntary case under any chapter of the 
Federal Bankruptcy Code (11 U.S.C. § 101, et seq., 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 

(f) 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 

(g) 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 hereafter 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. 

(b) 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 (I0) 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 Default and shall continue to be billed as a Non -Member User until one (1) month after 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 has otherwise cured the Event of Default and performed all 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 a 
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 its 
default. 

(c) Collection. The Company shall have a claim, which the Consortium Manager is 
authorized to pursue and collect, against any defaulting Member in an amount equal to any payment due, 
together 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 Qr 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 Equipment. 
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 Committee as Aeronautical Equipment or Company Property, as 

appropriate, at the time it is added; provided, however, that the acquisition of any Company Property 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 

Los Angeles International Airport Page 29 TBITEC Member Agreement 



to the lowest responsible bidder, in accordance with the procurement processes and procedures defined 
under Section 2.07(b)(iiiXB) of the Lease and License Agreement. 

14.3 Special Equipment. 
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 to 

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. LIABILITY. 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 Aeronautical 
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 Indemnitor 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 defense as reasonably requested by the Indemnitor at the Indernnitor's expense. Indemnitor'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 fullest 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 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, liabilities 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 incurred 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 Agreement 
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 permitted 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 Company would have the 
power to indemnify such person against such liability 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 Iimitations 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 amount 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 Withdrawing 
Airline that has been a Member at any time during the five -year period preceding the withdrawal of ail 
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 aggre! : to 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 upon payment of all other 

amounts payable by the Withdrawing Airline, this Member Agreement shall terminate as to the 
Withdrawing Airline only. 

16.4 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 Airport 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 occurrence 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: 

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

(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 a 
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 Members; and 

(b) to the 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. MISCELLANEOUS 

18.1 Covenant To Sign Documents. 
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 Attorneys' 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 signed by the patty 

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 as 
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 a 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 performance of, 

any provision of this Member Agreement shall not prevent a subsequent act, which would 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. 
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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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Schedule A: 

Schedule B: 

Schedule C: 

Appendix A -1: 

Appendix A -2: 

Appendix A -3: 

SCW DULES AND APPENDICES 

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

Voting Requirements 

Formulas for Calculation of Usage 

Air Carriers Invited To Become Initial Members During 2011 

T2 Air Carriers Invited To Become Additional Members Through The Execution Of 
Amended And Restated Member Agreement MARCH 2013 

13 Air Carriers Invited 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 
Attention: 

E -mail Address 
Phone 

2 XYZ Airlines Street 
City, State, Zip 
Attention: 

E -mail Address 
Phone 
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SCHEDULE B 
VOTING REQUIREMENTS 

Majority-In-Interest Approval Required 

P 

© 
E+ É H 

Section Action 
Definitions Select Auditor X 
Definitions Unspecified Votes X X X X 
Defmitions Withdrawal Date X 
2.7 Terminate Member Agreement if Lease and License 

Agreement Terminated 
X 

X 4.5 Escalation of membership fee 
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 01)(i) Maintenance Operator Selection X X X X 
S.2(d)(iii) Consortium Manager Selection X 
8.2(h) Requirement for Quorum X 
8.3 Chairperson and Vice Chairperson Selection X 
8.3 Substitute Meeting Chairperson Selection X 
-8.4 Authorize Contracts X X X X 
8.5(a) Select and Remove Executive Committee Members X 
8.6 Establish Operations Committee X X X 
8.6(c) Requirement for Operations Committee 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 

Consortium Manager Agreement 
X 

11.3 Approve Selection of Maintenance Operator and 
Maintenance Operator Agreement 

X X X 

12.4(c) Request Meeting 
Acquire Additional Equipment for Less Than $100,000 

X 
X 14.2 

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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ompany Super Majority -In- Interest Approval Required 
Section Action 
Definitions Calculate Usage 
3.3 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 
10.1 Standards and Practices 
10.3 Approve Equipment Use Agreement 
103 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 uipment Costs Part of Total Facility Charge 
18.7 Amend Member Agreement 
18.14 Maintenance Operator and Aeronautical Equipment Procurement 
Schedule C Amend Schedule C 
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SCHEDULE C 
FORMULAS FOR CALCULATION OF USAGE 

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

A. Company Voting. Company Voting applies to issues that affect 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: 

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

B. TB1T 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 -k- Interest under the Member Agreement shall be determined as follows: 

50% shall be based upon each Member's number of Flights operated at TBIT in the preceding 

twelve (12) calendar months. 

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 12 
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 shall be determined as follows: 

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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 50% shall be based upon 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: 

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

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 

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

45% shall be based upon each Member's number of Flights operated at TBIT, 12 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. 

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 

10% shall be based upon equal per capita sharing among Members operating at T2. 

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 12. 
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T3 Cost Center 

HOLDROOMS 
Common Use Holdrooms - LAWA Rental 100% per Flight processed at T3. 
Common Use Holdrooms - Custodial Services 100% per Enplaned Passenger processed 

at T3. 
Preferential Use Holdrooms - LAWA Rental 100% ,per T3 Preferential Use Area 

square footage. 
Preferential Use Holdrooms - Custodial Services 100% Per T3 Preferential Use Area 

square footage. 
VX Leased Holdrooms - LAWA Rental 100% VX. (Not a cost of the Company) 

VX Leased Holdrooms - Custodial Services 100% VX. 

BAGGAGE CLAIMS 
Common Use Baggage Claim - LAWA Rental 100% per Deplaned Passenger 

processed at T3. 

Common Use Baggage Claim - Custodial Services 100% per Deplaned Passenger 
processed at T3. 

Common Use Baggage Claim - O &M Services 100% per Deplaned Passenger 
processed at T3. 

VX Leased Baggage Claims - LAWA Rental 100% VX (Not a cost of the Company) 

VX Leased Baggage Claims - Custodial Services 100% VX 
VX Leased Baggage Claims -O &M Services 100% VX 

COMMON USE OUTBOUND BAGGAGE HANDLING SYSTEMS 
Common Use Outbound BHS - LAWA Rental 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. 

Common Use Outbound BHS -O &M Expenses, 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. 

PASSENGER BOARDING BRIDGES 
Common Use PBBs -O &M Services 100% per Flight processed at T3. 

Common Use PBBs - Capital Charges 100% per Flight processed at T3. 

Preferential Use PBBs - O &M Services 100% per T3 Preferential Use Gate. 

Preferential Use PBBs - Capital Charges 100% per T3 Preferential Use Gate. 

VX Preferential Use PBBs - O &M Services 100% VX. 

VX Preferential Use PBBs - Capital Charges 100% VX. 
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OTHER DIRECT COSTS 
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. 

Security/Passenger Services 100% based on the sum of the Enplaned 
Passengers and Deplaned Passengers 
processed at T3 

Wheelchair Services 100% based on the sum of the Enplaned 
Passengers and Deplaned Passengers 
processed at T3 

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. 

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. Defmitions. 

"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. 
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"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 %, an 
outbound Flight at TBIT, 12 or T3 equals %, and a turnaround Flight at TIMT, 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 Aeroflot 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 Airlines 
19 Delta Airways 
20 El AL Israel Airlines 
21 Emirates ' 

22 Eva Air 
23 Iberia 
24 Japan Airlines 
25 KLM 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 CARRIERS INVITED TO BECOME ADDITIONAL MEMBERS 

THROUGH THE EXECUTION OF THIS 
AMENDED AND RESTATED MEMBER AGREEMENT 

Airline Name 
1 Aero Mexico 
2 Air Canada 
3 Air China 
4 Air France 
5 Air New Zealand 
6 Alitalia 
7 Hawaiian 
8 KLM 
9 LACSA 
10 Sun Country 
11 TACA 
12 Virgin Atlantic 
13 Volans 
14 West Jet 
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EXH1I3[T 

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 Equi ment Company, Inc., a California non -profit mutual benefit 
corporation ( "TBITEC') and Airline Name( "Non- Member Air Carrier "). 

WHEREAS, City (as defined below) owns and operates the Tom Bradley International Terminal 
( "TBIT "), Terminal 2 ( "'I2 "), 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 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 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 to 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: 

ARTICLE I 

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 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. 

"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 Manage?' 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 certain 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 selected 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: 

(a) 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; 

(e) 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; 

(f) 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; 

(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 

(i) 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 U 

RIGHTS OF TRITEC 

SECTION 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 Agreement. 

B. It shall be within 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 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 TB1TEC to limit Non -Member Air 
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 Carrier's obligations hereto shall continue unless and 
until this Equipment Use 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 Non -Member Air 
Carrier to determine that the Aeronautical Equipment is being used for the purposes specified 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 liable 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 - Member Air Carrier 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 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 III 

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 necessary 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 rights than those rights conveyed by City to TBITEC under the terms of the Lease and License 
Agreement. 

B. Non - Member Air Carrier understands and agrees that TBI'I`EC'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 TB17EC with respect to (i) the fitness for any 
particular purpose or merchantability of any item or items of Aeronautical Equipment, (ii) TBI1'EC's title, 
(iii) Non -Member Air Carrier'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 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 
tenus 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 and 
others doing business with it to conform to the general rules and regulations as promulgated by TBITJC 
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 federai 
law, to operate at the Airport, and will continue to possess all such necessary licenses, permits arid 
qualifications for the term of this Equipment Use Agreement. 

B. It shall be the sole responsibility of Non -Member Air Carrier to identify and secure all 
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 Non- Member 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 performance 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 (iii) 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 Transportation 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 magnitude 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 not 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 basis, 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 TBr'1'EC 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 earlier. 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 to 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 total 
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. 

I. If Non -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 
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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, pursuant 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. 

SECTION 5.01 - Termination 

if: 

ARTICLE V 

TERMINATION 

A. TBITEC shall have the right to terminate this Equipment Use Agreement upon written notice 

1. Non -Member Air Carrier discontinues 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 VI 

EQUIPMENT USE FEES 

SECTION 6.01 - TBITEC Equipment Use Fee Rates 

A. TB1I EC 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 exceed 25 %. 

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

Los Angeles International Airport Page 8 TBITEC Equipment Use Agreement 



SECTION 6.02 - Invoicing and Pavaient 

A. TBITEC will maintain records related to amounts due from the Non - Member Air Carrier as a 
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 Agreement by the 100 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 TBrI'EC. 

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 Carrier, 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 with a 
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 them 
before such records or documents are submitted to 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. 
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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 to 
City, or to any other party at City's direction, of any information, propriety or otherwise, with or without 
prior notice. Non - Member Air Carrier 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 8.01Indemnity 

A. Non - Member Air Carrier 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 Non - Member Air 
Carrier's access to or use of the Aeronautical 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 as 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 8.02lnsurance 

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 or' 
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 insurance 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 Aeronautical 
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 Carrier 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 9.01Compliance 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 Agreement, 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 9.02Environmental Laws 

A. It will be the responsibility of Non -Member Air Carrier to be aware of and to conduct all 
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 Air 
Carrier 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 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 TB1!EC'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 Non- 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 9.03Airaort 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 prevent Non -Member Air Carrier from contesting in 

good faith any rule or regulation of the Airport, without being considered in default of this Equipment 

Use Agreement so long as such contest is diligently commenced and prosecuted by Non- Member Air 

Carrier. 
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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 mason, 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 
mason, 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 Carrier. My 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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(iii) 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; Wai'ers; Remedies Cumulative 

The remedies under the terms of this Equipment Use 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 Use Agreement shall not 
constitute a waiver thereof or on the right to insist on such performance. 

ARTICLE XII 

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 orconsent 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 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 S -18 
Los Angeles, CA 90045 
Facsimile No. 310-646-9602 
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NON -MEMBER AIR CARRIER: 

Tam 
Addre 

, 

frkddress # 
City, State, Zip1 

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 Maieure 

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 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 written notice to the other, to a 
suspension of this Equipment Use Agreement. The provisions of this Section shall not operate to excuse 

Non- 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 to 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 between TBITEC and Non -Member Air Carrier. Non - Member Air Carrier 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 TBI ThC 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, court 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 particular breach so waived 

and shall not be deemed to be a waiver of any other breach hereunder. 
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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, 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 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 
Non -sudden Occurrence 

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 Equipment 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 I 

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 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 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 mles 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 Manger" 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; 

(c) 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 plural and vice versa; 

(t) 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 

(i) 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 

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 - Rieht To Limit 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 shall be within 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 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 limit 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 Aeronautical 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, 
willfu ly tortious conduct or neglect of Handler, its agents, or employees. 

ARTICLE III 

OBLIGATIONS OF HANDLER 

SECTION 3.01 - Access 

A. In connection with this Equipment Access Agreement, TBITEC agrees 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 Handler'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 Aeronautical 
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 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 ol; or in 
connection with any such entry shall be treated in accordance with the applicable terms and conditions of 
this Equipment Access Agreement, including, 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 use the Aeronautical Equipment in a safe and appropriate manner. Handler 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 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 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. 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. It shall be the sole responsibility of Handler to identify and secure all 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 pertains, 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 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 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 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. Handler shall, at its own expense and on a daily basis, 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 property 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 TBII'EC 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 occurred to persons or property 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, pursuant to 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 Payment 

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

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

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

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

D. Handler shall remit payment of amounts due to TBI'I'EC 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. 

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 TBrIEC. 

ARTICLE VII 

CONFIDENTIALITY 

SECTION 7.01 - Confidentiality 

A. All of the reports, information, or data, prepared or assembled by or provided to Handler 
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 documents 
which may be in the possession of Handler, Handler 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 them before such records or documents are submitted to a 
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 to 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 payable 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 
to 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 subcontracts 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 

Les Angeles International Airport Page 9 TBITEC Equipment Access Agreement 



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 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 all 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 City 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. Handler 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. It 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, 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. 

13. Handler, at the request of City or 11311 bC, 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 Environmental 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 Airport, 
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 failure 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 termination, for whatever reason, of Handler's agreement for Handling Services with Air 
Carrier(s) operating 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 10.02 - Consequences of Default 

A. Upon the occurrence and continuation of any event of default, 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 TB1TEC'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 Aeronautical Equipment; 

(ii) The right of specific performance, an injunction, or any other appropriate equitable 
remedy; or 
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(iii) 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 XII 

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 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 Consortium 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, 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 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 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 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 TBITEC_ 

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 Maieure 

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 shall 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 subcontractors 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 dispute arises concerning the meaning or interpretation of any 
provision of this Equipment Access 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, 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 indemnitee. 

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. 
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SECTION 11.16 - Execution in Counterparts 

This Equipment Access Agreement 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 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 Hsvardous Substances Sudden Occurrence 
Non -sudden Occurrence 

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 J 

INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS 

NAME: City of Los Angeles Department of Airports and Tom Bradley International Terminal Equipment Company 
(TBITEC) 
AGREEMENT / ACTIVITY: Second Amendment to LAA -8600 with Tom Bradley International Terminal Equipment 
Company ( TBITEC) 
TERM: Ten 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 Single Limits indicated. 

LIMITS 

IX) Workers' Compensation (Statutory)IEmpioyer's Liability 
(X) Broad Form All States Endorsement 
( oluntary-Compensation- Endorsement 

Statutory 

( *) Longshoremen's and Harbor Workers' Compensation Act Endorsement 
(X) Waiver of Subrogation 

(Specifically naming "Los Angeles World Airports" 
Blanket endorsements are unacceptable) 

12_1( Automobile Liability - covering owned, non -owned & hired auto $10,000,000 CSL 

al Aviation /Airport Liability, including the following coverage: $10.000,000 CSL 

OR 

Xis Commercial General Liability/Airport Liability $10,000,000 CSL 
(X) Premises and Operations 
(X) Contractual (Blanket/Schedule) 
(X) Independent Contractors 
(X) Products /Completed Operations . 

( *) 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) 

S1 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 leakage 
(X) Vandalism and Malicious Mischief 
(X) Debris Removal 

=* Coverage for Hazardous Substances Sudden Occurrence 
Non -sudden Occurrence 

** *Must meet contractual requirements 
*Builder's Risk Insurance - (All Risk Coverage) 

Comments: *if exposure exists, coverage is required. 
* *Required if property or building ultimately revert to City 
** *Must meet Federal and /or State requirements. 

Et!! 

Value of Improvements 

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 

Premises' 
Location 

Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Tug Drive 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Ticketing Level - Baggage Conveyor 
Second Level - Inbound Bag Conveyor 
Second Level - Operations 
Second Level - Covered Tug Pass 
Second Level - Operations 

Space Area (SF) 

MLE Number 20100002 -Sheet 8 /Space 8 811 

MLE Number 20100002 -Sheet 8 /Space 23 933 

MLE Number 20100002 -Sheet 8 /Spice 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 Number20100002Sheet 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 

MLE Number 20100002 -Sheet 131Space 29 13,723 

Terminal 2 Premises (SF) 55,493 
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Terminal 
Terminal 3 

Premises* 
Location Space Area (SF) 

Operations Level MLE 20130003-Sheet 7 /Space 21 1,825 

Operations Level MLE 20130003 -Sheet 7 /Space 42 1,395 

Operations Level MLE 20130003-Sheet 7 /Space 43 619 

Operations Level MLE 20130003 -Sheet 7 /Space 44 401 

Operations Level MLE 20130003 -Sheet 7 /Space 45 285 

Mezzanine Level MLE 20130003 -Sheet 9 /Space 31 253 

Mezzanine Level MLE 20130003 -Sheet 9 /Space 35 1,044 

Mezzanine Level - Gate 30 Holdroom MLE 20130003 -Sheet 9 /Space 17 1,734 

Mezzanine Level - Gate 31A -33A MLE 20130003 -Sheet 10 /Space 44 4,892 

Mezzanine Level - Gate 31A -33A MLE 20130003 -Sheet 10 /Space 1 9,440 

Mezzanine Level - Gate 31A -33A MLE 20130003 -Sheet 10 /Space 51 1,030 

Operations Level MLE 20130003-Sheet 6 /Space 1 22,395 

Operations Level MLE 20130003 -Sheet 6 /Space 4 444 

Operations Level MLE 20130003 -Sheet 6 /Space 5 3,591 

Operations Level MLE 20130003 -Sheet 6 /Space 6 982 

Operations Level MLE 20130003-Sheet 6/Space 7 1,025 

Operations Level MLE 20130003 -Sheet 6 /Space 10 1,046 

Operations Level MLE 20130003 -Sheet 6 /Space 13 14,645 

Operations Level MLE 20130003 -Sheet 6 /Space 15 318 

Second Level- Ticketing MLE 20130003 -Sheet 5 /Space 3 553 

Second Level- Ticketing MLE 20130003-Sheet 5 /Space 22 114 

Second Level- Ticketing MLE 20130003 -Sheet 4 /Part of Space 59 600 

Second Level- Ticketing MLE 20130003 -Sheet 4 /Space 44 315 

Second Level- Ticketing MLE 20130003 -Sheet 4/Space 45 655 

Second Level- Ticketing MLE 20130003 -Sheet 4/Space 54 911 

Second Level- Ticketing MLE 20130003-Sheet 4/Space 55 182 

Second Level- Ticketing MLE 20130003-Sheet 4/Part of Space 30 250 

Second Level- Equipment Conveyor MLE20130003-Sheet 5 /Space 36 152 

Second Level- Equipment Conveyor MLE20130003- Sheet 5 /Space 22 114 

First Level - Baggage Claim MLE 20130003- Sheet 1 /Part of Space 22 2,400 

- Terminal 3 Premises (SF) 73,610 

1 of 3 
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Terminal Buildings Rates and Charges 

Loading Bridge Charges feat 

Total Premises (SF) 224,634 
Terminal Buildings Rate (SF(YR)" $ 135.49 

Estimated Monthly Terminal Charges $ 2,536,305.06 
Estimated Annual Revenue $ 30,435,660.66 

Terminal 2 

Terminal 3 
TBIT 

Loading Bridge Under Capital Charge (per bridge per year) 
Estimated Monthly Loading Bridge Capital Charge 

Estimated Annual Revenue 

Faithful Performance Guaranty Requirement: 

Commencement Date: 

Permitted Uses: 

Aeronautical User Contact for Notices: 
Carrie Sullivan 
TBITEC 

380 World Way, Box S -18 
Los Angeles, CA 90045 

10 
12 
53 

$ 36,210.00 
$ 226,312.50 
$ 2,715,750.00 

$8,287,852.67 

July 1, 2015 

To conduct and operate the business in support of air transportation carriers t 
purposes reasonably incidental thereto. 

`Premises subject to change based on As- Guilts from constructon projects. 
m'Rate subject to annual adjustment 

5/212015 30f3 



SCHEDULE 2 

RATES AND CHARGES FOR THE USE OF TERMINAL FACILITIES 
AT LOS ANGELES INTERNATIONAL AIRPORT 

PURSUANT TO Ilib; 
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 ") at Los Angeles International Airport (the "Airport ") by Aeronautical Users subject 
to the Los Angeles International Airport Passenger Terminal Tariff (the "Tariff'), is established 
by the City of Los Angeles (the "Qt z"), acting by and through the Board of Airport 
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 terms identified in this 
section shall have the meanings indicated unless the context clearly indicates otherwise. 
Additional words and phrases used in this document 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 Persón engaged in an activity that 
involves, makes possible of 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 Carrier or Foreign Air Carrier as defined in 49 U.S.C. 
§§ 40102(a)(2) and (a)(21), respectively. 

"Capital Costs" shall mean all capital costs of the Airport, including the following: 

(a) 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), 

(c) 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 or, 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 Amas," previously referred to as "Joint Use Areas" under the Tariff, shall 
mean the space in any Terminal designated by the Executive Director be used in common by one 
or 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 mean the space in any Terminal (excluding 
the 'FIS Areas) designated by the Executive Director to be used in common with other Airlines 
for the delivery of inbound baggage to arriving passengers, including the baggage recheck areas 
and the 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 Hoidrooms" 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 Loading Bridge" shall mean a passenger loading bridge and related 
equipment owned by LAWA. 

"Common Use Outbound Baggage System" shall mean equipment that sorts outbound 
baggage for delivery to departing aircraft. 

"Common Use Outbound Baggage System Areas" shall mean 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 includes the areas where Common Use 
Outbound 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, disembarking from a domestic flight at the Terminals and shall include 
passengers clearing customs and immigration in the country that his or her flight originated from, 

disembarking 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 from, disembarking from an international flight at the Terminals. 
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"Enplaned Passengers" shall mean the actual number of passengers, not including the 
flight crew or international in- transit passengers, but including both originating and connecting 
passengers, embarking on a flight at the Terminals. 

"Executive Director" shall mean the Executive Director of the Department of Airports of 
the City of Los Angeles, California, or his or her designee. 

"Fiscal 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. 

"PIS Areas." previously referred to as the' International Joint Use Areas" under the 
Tariff shall 'mean the space in the Terminals designated 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, immigration inspection areas, storage areas, locker areas, federal inspection 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 passengers. 

"New Rate 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 association, a partnership, a limited liability 
company, an organization, a trust, a natural person, a 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 Tarife shall mean 
any areas in the Terminals that are available for use by Airlines, 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 or the 
Transportation Security Administration) or local law enforcement agencies to carry out their 
operations at the Airport. 



"Reserve Deposits" shall mean the amounts deposited to funds and accounts for 
operations and maintenance reserves, to satisfy debt service reserve requirements, 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 are subject to the New Rate 
Methodology. 

"Terminal Airline Support Systems" shall mean an information technology system, used 
to allocate terminal 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. 

"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 conatitute half a "Turn." 

Section 2. Calculation of Rate and Charges for Airli . 

2.1. Generally. 

2.1.1. An Airline 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 are two kinds of rates and charges set forth in this Section: equalized 
charges for all of the Terminals (described in Sections 2.2 through 27 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 recovery 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, LAWN, 
shall exclude any cost (net of the cost of collection) that (a) has been reimbursed or 
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 Airline. Illustrative 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 later 
than November 1 of each year, the Executive Director shall provide each Airline 
then currently using space at the Airport with a complete copy of the then proposed 
rates and charges, calculated in accordance with this Section 2, for the succeeding 
calendar year. The Executive Director shall, upon request by any such Airline, 
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consult with such Airlines concerning the then proposed rates and .charges.. No 
later than December 1 of each year, the Executive Director shall make any 
revisions to the proposed rates and charges as the Executive Director determines, 
in his 'or her sole 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 Airpórt of new rates and charges to be effective on 
January l of the following calendar year. A copy of such written notice shall be 
filed with the secretary of the Board. 

2.2. Calculation of the Terminal Buildings Rate. Each year LAWA shall 
calculate the estimated Terminal Buildings Rate for the next calendar year as follows: 

2.2.1. The Terminal Buildings Requirement shall be computed as the total 
of (i) the Unified Capital Requirement and (ii) the Operations and Maintenance 
Requirement. 

(a) Calculation of the.Unified Capital Requirement. Each year 
LAWA shall calculate the Unified Capital Requirement by totaling all 
budgeted Capital Costs allocable 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 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 Fiscal Year in calculating the estimated Terminal Buildings 
Rate. 

Calculation of the FIS Rate. Each year LAWA shall calculate 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 (fi) the actual Operations and Maintenance Expenses and 
Reserve Deposits (if any) allocable to the FIS Areas for the immediately preceding 
Fiscal Year. 



 

r 

2.3.2. 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. 

2.3.3. The estimated FIS Rate shall then be calculated by dividing the Net 
FIS Requirement 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. 

2,4, Calculation of Common Use Holdroom Rate. Each year LAWA shall calculate 
the estimated Common Use Hoidroom Rate for the next calendar year as follows: 

2.4.1. The estimated Holdroom Requirement shall be computed as the product of 
the Terminal Buildings Rate and the total square footage of all Common Use Holdrooms 
in the Terminals. 

2.4.2. LAWA shall then calculate six separate Common Use Haldroom Rates for 
use of Common Use Holdrooms by the six different classes of aircraft shown in the table 
below. 

Aircraft Class 

1 2 3 4 5. 6 

A380 747 A340 8757 -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 
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The charges for use of Common Use Holdrooms by aircraft within each of these classes 
shall bear the following relativities to each other: 

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 charges equal the 
Common Use Holdroom Requirement. 

2.43. New Types of Aircraft. If any Airline begins to serve the Airport with 
types of aircraft not shown in the table in Section 2.4.2, LAWA shall provide written 
notice (`New Aircraft Notice ") to the MAC 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 its sole discretion, shall reasonably determine whether to 
(a) assign such new aircraft to a new class with a different specified relativity or (b) 
include it in one of the existing aircraft classes under Section 2.42. 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 Baggage 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 Airlines using Common Use Baggage Claim Systems in the 
immediately preceding Fiscal Year in calculating the estimated Common Use Baggage 
Claim Rate. 
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2.6. Calculation of Common Use Outbound Baggage System Rate. Each year LAWA 
shall calculate the estimated Common Use Outbound Baggage System Rate for the next calendar 
year as follows: 

2.6.1. l'he estimated Common Use Outbound Baggage System Requirement 
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 
Requirement by the estimated total annual number of Enplaned Passengers of A irlines 
using the Common Use Outbound Baggage System Areas in all of the Terminals. 
LAWA may use the actual number of Enplaned Passengers of Airlines using the 
Common Use Outbound Baggage System Areas in the immediately preceding Fiscal 
Year in calculating the estimated Outbound Baggage System Rate. 

2.6.3. LAWA mall 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 Airline 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 
follows: 

2.7.1. The estimated Common Use Ticket Counter Requirement shall be 
computed as the product ofthe 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 Requirement by the estimated total 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 Tickét Counter Rate. 

2.8. Terminal Special Charges. There are certain equipment and services that LAWA 
provides in some, but not all ofthe 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. 
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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 following from the immediately preceding Fiscal Year: 

(a) 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, Outbound 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: 

(a) for Common Use Holdrooms, Enplaned Passengers; 

(b) for Common Use Ticket Counters, Enplaned Passengers; 

(c) for Common Use Outbound Baggage System Areas, 
Enplaned Passengers; and 

(d) for Common Use Baggage Claim Areas, the total of 
Deplaned Domestic Passengers. 

In making these calculations, LAWA a hall 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. 
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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: 

(a) 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 Outbound 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 number 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 passengers in the 
immediately preceding Fiscal Year in calculating the estimated Outbound 
Baggage System Maintenance Rate. 

2.8.3. Terminal 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 Support 
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 Airline 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 calculating the estimated 
Terminal Airline Support System Rate. 

10 



2.8.4. Common Use Loading Bridge Rate. Each year LAWA shall 
calculate the estimated Common Use Loading Bridge Capital Rate and the 
Common Use Loading Bridge O&M Rate for the use of Loading Bridges for the 
next calendar year as follows: 

2.8.4.1. 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. 

2.8.4.2. 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 Operations and Maintenance 
Expenses allocable to such Common Use Loading Bridges by the total number of 
Common Use Loading Bridges maintained by LAWA. 

2.8.4.3. The estimated Common Use Loading Bridge Capital Rate 
shall be calculated by multiplying the Average. Common Use Loading Bridge 
Capital Requirement by the total number 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 Tunis at Common Use. 
Loading Bridges in the immediately preceding Fiscal Year in calculating the 
estimated Common Use Loading Bridge Capital Rate. 

2.8.4.4. The estimated Common Use Loading Bridge O &M Rate 
for Common Use Loading Bridges maintained by LAWA shall be calculated by 
multiplying the Average Common Use Loading Bridge O&M Requirement by the 
total number of such Common Use Loading Bridges and then dividing by the total 
annual number of Turns 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 Section 2.4.2. 
LAWA may use the actual number of Turns at such Common Use Loading 
Bridges in the immediately preceding Fiscal Year in calculating the es timated 
Common Use Loading Bridge O &M Rate. 

2.8.5. Future Terminal Special Charges. The Executive Director, subject to 
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 fast 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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- 2.9. Mid -year Adjustments. If it 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, LAWA 
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 results 
is expected to be ten percent (10%) or more. LAWA shall provide the AAAC with at least thirty 
(30) days advance written 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 Notice, request a meeting with LAWA to review the information that LAWA 
used as the basis for an adjustment -under this Section 2.9 and if the MAC does so, LAWA shall, 
meet with the AAAC within fifteen (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 basis of 
actual expenses (excluding Operations and Maintenance Expenses and the costs referred to in 
Sections 2.8,1.1 and 2.8..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 Airline, and any 
resulting debit will be invoiced to and payable by the Airline, as prescribed in the Tariff. 

Section 3. Calculation of Rates and Chames for Aeronautical Users other 
than Airlines. An Aeronautical User using any space in the Terminals pursuant to the 
Tariff shall be subject to the Terminal Buildings Charge described in Section 2.2. 
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Appendix 1 

Cost Allocation Method 

(1) Description of Cost Centers. Cost centers at the Airport are those functions or physically 
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 There 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 functions that support the direct cost centers. The 
following are the direct and indirect cost centers used to account for both capital costs and 
operations and maintenance expenses at the Airport: 

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 
terminal buildings located outside the central terminal area, associated concourses, hoidrooms, 
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, cargo, and aircraft maintenance facilities) 
providing for the landing, taking off, and taxiing of aircraft, including. approach and turning 
zones, clear zones, navigation or other 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 purposes. 

Apron - the Apron cost center comprises the land and paved areas primarily adjacent to 
passenger terminal buildings, but also includes remote parking areas that provide for the parking, 
loading, and unloading of passenger aircraft. The Apron 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 maintenance, in -flight catering, 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, preserving, or managing 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 administering 
the Airport 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 allocatedto the Terminals as follows: 

(i) Wherever possible, expenses directly attributable to the Terminals are allocated to 
the Terminals. 

(ii) Expenses attributable to Airport administrative divisions are allocated to the 
Terminals cost center based on its proportion of total -direct expenses. 

(iii) Expenses directly allocated to the Access cost center are allocated to the 
Terminals cost center and all other direct cost centers on the basis of the ratio of land area 
by cost center. 
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Exhibit A 

TERMINAL BUILDINGS RATE 

Illustrative Calculation pursuant to the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Unified Capital Requirement (a) 

Hypothetical 

Year 

Gross debt service $83,400,000 

Less: PFC revenues (52,600,000) 

Debt service $30,900,000 

Debt service coverage 7,700,000 

Amortization 30,800,000 

Unified Capital Requirement (AI $69,400,000 

Operations and Maintenance Requirement (b) ¡si 221,700,000 

Less: Temrínal 4 cost requirement IQ (33,950,000) 

Terminal Buildings Requirement tt ma'ci $257,150,000 
Divided by: Rentable Area (c) iq 2,070,000 

Terminal Bulidéngs Rate (per square foot) (oit l $124.73 

Note: The results shown above are not projections. 
(a) See Section 2.2.1(a) of the New Rate Methodology. 
(b) See Section 2.2.1(b) of the New Rate Methodology. 

(c) See Section 1 of the flew Rate Methodology. 



Exhibit B 

Fl5 RATE 

Illustratl e.Cateulation pursuant to the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Capital Costs 

Gross debt service 
Less: PVC revenues 

Debt service 

Debt servite coverage 
Amortization 

Hypothetical 

Year 

$36,400,000 

(9,400,000) 

$27,100,000 

6,800,000 

2,800,000 

Capital Costs tat $36,700,000 

Operations and Maintenance Expenses tel 39,700,000 

Gross FIS Requirement t ive) $76,400,000 

Less: Rental revenue of space in FIS Areas from governmental agendas [Dl (100,000) 

Net FIS Requirement (a) la,c4e1 $76,300,000 

Divided by: Deplaned international Passengers (b) Pi 7,300,000 

FIS Rate (per deplaned International passenger} PE/Fi $10A5 

Note: the results shown above are not projections. 
(a) See Section 2.3 of the New Rate Methodology. 

(b) See Section 1 of the New Rate Methodology. 



Exhibit C 

COMMON USE HOLDROOM RATE 

illustrative Calculation pursuant to the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Terminal Buildings Rate (a) 

Tlmés: Ccmmán llsé H Idreibm Spacë(sgüärèfeetj 

Holdroom Requirement (b) 

Divided by: Estimated Turns (weighted by aircraft class) (c) 

Common Use Holdroom Rate (per full turn) 

Common Use Holdroom Rates (per full turn) (by aircraft class): (c) 

Common Use 

dass Holdroom Rate 

W 

Relative charge 

per turn 
(B) 

Hypothetical 

Year 

$124.23 
265,000 

$33,300,000 
117,300 

$283.89 

Weighted 

Common Use 

Holdroom Rate 
I A "B) 

1 $283.89 3.00 $851.67 

2 . $283.89 2.00 $567.78 

3 $283.89 1.50 $425.84 

4 $283,89 1.25 $354.86 

5 $283.89 1.00 $283.89 
6 $283,89 0.75 $21.2.92 

Note: The results shown above are not projections. 
(a) See Illustrative Exhibit A. 

(b) See Section 2.4.1 of the New Rate Methodology. 
(c) See Section 2.4.2 of the New Rate Methodology. 

Expected use of Common Use Holdrooms (by aircraft dass) 

Class Illustrative turns 

Relative charge 

per turn 

Illustrative turns 

(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 



Exhibit!) 

COMMON USE BAGGAGE CLAIM SYSTEM RATE 

Illustrative Calculation pursuant to the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Hypothetical 

Year 

Non - Signatory Airline Terminal Buildings Rate (a) S124.23 

Multiplied by Common Use Baggage Claim Areas (square feet) 76,000 

Common Use Baggage Claim System Requirement (b) $9,441,000 

Divided by: Deplaned Domestic Passengers 9,192,000 

Common Use Baggage Claim System Rate (per deplaned domestic passenger) $1.03 

Note: The results shown above are not projections. 
(a) See Illustrative Exhibit A. 

(b) See Section 25.1 of the New Rate Methodology. 



Exhibit E 

COMMON USE OUTBOUND BAGGAGE SYSTEM RATE 

Illustrative Calculation pursuant to the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Hypothetical 

Year 

Non-Signatory Airline Terminal Buildings Rate (a) $124.23 

Multiplied by: Common Use Outbound Baggage System Areas (square feet) 152,000 

- Common 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 Outbound Baggage System Requirement (c) . $18,383,000 

Divided by: Enplaned Passengers 10,594,000 

Common Use Outbound Baggage System Rate (per enplaned passenger) $1.74 

Note: The results shown above are not projections. 
(a) See Illustrative Exhibit A. 

(b) See Section 2.6.1 afthe New Rate Methodology. 
(c) Pursuant to Section 2.6.3 of the New Rate Methodology. 



- -Fxhibft P. 

COMMON USE TICKET COUNTER RATE 

Illustrative Calculation ptrnruantto the New Rate Methodology 
Los Angeles International Airport 

Calendar year 

Hypothetical 

Year 

Non-Signatory Airline Terminal Buildings Rate (a) $124.23 

Multiplied by: Common Uselwket Counter space (square feet) 17,00D 

Common Use Ticket Counter Requirement (b) $2412,000 
Divided by: Enplaned Passengers 5,606,00D 

Common Use Ticket Counter Rate (per enplaned passenger) $0.38 

Note: The results shown above are not projections. 
(a) See illustrathre Exhibit A. 

(b) See Section 2.7.1 of the New Rate Methodology. 



Exhibit G -1 

CUSTODIAL RATES 

Illustrative Calculation pursuant to the Tariff 
Los Angeles international Airport 

Calendar year 

CALCULATION OF THE AVERAGE CUSTODIAL RATE 

Hypothetical 

Year 

Payments by LAWA under seivice contracts $3,885,000 

__LCostio_LAWA.ofprevidingJanitorial services 31,683,000 

Custodial Requirement (a) $35,568,000 

Divided by: Terminal Building space receiving LAWA Custodial (b) 1,756,000 

Average Custodial Rate $Z0.26 

CALCULATION OF THE CUSTODIAL RATES 

Common Use Areas 

Holdrooms 

Outbound 

Ticket Baggage Baggage Claim 

Counters System Areas Areas 

Average Custodial Rate $20.26 $20.26 $20.26 $20.26 
Space 268,000 17,000 152,900 76,000 

$5,428,000 $344,000 $3,079,000 $1,539,000 

Passengers (c) 14,247,000 5,606,000 10,594,000 9,192,000 

Custodial Rate (per enpi /dept. passenger) $0.38 $0.06 $0.29 $0.17 

Note: The results shown above are not projections. 
(a) See Section 2.8.1 of the New Rate Methodology. 
(b) Terminal Building space receiving LAWA Custodial: Sq ft 

Common Use Holdrooms 268,000 

Common Use Ticket Counters 17,000 

Common Use Outbound Baggage System Areas 152,000 

Common Use Baggage Claim Areas 76,000 

Common Use Areas 513,000 

Public Areas 1,243,000 

Terminal Building space receiving LAWA Custodial 1,756,000 

(c) Only passengers on airlines using the specified Common Use Areas. 

Holdrooms: Enplaned passengers In Terminals 1, 2, 3 and TBIT. 

Ticket Counters: Enplaned passengers In Terminal 2 (excluding Hawaiian and Air 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. 



£xhibit.G-2 

OUTBOUND BAGGAGE SYSTEM MAINTENANCE RATE 

ltlustrative Carndation pursuant to the Tariff 

Los Angeles international Airport 

Calendar year 

Hypothetical 

Year 

Payments by IAWA under service contracts $3,201,090 
Cost to LAWA of providing maintenance services 

Outbound Baggage System Maintenance Requirement (a) $3,201,000 

Divided by Enplaned passengers (b) 10,534,000 

Outbound Baggage System Maintenance 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 Outbound Baggage 

Systems (T1, T2 and 13). 



 Exhibit Ga- 

TERMINAL AIRLINE SUPPORT SYSTEM RATE 

Illustrative Calculation pursuant to the Tariff 
Los Angeles international Airport - 

Calendar year 

Hypothetical 

Year 

Payments by LAWA under service contracts $0 

Cost to LAWA of providing maintenance services 2,166,000 

Terminal Airline Support System Requirement (a) 52,166,000 

Divided by Enplaned Passengers (6) 7,008,000 

Terminal Airline Support System Rate (per enplaned passenger) $031 

Note: The results shown above ars not projections. 

To be calculated separately fror each Terminal that has a LAWA- provided 

Airline Support System. 

(a) See Section 2.8.3 (tithe New Rate Methodology. 

(b) Enplaned passengers for all Terminals with LAWA-maintained Terminal Airline 
Support Systems (73 and TRIM 

=1:21=2=1111=0 



Exhibit G-4 . 

LOADING BRIDGE RATE -- MAINTENANCE 

Illustrative Calculation pursuant to the Tariff 

Los Angeles International Airport 

Calendar year 

Hypothetical 

Year 

LOADING BRIDGE RATE - MAINTENANCE (a) 

O &M Expenses of LAWA maintained loading bridges $1,719,000 

Divided by: Number of LAWA -maintained loading bridges (b) 43 

Loading Bridge Maintenance Charge (per bridge) (c) $40,000 

Divided by: Estimated annual turns (per bridge) (weighted) 2,147 

Loading Bridge Maintenance Rate (per full turn) (d) $1,8.63 

Loading Bridge Maintenance Rates (per full turn) (by aircraft class): (e) 

Loading Weighted 

Bridge Relative Loading 

Maintenance charge per Bridge Capital 

Class Rate turn Rate 

iA) ill t'A9a) 

1 $18.63 3.00 $55.89 

2 $18.63 2.00 $37.26 

3 $18.63 1.50 $27.95 

4 $18.63 1.25 $23.29 

5 $18.63 1.00 $18.63 

6 $18.63 0.75 $13.97 

Note: The results shown above are 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 -bridge charge levied to airlines using preferential -use hoidrooms. 

(d) Per -turn rate levied to airlines using Common Use Holdrooms. 

(e) Weighting by aircraft class matches the weighting of Common Use Holdroom Rates. 

Expected use of Common Use Holdrooms (by aircraft class): 

Illustrative 

Maintenance: Class turns 

Relative 

charge per 

turn 

Illustrative 

turns 

(weighted) 

1 400 3.00 1,200 

2 1,600 2.00 3,200 

3 5,400 1.50 8,100 

4 1,500 1.25 1,900 

5 75,200 1.00 75,200 

6 3,600 0.75 2,700 

87,700 92,300 

Divided by: Number of IAWA- maintained loading bridges 43 

Estimated annual turns (per bridge) (weighted) 2,147 



Exhibit G -5 

LOADING BRIDGE RATE -- CAPITAL 

Illustrative Calculation pursuant to the Tariff 
Los Angeles International Airport 

Calendar year 

Hypothetical 

Year 

LOADING BRIDGE RATE - CAPITAL (a) 

Capital costs of LAWA -owned loading bridges .$1,409,,000 

Divided by: Number of tAWA -owned loading bridges (b) 86 

Loading Bridge Capital Charge (per bridge) (c) $16,000 

Divided by: Estimated annual turns (per bridge) (weighted) 1,547 

Loading Bridge Capital Rate (per full turn) (d) $10.35 

Loading Bridge Capital Rates (per full turn) by aircraft class): (e) 
Weighted 

Loading Relative Loading 

Bridge Capital charge per Bridge Capital 

Class Rate turn Rate 

(Al (el ( =A *el 

1 $10.35 3.00 $31.05 

2 $10.35 2.00 $34.05 

3 $10.35 1.50 $1553 
4 $10.35 1.25 $12.94 

S $10.35 1.00 $10.35 

6 $10.35 0.75 $7.76 

Note: The results shown above are not projections. 

(a) 

(b) 

(C 

(d) 

(e) 

See Section 2.8.4 of the New Rate Methodology. 
All bridges in Terminals 1, 2, 3, 6 and TBIT (including remote gates). 

Per -bridge charge levied to airlines using preferential -use hoidrooms. 

Per -turn rate levied to airlines using Common Use Hoidrooms, 

Weighting by aircraft class matches the weighting of Common Use Holdroom Rates, 

Expected use of Common Use Hoidrooms (by aircraft dass): 

illustrative 

Capital: Class turns 

Relative 

charge per 

turn 

Illustrative 

turns 

(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 

S 85,900 1.00 85,900 

6 8,800 0.75 7,000 

118,100 133,000 

Divided by: Number of LAWA -maintained loading bridges 86 

Estimated annual turns (per bridge) (weighted) 1,547 



SCHEDULE 3 

RATE AGREEMENT. ' 

- This RATE ÀGREEIV ENT (this ",Agreement') is made and e ntered into as of 
December: 7, 20-12.s by and between :rat CITY OF LOS ANGELES DEPARTMENT 
OF AIRPORT'S, a municipal corporation ("M"), acting by order of and through it Board of 
Airport Commissioners (the `Board "), and . TBITEC ( "Airline "), Airline and 
City are collectively referred to as 'Tanks." Capitalized terms used in this Agreement without 
definition shall have the meanings given to such terms in the New Rate Methodology (as deli red 

_below). - - -- - - -- -- - -- , -- .. _ 

RECITALS 

The Parties hereby acknowledge and agree that their respective decisions to enter into 
this Agreement are premised on the following recitals: 

A. City is the owner of Los1Angeles International Airport (the "Airport ") and 
operates the Airport for the promotion, accommodation and development of air commerce and 
Jill' transportation. 

B. City has undertaken coustmotipn piojects to refurbish and renovate certain - 

.Terminals at the Airport and expects to continue to bake significant investments in all the 
Terminals over the next ten (10) years to improve and modernize the Airport and accommodate 
additional passengers. City and Airline desire to communicate regularly on the status of Capital 
Improvements to the Terminals. 

C. Airline (i) is Or will be using space in a.Tenninal at the Airport pursuant to the 
Los Angeles International Airport Passenger Terminal Tariff (the "Tariff) or (ii) is using space 
in a Terminal at the .Airport pursuant to a lease and desires to have the rates and charges for its 

usepf Terminal space at the Airport calculated in accórdance with this Agreement. 

D. The Board adopted a new methodology (the "New Rate Methodology") for the 
calculation of rates and.charges for the use of Terminal speed at the Airport on Septemher 17, 
2012, which Board -approved rates and charges methodology is attached to this Agreenáent as 
Bxhibit A. 

. B. Airline understands that the New Rate Methodology wwiss developed in 
anticipation of future Terminal construction Projects and is intended as a self- financing 
mechanism to recover the costs of constructing, acquiring, operating and maintaining the 
Terminals at the Airport. 

P. City and Airline desire predictable rates and charges for use of Airport facilities. 

G. City and Airline desire to avoid continuing disputes aboirt the methods used to 

calculate rates and charges for use of Terminals at the Airport 
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L City will make this Agreement available to all Airlines that are operating at the 
Airport, and all Airlines that execute this Agreement will be Ijontwatelket under this 
Agreement. City will also make this Agreement available to airline consortiums thathave been 
fonned to manage specified Terminal facilities at the Airport and have been approved by City for 
this purpose, but nothing in this Agreement shall be constrtied to impose an obligation ion City 
to approve any new airline consoi tiums. ' 

AGREOWT 

NOW TBElih ÒRE; in consideration of the 'foregoing recitals and for other geed and 
valuable consideration,.the receipt and sufficiency of which are hereby acknowledged, City and 
Airline hereby agree as foilovvs'4 . ' 

L Tema With respect to any Airline, this Agreement shall commence on January 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 begitming no less than sixty (60) days after 
execution by Airline and detivery°ta City. With respect to any approved airline consortium in 
existence on December 15, 2012 ("Existing Consortium "), this Agreement shall commence on 
January 1, 2013 if (a) executed by the Existing Consortium and delivered to City on or before 
December 15, 2012 and also (b) executed by itidiiiduál airline members óf such Existing 
Consortium responsible for no less than fifty percent (50%) of the enplaned passengers of all 
such consortium members at the Airport during fiscal Year 2012 and-delivered to City'on or. 

before December 15; 2012. With respect to any airline =serifs= formed and approved after 
December 15, 2012, this Agreement shall commence on the first day of the next month , 

beginning no less than sixty (60) days after execution and delivery to City by such consortium 
and one hundred percent (100%) of the individual airline members of such consortium. 'this 
Agreement shall terminate on DeceMber31,2O22; provided, however, with respect to any. 
Existing Consortium, ff one hundred percent (100 %) ofits individual airline members have not 
executed and 'delivered this Agreement to City by December 31, 2013, this Agreement shall 
terminate on December 31, 2013. . 

2. A.ccentance,of NewRate Methodology. Airline agrees that to pay charges for its use of 
space in the Tennieale calculated in accordance with the New Rate Methodology as modified by 
this Agreement and acknowledges that this Agreement constitutes a written agreement with air 
carriers within the meaning of 49 U.S.C. § 47129(e)(1). 

3. . No Changeto NewRate Methodology. City agrees that during the Term, City shall use 
the New Rate Methodology as modified by this Agreement to calculate Airline's rates and s. 

charges for the use of Terminal space at the,Aiiport under the Tariff or Airline's lease, is 
applicable, and City shall not subject Airline to a different rates and charges methodology for the 
use of Terminal space at the Airport during the Term; provided, however, that City may modify 
the New Rate Methodology in a manner generally applicable to all Terminals with the written 
consent of Signatory Airlines that are then operating at the Airport. City shall give written notice 
and meet with the Signatory Airlines to discuss any such proposed modification. In lieu of 
providing written notice to each Signatory Airline, City may provide written notice to the Airline 

Airport Affairs Committee ( "AAAC ") at the Airport. City shall provide at least thirty (30) days 
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 writ n notice of the meeting and request the written consent of the Signatory Airlines to the 
proposed modification no less than forty -five (45) days following the meeting. Such consent 
shall be deemed tdbavé been given if the modiñcationis approved inviting by a vote of 
Signatory Airlines that collectively paid no less than fifty -one percent (51%) of the total rates. 
and charges,paid under the New Rate Methodology by all Signatory Airlines during the 
immediately preceding fiscal year, and the Signatory Airlines voting to approve the modification 
paid no less than sixty -seven percent (67%) of the total rates and charges paid under the New 
Rate.Methodology during the immediately preceding fiscal year by all.Signatory Airlines . 

articipaiing in the vote. An airline consortium shall not itself participate in such a vote, but the 
rates and charges paid by á consortium that is patty to this Agreement shall be'credited - 

proportionately td any of its members who are Signatory Airlines and participate in such a vote. 

City and Airline aclarowledge that during the Term questions may inevitably arise about 
the application ofthe New Rate Methodology in new or unforeseen circumstances. They 
commit to work together in good faith to resolve any such questions to the satisfaction of City 
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 Section. 3. . 

4. Tier One Revenue Sharing. City will share the concessionrevenues that City. derives 
from the Terminals at the Airport with all Signatory Airlines in accordance with the following 
formulas ("Tier One Revenue Sharing "), which reduce the otherwise - indicated Terminal 
Buildings Requitement and FIS Requirement calculated under the New Rate Methodology. 
Airlines that are not signatories to.tbis Agreement shall not be eligible for Tier One Revenue 
Sharing. 

4.1. Tier One Teiimmal Buildings Revenue - Sharing. 

(a) Commencing with calendar year 2014 (because the Terminal ' 

Buildings Rate for 2013 is fixed under Section 5.1 of this 
Agreement), the Terminal Buildings Requirement otherwise 
ealávlated 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 
pear. The Terminal Buildings Rate (and all rates derived from it 
under the New Rate Methidology) charged to all Signatory . 

Airlines, including Airline, shall reflect the fried rate.prescribed for 
2013 by Section'5.1 and, in subsequent years, the reduction in the 
Trftsmina 1 Buildings Requirement yielded by Tier One Revenue 
Sharing. 

(b) . For purposes of this section, the following definitions shall be used: 

(i) "Terminal Buildings Concession Revenue" shall mean all revenue 
'received by City from Terminal Buildings Concessions in the 
immediately preceding Fiscal Year. 
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(ii) "Tier Onç Termina]. $uildjmgs Concession Revenue" 'shall mein ' 
fly percent (50%) of the amount, if any, of Terminal Buildings 
Concession Revenue received by City in the immediately 
preceding Fiscal Year that is above the Terminal Buildings ; 

Concession Baseline. . - . 

(iii) "Terminal Buildings Concessions" means all concessions 'and 
concessions management in the Terminal Buildings at the Airport. 
(other than. Terminal 4, =less and until all Airlines using Terminal. 
4 become subject to the New Rate Methodology) including, but not 
limited to; food and beverage, retail, telecommunications, ATMs, 
luggage carts, advertising and sponsorships, and Terminal 
commercial management and Terminal media operations. Terminal 
Building Concessions do hot include FIS Concessions or parking 
and rental car concessions. . 

(iv) "Terminal Buildings Concession Baseline" shall mean Sixty-Seven 
Million Dollars ($67,000,000) as of July 1, 241 andas 
subsequently adjusted as of July 1, 2013 and as paf July 1 of each 
following year to reflect any changes after June,30, 2011 in the 
consumer price index published by the Bureau of Labor Statistics 
for "all urban consumers" for "all items" for the Los Angeles- 
Riverside-Orange County Area. 

4.2. Tier One FIS Çoncession Revenue Sharing. 

(a) 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 otherwise calculated under Section 2.3.1 o£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 Airlines, including Airline, for calendar 
year 2016 and subsequent years shall reflect the deduction in the Gross FIS 
Requirement yielded by Tier One Concession Revenue Sharing. 

. (b) For purposes 'of this section, the following deftnitiians shall be used 

(i) `: "FIS Concessions" means duty flee and foreign exchange 
concessions at the Airport . FIS Concessions do not include 
Terminal Buildings Concessions or parking and rental car 
concessions. 

(ii) "Tier One FIS Concession Revenue" shall mean twenty -five 
percent (25%) ofall revenues received by City from FIS 
Concessions contracts in the immediately preceding Fiscal Year. 
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5. Signatory Transitional Phase -In. City will phase in the rates and charges calculated under 
the New Rate Methodology for all Signatory Airlines, including Airline, by implementing the 
following signatory transitional phase-in ("STP") discounts to the Terminal Buildings Rate and 

r all rates derived from it unde the New Rate Methodology for each of the calendar years 2013 
tbroúgh 2017: , 

5:1. The Terminal Buildings Rate shall be Seventy -Five Dollars ($75) for calendar 
year 2013 (when Tier One Revenue Sharing will nutlet be in effect)'.. 

5.2. The Terminal Buildings Raté calculated pursuant to Section 4 of this Agreement 
to reflect Tier One Revalue Sharing shall be discounted by twenty percent (20 %) 
for calendar year.2014. 

5.3. The Terminal Buildings Rate calculated pursuant to Section 4 of this Agreement 
to reflect Tier One Revenue Sharing shall be discounted by fifteen percent (15 %) 
for calendar year 2015. 

5.4. The Terwinai Buildings Rate calculated pursuant to Section 4 of this Agreement 
to reflect Tier One Revenué Sharing shall be discounted by ten percent (10 %) for 
calendar Year 2016. . 

5.5. The Terminal.Buildi ngs Rate calculated pursuant to Section 4 of this Agreement 
tó reflect Tier One Revenue Sharing shall be discounted by five percent(5%) for 
calendar year 2017. . 

Illustrative calculations displaying how Tier One Revenue Sharing and the STP discounts will - 
affect the rates and charges otherwise calculated under the New Rate Methodology are attached 
to this Agreement as Exhibit 13 through Exhibit I. . 

6. Fixed Signatory FIS Rates. For three (3) years City will louver and fix the FIS Rate 
otherwise calculated under Section 2.3 of the New Rate Methodology, and all Signatory Airlines, 
including Airline, shall be charged the following rates for each Deplaned Iûternatiçnal Passenger 
for the period from January 1, 2013 through December 31, 2015 for the use of the FIS Areas: . 

. 

7. Capped Common Use Holdroom Tree, During airy calendar year, City shall not charge 
any Signatory Airline, including Airline, cumulative 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 Holdroom Cap" means, for any given calendar year, the product of 
(x) the Terminal Buildings Rate calculated in accordance with this Agreement for that year and 

(y) theaverage number of square feet in all Conunon Use Holdrooms in the Terminals. For 
purposes of determining whether a Signatory Airline's cumulative Common Use Holdroom Fees 
for a given Common Use Holdroom exceed the Common Use Holdróom Cap, City shill include 

January i, 2013 - December 31, 2013: $ 8.50 
January 1, 2014 -- December 31, 2014: $ 9.50 
Januaryl, 2015 -- December 31, 2015:. . $10.50 
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Common Use Iloldroom Fees paid by a Signatory Airline for the use of other Common Use 
Holdrooms if such Signatory Airline provides written documentation reasonably acceptable to 
the Executive Director that the use of such other Common Use, Holdrooms was required in order 
to acc xnmodate the schedule doodler airline. on the Common Use Holdroom for which the 

' cumulative Common Use Holdmoms Fees are being competed. 

8, Terminal Renewal and Improvement Fund & Tier Two Revenue Sharing. To provide a 
dedicated funding source for future Terminalcapital improvement projects, City shall establish a 
Terminal Renewal and Improvement Fund ( "TRIP "). 

8.1. Net Terminal Area Cash Flow At the end of each calendar year; oómmencing at 
the end of calendar year 201; the Net Terminal Area Cash Flow shall be deposited: to the TRIP; 
provided, however, that the annual deposit of the Net Timbal Area Cash Flow shall not exceed 
the Net Terminal Axes Cash Flow Cap.. For purposes of this Section, the Net Terminal Area 
Cash Flow" for any calendar year shall mean the difference betweeri(a) the total revenues . 

received by City from all soufres for use of space in the Terminals (including Terminal 4) and 
(b) the sum of (x) debt service (net of?FC's) and Operations acid Maintenance Expenses 
allocable to the Terminals and (y) required Reserve Deposits allocable to the Terminals 
(including Terminal 4) for the immediately preceding Fiscal Year. The "Net Terminal Area . 

Cash Flow Cap" shall mean One Hundred Twenty -Five Million Dollars ($125,000,000) as.of 
July 1, 2013 and as adjusted as of July 1 of each föllowing Year to reflect any changes after July 
1, 2013 in the consumer price index published by the Bureau of Labor Staíisttics for "all urban 
consumers" for "all items" for the Los Angeles - Riverside- Orange'Coànty Area. If at the end of 
any calendar year the Net Terminal Cash Flow exceeds the Net Terminal Cash Flow Cap, fifty 
percent (50 %) of the fiords 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 
shah be deposited to City's revenue fund for City's unrestricted use for airport system: capital or 
operating costs in accordance with applicable law. 

4 

8.2.. Usé of TRIP and Tier Two Revenue Sharing: 

(a) . 

(i) The funds in TRIF, if any, shall only be used by City to fiord 
Capital Improvements in the Terminals unless the Executive Director reasonably 
determines, after consultation with the Signatory Airlines .(except when exigent 
cireumsíances make such consultation impractical), that funds in T1tiF are needed 
for other airport purposes (x) as a result of emergencies, including natural 
disaster§ or acta of war, (y) to meet regulatory or security requirements or (z) to 
satisfy bond covenants. The costs of Terminal projects funded by TRIP shall be 
amortized over the project's useful life and recovered through future rates and 
charges. 

(ii) The TRIP Balance at the end of each fiscal year shall not exceed 
the TRIP Cap. At the end of each fiscal year, fifty percent (50 %) of the funds in 
excess of the TRIP Cap shall be deposited to the Tier Two Revenue Sharing 
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Fund; The remaining fifty percent (5a %)'áf any such excess funds shall be 
deposited to City's revenue fund for City's unrestricted use k airport system ' 

capital or operating costs in accordance with applicable law. For purposes of this 
Section, the "TR1F Balance" shall mean the TRW account balance as of July 1 

after depositing the Nit Terminal Area Cash Flow pursuant to$ectton 8.1 of this 
Agreement for the immediately preceding fiscal year and inclúding any accrued 
interest: The "TRIG Cap" shall mean Five Hundred Million Dollars 
($500,000,000), as ofduly 1, 2013 and as adjusted es'of July 1 of each following 
year to reflect any changes after July 1, 2013 in the consumer price index 
published by the Bureau ofLabor Statistics for "all urban consumers" for "all 
items» for the Los Angeles-Riverside-Or tinge County Area. 

(b) Tier Two Revenue Sharing Fund Distributions. 

(i) Commencing in calendar yeai 2014 and continuing on an annual 
basis until the end of the Term, the funds in the Tier Two Revenue Sharing Fund, 
if any, shalt be distributed among all of the.Signatory Airlines in the form of a 
credit (the "Tier Two Credit") at the end dutch calendar year. Tier Two Credits 
can only be used by a Signatory Airline, including Airline,. 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 landing fees due to City on account of-Airline's use of the 
air eld at the Airport. Tier Twò Creditswill not be issued in cash. Tier Two . 

Credits must be used within twelve (12) months after they are issued and expire 
immediately if Airline ceases operations at the Airport for any reason other than 
the closure of the Airport. The distribution of Tier Two Credits shall be subject to 
the eligibility rules. set forth below in `subsection (ii) and shall be based upon the 
ratio of each Signatory Airline's payments ofTerminal charges during the 
preceding calendar year to all payments of Terminal charges by Signatory 
Airlines during the preceding calendar year. The calcination of Tier Two Credits 
shall be blade after the annual adjustment tò- actual of rates pursuant to Section 
2.10 of the New Rate Methodology. . 

(ii) Conditions for the Issuance and Use of the.Tier To Crock To be 
eligible to receive a Tier Two Credit, if any, for any given calendar year Airline 
must be operating at the Airport at the time the Tier Two Credits are issued. 
Airline will only be eligible to use Tier Two Credits as offsets against amount due 
to City, in'accordance with $ectiòn 8.2(b)(1), if at the time Airline seeks to Use 
such Credits, Airline is not in arrears to City by more than 45 (forty-five) days for 
any outstanding 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 
purposes of this Section 8.2(b)(ii), the discharge ofa debt in a bankruptcy 
proceeding at any time during the preceding two (2) years shall not constitute the 
elimination of an arrearage or the payment of any amount to City). 
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An illustrative calculation 'displaying "how Tier Two Revenue Sinning will work is 
attached to this Agreement as Exhibit L 

9. Terminal Capital Improvements. . 

9.1. Consultation. The AAAC will designate a representative of all Signatory Carriérs 
(the "Airline Technical Representative ") and will meet periodicailÿ with City to consult about . 

the scope and status of Capital Improvements with costs allocable to the Terminals ("Tfaininal 
dapitai h iurovements "). City will meet with the Airline Technical Representative and the . . 

Signatory Airlines at least once each year to review Terminal Capital Improvements. The intent 
of these meetings is for City and Signatory Airlines to develop a common understanding of 
current and future Terminal Capital Improvements based upon reasonably available information. 
At each such meeting, City will provide the fallowing; (a) a list and 'description dutch Terminal 
Capital Improvement that is planned, designed or in construction* the time of the meeting; (b) 
the estimated gross project.cost and censtriictlon schedule för each Terminal Capital 
Improvement; and (o) the anticipated source of funds for each Terminal Capital Improvement; 
and (d) the, anticipated impact of each Terminal Capital Improvement on charges to be calculated 
in accordance with the New Rate Methodology and this Agreement, as well as any other' 
Information provided to the Board about each such Tenuinal Capital Improvement. City will 
give due consideration to written comments on these subjects provided to City by Signatory 
Airlines or tbeAirline Technical Representative within.'thirty (30) days of any such meeting and 
will advise thee -Board of any such comments when requesting Board action on any Term inai 
Capital Improvement that is the subject of such comments. ' 

9.2. Funding Sources. Terminal Capital Improvements may be funded' from. one or 
more of the sources listed below.. City's goal is to achieve a cumulative funding mix consistent . 

with the targets set forth below for the Terminal Capital Improvements under ken by City 
during the Term of this Agreement ' 

Sources of Funds Target 

TRIF ' 

- Airport revenue other than TRIP 

Up to 3O% of Project costs 

. ' ' 

Federal grants- in4id Where available to pay eligible Project costs 

Airport revenue bonds The balance of Project costs 

. PFC's 
. 

No less than 35% of PFC.- eligible Project 
costs, including debt service, subject to 

availability and, FAA approval 

Airline acknowledges that the actual mix of sources used to fund Terminal Capital 
Improvements during the Term of this Agreement may vary depending upon, but not limited to, 
the following factors: (a) the availability of funds in TRIF and airport revenue accounts; 

- (b) federal funding levels and Project eligibility; (e) the allowable amounts and uses of PFC's;. 
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and (d) capital market conditions: City will defer for five years from the date of beneficial 
occupancy the collection of any amortization charges associated with the use of TR1F moneys to 
fundnew Terminal Capital Improvements. 

10. Partial Settlement Agreementt, If Airline is a party to the 2008 "Partial Settlement 
Agreement" or the 2010 "First Amendment" to the Partial Settlement Agreement with City 
(collectively, the "PSA ") regarding the calculation of *rates for use of the Tom Bradley 
International . ("113M), Airline acknowledges and agrees that (a) this Agreemeàt is in 
complete satisfaction of Sections 1.5(a) and 1.5(c) of the PSA., A) the STP discounts described 
in Section 5 of this Agreement satisfy whatever remaining obligation irony, City might 
otherwise bave to provide the Credit outlined in Recital G of the Partial Settlement 'Agreement 
and in Recital D of the First Amendment; and (c) Recital G and Section 1.3. of filme Partial 
Settlement Agreement, and Recital D of the First Amendment, are all null and void, with no 
further effect. . 

11. Letter Agreement. If Mill= is a signatory to a form of Leiter Agreement approved by 
the Board on October 20, 2008 (Board Order No. AO -5108) or May 3, 2010 (Board Order No. 
AO- 5159), Airline acknowledges and agrees that the Letter Agreement is,terminated effective 
'wary 1, 2013 and that the section of the Letter Agreement with the heading "L.4X:U/ 
Decision" (which is either Séction 2 or Section 3 of such Airline's Letter Agreement) is null and 
void, with no further effect.. . 

12. Pending USDOT Complaints. 

. 12.1. If Airline is a complainant in Alaska Airlines, Inc , v. Los Angeles World Airports, 
USDOT Docket No. OST -2007 27331(` LAX 1M "), Airline acknowledges and agrees that its 
complaint in such proceeding before the USDOT is moot and consents to its dismissal with 
prejudice. 

. 

122. If Airline is a complainant in Aer iingus Croat. p PLC y. Las Angeles 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 Ú.S.C. § 47129(cX2) and consents to its, dismissal with 
prejudice. 

13. No Challenge to New Rate Methodology,. Airline agrees that it will not contest or 
challenge, in any forum, the reasonableness or validity of the New Rate Methodology; provided, 
however, that Airline =dive's the right to dispute whether the rates' adopted by City for any 
given calendar year were calculated in accordance with the New Rate Methodology and This 

Agreement. Any such dispute shall be resolved in a court of competent jurisdiction in Los 
Angeles County, California unless otherwise agreed by City. ' 

14. More Favorable Rate Methodology. If during the Term ofthis Agreement City adopts a 
new Tariff 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 its rates 
and.charges calcúlated under such alternative rate methodology rather than in accordance with ' 
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this agreement; provided, however, that if Airline makes such an election, Airline shaliwaive 
. whatever rights, if any, it might have to Tier One Revenue Sharing, Tier Two Revenue Sharing 

and the Transitional Phase -Iri under this Agreement: 

15. No Third Party Rights Or Obligations. No person or entity not a Party to or éxpresslÿ 
identified as a beneficiary under this Agreement shall have any third -party beneficiary or other 
rights under this Agreement. . 

16.. Applicable Law. This Agreement shall be governed by, and construed in accordance 
. with, the laws of the State of California. 

17. ' 'Venue. Any litigation concerningtbis Agreement may Only be filed in a court of - ' 

competent jurisdiction in Los Angeles County, California. ' 

18. Binding Agreement. This Agreement shall be binding upon the Parties hereto and their 
respective successors and assigns, corporate parents, 'subsidiaries and (aides, and 
representatives, 'including a debtor in possession, a chapter 11 trustee or a chapter 7 trustee in a 
case or cases commenced under'.11 U.S.C. §§ lot etseq. . 

19. Headings: Desétiptive heádings are used in this Agreement for convenience only and 
shall not control, limit, amplify or otherwise modify or affect the terms and provisions of this 
Agreement or the meaning -or construction of the terms and provisions of this Agreement. 

20. Multiple Counterparts. This Agreement may be executed in a number of identical 
counterparts, each of which for all purposes is deemed an original, and all of which constitute 
collectively one.agreement. Facsimile signatures may be utilized, but original signature pages 
must be provided fó the Board. . . 

. 21. Sole Agreement. THIS WRITTEN AGREE NT REPRESENTS THE FINAL 
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 ARE NO 
UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES. . . 
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IN WITNESS WIDEPREOP, the parties have àeeutéd íúís. Agreement as of the 
day and year first above written. 

Printea Name:., 

&Arne; 61//i; Y4 

Its: ¿4gy',.Df517i7 

DATE: /I_r 04-o/ . ,2012 

Attest: 

CITY OF LOS ANGELES; LOS 
ANGRERS WORLD AIRPORTS; LOS 
ANGELES BO OF 
COMMISSIO 

BY: 

. Printed Name: 

Printed Name: 

I t s : ari4efeJ M e i 
. 

DATE: Mik/ 420 ' , 2012 

APPRO AS TO FORM: 
CARMEN A. ,00, ANIGTI, C: tterney 

By: ' ePi!ty/As . ' r ` i3' Atta 

. DATE: -f2/6 ,2012 
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EXHIBIT A 

RATES AND CHARGES FOR THE USE OF TERMINAL FLCXLPS 
AT LOS ANGELES INTERNATIONAL AIRPORT 

PURSUANT TO THE 
LOS ANGELES INTERNATIONAL AIRPORT PASSENGER TERMINAL TARIFF, 

IS IT MAY RE AMENDED FROM TIME TO TIME 

The following rates and charges methodology for the we ofpa sengei terminals (the 
4Te ' )-at am -Intertmttoml ori-(the " Ir t- by- A-eronautical-Usexs-subj ect -- 

to the Los Angeles International Airport Passenger Terminal Tariff(the "Tarr); is established 
by the City of Los Angeles (the "W), acting by and through the Board ofAbport 
Commissions (the `Board") ofthe Los Angeles World Airports AW "), under the City of 
Los Angeles CIty Charter and Administrative Code, §§ 630 et seq. 

' Secstióli t Definitions. As used in this document, the teams identified in trais 
section shall have the meanings indicated unless the context clearly indicates otherwise. 
Additional words and phrases used in thin document shell 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 ht an activity that 
involves, makes possible or Is required for the safety oo or is otherwise directly related to, the 
operation of aircraft and inoludeáproviders of services related directly and substantially to the 
movement of passenger.% baggage, mail Mad cargo on the Airport, but does not include any 
government or political subdivision thereof or a governmental awry. 

"Airline" shall mean. an Air Cattier or Foreign Air Carrier as defined in 49 U.S.C. 
§§ 40102(4(2) and («21), respectively. 

"Capital Costs" shall mean all capital. costs oftheAirport, inoludingtbe following: 

(a) 

(b) 

Debt service (net of PPG's) allocable to bond - funded Capital Improvements. 

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). 

(o) Amortization allocable to Capitalìnnproveinents funded with airport revenue, ' 

based on the economic life for each Capital Improve lent 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 or, if no 
Airport debt was sold, set to equal comparable published average borrowing 
costs. 



"Ca tgl vemenì" shalt man any improvement or item or related group of items 
acquired, paused, leased or constructed to improve, maintain or develop the Airport, as well 
as say extraordinary or substantial expenditure whose object is to peeve, enhance or protect 
the Airport that, in accordance with generally accepted ecoountiagpminciples cansisientll 
applied, is capitalized by LAWA. 

"Common Use Areas," previously referred to as "Joint Use Areas" under the Tart, shall 
mean the space in any Terminal designated by the Executive Director be used in common by one 
or more Arrimes or otherwise en one or more Airltnes for operations and motuude, 
without limitation, Common Use Hoidrooms, Common Use Ticket Counters, Common Use 
Baggage Claim Areas and Common Use Outbound Baggage System Meas. 

"Common Use Baggage Chian Areas" sball mean the space in any Terminal (exoludieg 
the PIS Areas) designated by the Executive Director to be used in common with other Airlines 
for the delivery of inhoturd baggage to arriving passengers, haluding the baggage recheck areas 
and the areas where Common Use Baggage Claim Systems are located. 

"Common Use Baggage Claim Oystem" shall mean equipment that delivers inbound 
baggage to arriving passengers. 

"Common Pre Hpldrooms" shall mean the space in any Terminal designated by the 
l3xecutive Director to be used in common with other Airlines for passenger holdrooms and gate 
arras. 

`immon Use Loading Bridge" shall mean a passenger loading bridge andrelated 
equipment owned by LAWA. 

Ultimo Use Uutboun paaraee SysiÇm" shall mean equipment that sorts outbound 
baggage for delivery to departing aircraft. 

"Common Use Outbound Baggage ,System Areas" shall mean 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 includes the areas where Common Use 
Outbound Baggage Systems are located. 

"Common Use Ticket Count" 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 ofpassengers, not 
including the flight crew, disembark from a domestic flight at ¿be Terminals and shall include 
passengers clearing customs and immigration in the country that his or her flight originated from, 
disembarking from an international flight at the Terminals. 
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CT 

"Maned ltiterrtation 1 Passengers" shall mnean the actual number otrpassengers, not 
including the flight crew or passengers cleaning customs and immigration. in the country tbat his 
or her flight originated front, disembarking from an international flight at the Terminais. 

"$Maned Passengers" shall mean the actual number of passengers, not including the 
flight armor international in- transit passengers, but including both originating and connecting 
passes :lets, embarking on a flight at the Terminals. 

` ti ig Hituctur"- skali-xnemrlhe Executive Director-v£-dae-Hepat at-of rts-of -- - 
the City of Los Angeles, California, or his or her designee. 

"filetter" shall mean the twelve (12) month period beginning July I of any year and 
ending June 30 of the following year or any other period adopted by LAWA for its financial 
affairs 

' . "kV Areas," previously referred to as the'Tnternational Joint Use Areas" under the 
Twig shall mean the space in the Terminals designated by the Executive Director to be used in 
common with other Airlines for federal inspection services ( including sterile (=idors, customs 
areas, baggage service areas, customs baggage claim areas, cashier areas, interline baggage 
areas,1mnnigration inspection areas, storage areas, locker areas, federal inspection service awing 
areas, conference room areas and registration areas), offices for federal agencies, restrooma 
included in or adjacent to the foregoing areas, transit lounge space and otheriitlraneit îaciilities 
for international passenger, 

"New Rate Methodology" shall mean the rate methodology set firth in this doctunent 

"Operations and Maintenance Expenses," previously referred to as "Te1nainal Expenses" 
under the Tarim shall mean the total operations and maintenance expenses dire Airport. 

"Passenger Facality charges" or ̀ TFÇ's" shall mean passenger facility charges remitted 
to LAWA under 49 U.S.C. § 40117 and 14 C.P.R. Part 158 as they may be amended from time 
to time. 

person" shall mean a corporation, an association, a partnership, a limited liability 
company, an organization, a trust, a natural person, a government or political subdivision thereof 
or it governmental agency. 

"ublie Area" shall mean sidewalks, concourses, corridors, lobbies, passageways, 
restromns, elevators, escblators and other tinder space Made available by. LAWA from time to 
time for use by passengers, LAVA and Airline employees and other members of tine public, as 
designated by the Executive Director. 

"Rentable Area." previously referred to as `Measured Area" under the Yard shall mean 
any areas in the Terminals that are available for use by Airlines, other Aeronautical Users, 
concessionaires or LAWA or other governmental ental 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 Temnines nor does Rentable Area include any space (such as security 
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checkpoints) used by federal governmental agencies (such as Customs and border Patrol or the 
Transportation Security Administration) or local law enforcement agencies to cary out their 
operations at the Airport. 

' e Deposits" shall meen the amounts deposited to funds and accounts for 
operations and maintenance reserves, to satisfy debt service reserve requirements, and similar 
expense reserves under the ten* of any applicable bond covenants or as required by the Los 
Angeles City Charter. 

"Ten ninals "shad mean all of the airline passenger terminals at the Airport except for 
Terminal 4 unless and until all Airlines using Terminal 4 are subject to the New Rate 
Methodology. 

"Almigtangagop_milyargar shall mean an information technology system, used 
to allocate terminal 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. 

"Mgt shall mean. the active arrival and departure of an *met h.= a gate (including a 
remote gate) and may be measured in halves. The movement of an empty aircraft to or from a 
gate shall not constitute half a "Turn." 

Section 2. alculation of hate and t harpes for Aldines. 

2.1. Generally.. 

2.1.1. An Airline using any space or equipment in the Ten finals pursuant 
to the Tariff shall be subject to the rates and charges set forth in this Section 2. 
There are two kinds of rates and charges set forth in this Section: equalized 
charges for all of the Terminals (described in Sections 2.2 tinom* 2_7 below) and 
Terminal Special Charges (described in $ectjpn 2.8 below), assessed for the use of 
certain space or equipment in certain Terminals, for the recovery of certain types of 
Capital Costs or Operations and Maintenance Expenses that are not incurred by 
LAWA in ail of the Terminals and not recovered from the Airlines through die 
equalized rates and charges. In calculating the Terminal Buildings Requirement. 
the EIS Requirement and Temmtnal Special Charges, as set forth below, LAWA 
shall exclude any cost (net of the cost of collection) that (a) has been reimbursed or 
covered by government grants or PPC's, (b) has been reimbursed or covered by 
any insurance recovery, condemnation preceeds or other third -party payment, or 
(o) has been reimbursed or is required -to be reimbursed to LAWA by an individual 
Airline under the Tariff in connection with projects mule :taken by LAWA at the 
request and for the benefit of an individual Airline. illustrative calculations 
displaying how rates and charges will be calculated under this methodology are 
attached as Exhibi1 through Exhibit 05. 

.. 
2.1.2. 1 I..; , ±-_.R.1.), .. + , . _V.Zfi t d +i No later 

than November 1 of each year, the Executive Director shall provide each Airline 



then namely using space at the Airport with a complete copy oftb Than proposed 
lee and charges, calculated in accordance with this pection. 2, liar the succeeding 

. Wender year. The Executive Director shall, uponrequestby any such Airline, 
consult with such Airlines concerning the then proposed rates and charges. No 
later thwt December 1 of each year, the Executive Director shall make any 
revisions to the proposed rates and charges as the Executive Director determines, 
in bis or her sole discretion, to be warranted as aresult of u mmdtation with the 
Airlines or otherwise, and shall provide written notice to each Airline then 
curtly using apace a ' e ort rates and be -Kto áee iveon 
January 1 of the following calendar year. A copy of such written notice shall be . 
tiled with the secretary of the Board 

2.2. Calculation of the Terminal Buildings Rate. Each year LAWA shall 
calculate the estimated Terminal Buildings Rate for the next calendar year as follows; 

22.1. The Te rmimi Buildings Requirement shall be computed as the total 
of (1) the Unified Capital Requirement and (ii) the Operations and Maintenance 
Requirement. 

(a) OgolgtiostligraggeRIAL. Each year 
LAWA shall calculate the Unified Capital Requirement by totaling all 
budgeted Capital Costs allocable 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 A4,Iaintenance 

Requirement by totaling the actual Operations and Maintenance Expenses 
and Reserve Deposits (if any) allocable to the Terminals (excluding the ISIS 

Areas) for the immediately preceding Fiscal Year. 

The allocation method for Capital Costs and Operations and Maintenance 
Expenses is outlined its attached Appendix 1. 

2.2.2. The estimated Teeminal 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 Fiscal Year in calculating the estmated Terminal Buildings 
Rate. 

2.3. Calculation of the PIS Rate. Each year LAWA shall calculate 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 Maintenance Expenses and 
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Restive Deposits kif any) allocable to the FIS Areas for the immediaiály preceding 
Fiscal Year. 

2.12. From the estimated Gross FIS Requirement, I AWA shall deduct the 
amounts of any estimated revenue from the rental of space ba.ibe FIS Areas to 
governmental agencies to yield the Net FIS Requirement, 

2.3.3. The estimated FIS Rate shall then be calculated by dividing the Net 
FIS Requirement 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. 

2.4. Calculatim of Common Use Holdroom Rte. Each year IAWA shall calculate 
the estimated Common Use Holdroom Rate for the next calendar year ás follows: 

2.4.1. The estimated Holdroom Requirement shall be computed as the product of 
the Terminal Buildings Rate and the total square footage doll Common Use Holdmoms 
in the Terminals. 

2,4,2. LAW!A shall hen calculate six separate Common Use Holdroom Rates for 
use of Common Use Holdrooms by the six different classes of aircraft shown in the table 
below. 

Aràxaft Class 
1 2 3 4 5 6 

A380 747 A340 B757-300 . B717 . All others 

A330 B767 A318 having 100 

B777 . 13787 A319 seats or lèss 

A350 A320 
1VID-11 A321 
Tïr96 . MD (DC) All 

B737 . 

757-200 . 



The charges for use of Common Use Holdmoms by aired withlneá`oh of these classes 
shall bear the following relativities td each other: 

Relative Chap per Turn . 

Class 1: . 3.00x 
Class 2: 2.00x 
Class 3: - 1.50x 
Class 4: 1.25x . Clams: LOW- 
Class 6: 0.75x 

For rate-setting purposes, the merges per Turn for each of these six classes of afire 
will be caleulatedso that expected aggregate Common Use Boidroom charges equal the 
Common Use .floldroom Requirement. 

2.4.3: Nixr Types of Aircraft. 'fatty Airline begins to serve the Airport with 
types of 'Iliad not shown in the table in Section 2.4.2, LAWA shall provide written 

' notice(` Tew Airorrft Novice") to the AAAC to solicit a recommendation ftomthe 
AAAC as to the proper classification of such new aircraft types for mte.setting purposes, 
Xf file AAAC wishes to make such R 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 its sole discretion, shall reasonably determine whether to 
(a) assign such new abaft to a new class with e. diffemnt specified relativity or (b) . 

include it in one of íhß existing aircraft classes under eetio .2. LAWA shall provide 
written notice to the MAC ofits determination of how such new airmail will be . . 

ciassifbd for rata.setting purposes, and thereafter the c a1culettgps of relative charges per 
Turn under Sect,(aa 2.4.2 shall reflect any such classification. 

2.5. lculation of C < <' o : e Ba ' Claim _ Eaelt year 
LAVA 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 lathe Terminals. 

. 2.5.2. The estimated Common Use Baggage Claim Systerit Rate shall then be 
calculated by dividing the Baggage Claim Requirement by the estimated total annual 
number of Depläned Domeìtia passengerè of Airlines using Common Use Baggage 
Claim Systems in any of the Terminals. LAWA may use the actual number of Deplaned 
Domestic Passengers of Airlines using Common Use Baggage Claim Systems bathe 
immediately preceding Fiscal Year in calculating the estimated Common Use Baggage 
Claim Rate. 
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2.6. CaIQulatxon of Comtman U'se lhebou nd Hanaaae S y rem Rató` Each year LAWA. 
shall calculate the estimated Common Use Outbound Baggage System Rate for the next calendar 
year as follows: 

2.6.1. The estimated Common Use Outbound Baggage System Requitement 
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 'alder $ectipn2.6 ,3. 

2.6.2. The estimated ConnnonUse Outbound Baggage System Rate aball then be 
calculated by.dividing the estimated Common Use Outbound Baggage System 
Requirement by the estimated total sanual number of Enplaned Passengers ofAirliines 
using the Common Use Outbound Baggage System Ames in all of the Terminals. 
LAWA may use the actual number of Enplaned Passengers of Airlines using the 
Common Use Outbound 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 den outbound baggage system owned or leased by another Airline and pay 
a fee for such use to such other Airline and also use baggage makeem devicee owned by 
LAWA. The revenue, if any, generated by such a fee shall be credited 'against the 
Connrmn l Use Outbound Baggage System Requirement calculated under Section 2.6:1. 

2.7. Common Use Ticket Courtier Rate. Each year LAWA shall calculate the 
estimated Common Use Ticket Counter Rate for all Terminals for the next calendar year as 
follows: 

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 Requirement by the estimated total annual 
number of Enplaned Passengers of Adios using Common Use Ticket Counter. 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 equipment and services that LAWA 
provides in some, but not all ditto Terminals, Airlines using such equipment or services in ' ' 
certain Terminals pursuant to Ike Tariff shall be subject to Terminal Special Charges as follows. 
Any Capital Costs or Operations and Maintenance Expenses that are included lathe calculations 
of Terminal Special Charges shall be excluded from the rates and charms calculated under 
Sections 2.2 through 2.7. . 
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2.8.1. Custodial Rates. Bach 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 following from the immediately preceding Pisflal Year: 

(a) the total actual payments by. LA.WAimder service contracts 
for janitorial and cleaning services in all Terminals; and 

(b) the total actual cost to LAWA of providing its own 
janitgrial and cleaning services in all Terminals. 

2.8.1.2. The Custodial ltequir+eraent shall thum 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, Outbound Baggage 
System Areas and Baggage Claim Areas, respectively, by (x) multiplying the total 
square footage dumb such type of space in all Terminals by the Average 
Custodial Rate and then (y) dividing by the following factors: 

(a) for Common Use iloldroocns, Bnplaned Passengers; 

(b) for Common Use Tieket Conniers, Enplaned Passengers; 

(e) for Common Use Outbound Baggage System Areas, 
Bnplaned Passengers; and 

(d) for Common Use Baggage Claim Areas, the total of 
Deplaned Domestic Passengers. 

In making these calculations, LAWA shall only consider the numbers of 
passengers using the Common Use facilities that are the subject of these Terminal 
Sped& Charges and may use the actual numbers of such passengers in the 
Immediately preceding Fiscal Year in calculating these rates. 



 2.8.2. Oudiosd Baggage Sysrtem Maintenance, Mate, Each fear LAWA 
shall calculate the estimated Outbound Baggage Syste }fsintennce 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 

(a) --rte Cntal tua paw bylAWItuffdarmvkawagrota 
for maintaining and repairing Common Use Outbound Baggage Systems 
in all Terminals; and 

(b) the total actual cost to LAWA of maintenance affil repair of 
the Common Use Outbound 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 the estimated total annual number ofEnplaned 
Passengers of Airlines using the Common Use Outbound Baggage System in 
Tearminals in which LAWA maintains and repairs the Common Use Outbound 
Baggage Systems. LAWA may use the actual numbers of such passengers in the 
immediately preceding Fiscal Year in calculating the estimated Outbound 
Baggage System Maintenance Rate. 

2.8.3. rg, final Airline Support SystemRate. Bachyear LAWA shall 
calculate the estimated Terminal Airline Support System Rate for the next calendar 
year as fellows: 

2.83.1. 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 Support 
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 Aldine Support System 
Requitement by the estimated total annual number of Enplaned Passengers of 
Airlines using the Terminal Airline Support System. LAWA may use the actual . 

number ofEnplaned Passengers otAirlinas using the Terminal Airline Support 
System is the Immediately preceding Fiscal Year in calculating the estimated 
Terminal Airline Support System Rate. 
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2.8A, Common Use ceding 3ridge Rate, Bach year LAW& shall 
calculate the estimated Common Use Loading Bridge Capital Rate and the 
Common Use Loading Brridge O&M Rate for the use of Loading Bridges for the . 

nextcalendar year as follows: 

2.8.4.1. 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 th total number of ommon se oading Bridges. 

2.8.4.2. Ile 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 Operations and Maintenance 
Bxpeoses allocable to such Common Use Loading Mips by the total number of 
Common Use Loading Bridges maintained by LAVA. 

2.8.4.3. The estimated Common Use Loading Bridge Capital Rate 
shall be calculated by multiplying the Average Common Use Loading Bridge 
Capital Requirement by the total number of Common Use Loading Bridges and 
then dividing by the total annmalnumber of Turns at all of the Common Use 
Loading Bridges, so that the capital charges for use of the Common Fige Loading 
Bridges by each type of aircraft shall bear time relativiíiesto eaolm other set forth in 
Sectio12.4.2. LAWA may use the actual number all= at Common Use 
Loading Bridges in the immediately preceding Fiscal Year in calculating the 
estimated Common UseLoading Bridge Capital Rate. 

2.8.4.4: The estimated Common Use Loading Bridge O&M Rate 
for Common Use Loading Bridges maintained by LAWA shall be calculated by 
multiplying the Average Common Use Loading Bridge O&M Requirement by the 
total number of such Common Use Loading Bridges and then dividing by the total 
annual number of Toms at all such Common Use Loading Bridges, so that the 
maintenance charges for use of such Common Use Loading Bridges by eaclx.type 

of aircraft shall bear the relativities to each other set forthin 2.4.2. 
LAWA may use the actual number ofTums at such Common Use Loading 
Bridges in the immediately preceding Fiscal Year in calculating the estimated 
Common Use Loading Bridge O&M Rate, 

2.8.5. Future Terminal Special Charges. The Executive Director, subject to 
Board approval, may impose additional Teirminal Special Charges In similar . 

circumstances, where LAWA is providing certain specified services or equipment in 
sonne, 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 anyproposed new Terminal Special Charges at 
least 60 days before LAWA submits anyproposed new Terminal Special Charges for 
approval by the Board. 
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2.9. 1V0d- yeatAdtustmen#s. If it appears to LAWA, on the basis fit infunmation it is 
able to accumulate during the. course of any calendar year, that the estimated expenses 
(excluding Operations and Maintenance Expenses and the costs refaced to in SeçtLons 2.& L 1 

and 2.841) or projected levels ofAirline activity it has used to caladate the rate) and charges 
set forth in Section, are likely to vary significantly (higher or lower) from actual results, LAWA 
may make adjustments to such rates and charges at mid-year or at such ether time dig the 
Calendar year (a) as the need for such an adjustment becomes apparent to LAWA or (b) the 
variance between the estimated expen. es or prgjected levels of Airline activity and actual results 
is Mected t° be Wn percent (10%) or more. LAWA. shall prßveáe t AAAC v th-ta 1 a rth r y 
(SO) days advance written notice (` Iid-Xear Ad oust nent Notices) of any adjustments to be 
made under this Sec ban 2.9. The MAC may, within ñtleen (15) days of receipt ofthe 1Víid- . 

Year Ac justaaent Notice, request a meeting with LAWA to review the information that LAWA 
used as the basis for anadjusbaent under this *VOA 2.9 and if the AMC does so, LAWA ahad 
meet with the AAAC within Steen (15) days of the AAÄC's request. 

2.10. Annual Adivattmentssto.Actual. Within 180 days alter the close of each calendar 
year, LAWA shall recalculate the rates and charges as set forth in this pection_2 on the basis of 
actual expenses (excluding Operations and Maintenance Expenses and the costs inferred to in 
fiections 2.$.l.i and 2.8.2.1), Airline activity and other fact= effecting theptescribed 
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 Airline, and any 
resulting debit will be invoiced to and payable by the Airline, as prescribed in the Tarife 

Section 3. 'on of Rates stud Chw s far Aeronautical. User 
than Airlines. An Aeronautical User using any space in the Termïnatspnrrsuant to the 
Tariff shalt be subject to the Terminal Buildings Charge described in Section 2.2. 
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SCHEDULE 4 
MAINTENANCE 

All Areas Premises Terminal Cs rrmon 
Licensed Equipment Building Exterior andtor 

Building Systems ---- -- 
master electrical panels and main electrical 

ment Testin , Re. ,"r, Maintenance 
La lord 

Electrical sub -panels and equipment and 
distribution: Testing, Repair, Maintenance 

lq Lessee Landlord Lessee NA 

Fire sprinkler and fire-Iife- safety systems Landlord, unless modified bar ihs Tenant 

Fire Alarm Detection Landlord 
Fire Suppression System (Building Wide) Landlord 
Fire Suppression Equipment (i.e. Fire Extinguisher, 
etc.) NA Lessee NA 

Lessee NA 

Shared water and sewer lines Landlord NA NA NA NA 

Single use water and sewer system from main, 

meter or shared system to Premises NA Lessee 
Landlord Lessee Landlord 

TIVAC Landlord 
HVAC stand alone systems Lessee 

Mein water and sewer lines Landlord 

Backliow preventers NA NA Landlord Lessee NA 

Tenant Installed Plumbing, to Include outside 
Premises NA Lessee N/A Lessee NA 

Lighting: Lamps, Ballasts, Fixtures NA Lessee Landlord Lessee Landlord 

Equipment and improvements installed by Tenant 
wtrether authorization was .Ivan or not 

Lessee 
. 

IT Systems 
LAWA ACAMS Landlord 

Tenant Installed Distributed Antenna System Lessee 
Telephone and data circuits NA Lessee NA Lessee NA 

Telecommunications conduits NA Lessee Landlord Lessee NA 

CCTV NA Lessee Landlord Lessee NA 

FIDS NA Lessee Landlord Lessee NA 

WI -Fi NA Lessee Landlord NA NA 

ARCC Interface Landlord 

Paging NA Lessee Landlord NA Landlord 
LAWA Installed telecommunication conduits and 
cabling serving two or more tenants Landlord NA NA NA NA 

Tenant installed telecommunications conduit and 
cabling or conduit and cabling serving a single user 

NA Lessee NA Lessee NA 

Building Exterior: . 

Exterior Walls, Roof and Foundation Landlord 
Ramp -side dumpster and trash removal Landlord 
Paving Landlord 
Window washing - Exterior Landlord 

Spill Removal Landlord Lessee NA Lessee 
Tenant tithe extent caused 

by Tenant 

Scheduled ramp sweeping and scrubbing NA NA Landlord NA 
Tenant at Preferential 

Holdrooms 
Surface markings, including lead -in lines, nose 
wheal, aircraft safety envelope and equipment 
staging 

NA NA Landlord NA 
Tenant at Preferential 

Holdrooma 

Guardrails protecting Landlord property NA Lessee Landlord Lessee Landlord 
Janitorial: V 

Basic Janitorial Lessee 
Landklord, unless 

otherwise assigned 
Lessee Landlord 

High areas, including ceilings NA Lessee 
Landklord, unless 

otherwise assigned 
Lessee NA 

Ticket and gate counters NA Lessee 
l endidord, unless 

otherwise assigned 
NA NA 

Hard floor areas, induding restrooms: floom, 
furnishings, trash receptacles NA Lessee 

Landldord, unless 
otherwise assigned 

Lessee NA 

Carpeted areas: Interior partitions, doom, finishes, 
furnishings, treatments 

NA Lessee 
unless 

otherwise assigned 
Lessee Lessee NA 

Equipment: . 

Building Automation System Landlord 

Grease Interceptors Landlord, unless installed by Lessee 

Recycling Program Landlord 

Pest Control NA Lessee Landlord Lessee NIA 

Fire Doors (ipdudinn locks. hinges and dosera) Landlord NIA N/A N/A NIA 

Fire Doors (including locks, hinges and closersl- 
WA Lessee N/A Lessee N/A 

Tenant Installed 

Baggage Carousels (incl. TBIT Domestic) NA NA NA Lessee NA 
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SCHEDULE 4 
MAINTENANCE 

Aft Areas Premises 
Terminal Common 

Areas 
Licensed Equipment** 

Budding Exterior and/or 

Baggage Handling System NA NA NA Lessee NA 
-Interline bag belt systems and carousels 

°I.2ápid 
NA NA NA Lessee NA 

_ 

Recharging Units NA NA NA Lessee NA 1 

passe Boardi Sri es NA NA NA Lessee NA 
Visual Guidance r Mg System and associated 
guipment NA NA NA Lessee NA 
'otebie Water Units NA NA NA Lessee NA 

pre -Conditioned Air Units NA NA NA Lessee NA 

4O0Hz Aircraft Power NA NA NA Lessee NA 
Ramp Safety Monitoring Systems, to incl 

workstations NA NA NA Lessee 

- 

NA 

Ticket counters NA NA NA Lessee NA 

.Signefie By Owner NA NA NA NA 

*This document is subject to change base on the provisions of the Amendment to the Lease and License Agreement. 
"Refer to Section 11.0 of First Amendment Lease and License Agreement for Maintenance. 
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