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LEASE
BETWEEN THE CITY OF LOS ANGELES AND
RUNWAY TWO-FIVE CORPORATION AT
LOS ANGELES INTERNATIONAL AIRPORT
(11022 Aviation Blvd., Los Angeles, California)

THIS LEASE (“Lease”) is made and entered into as of this 1 day of February, 2015
(“Effective Date”), by and between the CITY OF LOS ANGELES, acting by order of and
through its Board of Airport Commissioners (“Board”) of the DEPARTMENT OF AIRPORTS
also known as Los Angeles World Airports or LAWA ("City"), and RUNWAY TWO-FIVE
CORPORATION, a California corporation ("Lessee"). City and Lessee sometimes herein
referred to individually as a "Party," or together as "Parties".

The Parties hereto, for and in consideration of the covenants and conditions hereinafter
contained to be kept and performed, DO HEREBY AGREE AS FOLLOWS:

ARTICLE 1. SPECIFIC TERMS AND PROVISIONS

Section 1. Demised Premises.

1.1.  Demised Premises. The “Demised Premises” consist of: (i) approximately 4.47
acres of land (“Land”), (ii) commercial building improvements with a restaurant/banquet
building of approximately 50,072 square feet (“Building”), exterior improvements, and
hardscape improvements (collectively with Building, “Improvements™), and (iii) a paved parking
area (“Parking,” and collectively with Land and Improvements “Demised Premises”). The
Demised Premises are collectively located at 11022 Aviation Blvd., Los Angeles, California at
Los Angeles International Airport (hereinafter referred to as "Airport"), as depicted in LAWA
Drawing No. 89122-80 attached hereto as Exhibit A and made a part hereof.

1.1.1 In addition to the Demised Premises, Lessee shall have the privilege to use
approximately 1.97 acres of unpaved area adjacent to the Demised Premises (“Aircraft
Display Area”), for the display of Lessee-owned historical aircraft and aviation
memorabilia, subject to the terms and conditions in Section 3.1 and 3.5. Lessee’s
privilege to use the Aircraft Display Area shall not be construed as a lease or exclusive
right to possession of the Aircraft Display Area. '

1.2. Acceptance and Surrender. It is understood and agreed that Lessee accepts the
Demised Premises in an “as is” condition. Lessee agrees to surrender the Demised Premises
upon the expiration or earlier termination of this Lease in a condition substantially similar to the
condition of the Demised Premises on the date of first occupancy of the Demised Premises by
Lessee, except as modified in accordance with Article 2, Section 57 Improvements and
Alterations, Article 2, Section 61 Signs, and Article 2, Section 62 Maintenance and Repair of
Demised Premises or any other modifications made pursuant to this Lease, herein, ordinary wear
and tear excepted.




Section 2. Term of Lease.

2.1. This Lease shall commence as of the Effective Date and shall terminate on the 20th
anniversary of the Effective Date, on January 31, 2035, except as may be adjusted pursuant to
Section 2.1.1, extended pursuant to Section 2.3, or earlier terminated under the provisions of this

Lease.

2.1.1. The Lease Term of 20 years (“Term”) is conditioned upon an expenditure
by Lessee of the Required Investment (as defined in Section 4.1.1) of a minimum of Five
Million Dollars ($5,000,000) in the construction of the Required Improvements in
accordance with Section 4.1.1. Lessee shall complete the Required Improvements and
Required Investment within two (2) years of the Effective Date (unless extended under
Section 4.1.2) provided however that the complete roof replacement (including complete
tear-off, and replacement of the subroof as necessary) in accordance with industry
standards (“Roof Replacement”) must be completed within 24 months of the Effective
Date. If the Lessee fails to complete the Roof Replacement on or before January 31,
2017, then the Lease shall terminate. If Lessee fails to complete the Required Investment
and Required Improvements within the deadline (as may be extended) with respect to
Required Improvements other than the Roof Replacement, then the Executive Director
shall decrease the term of the Lease by one year for every Two Hundred Fifty Thousand
Dollars ($250,000) not spent on completion of construction of Required Improvements.

2.1.2. The Executive Director shall give Lessee written notice of the Term as
may be adjusted under Section 2.1.1.

2.2. City’s Termination Option. The City reserves the right to terminate the whole or
any portion of the Lease in the event the Executive Director determines, in her/his sole
discretion, that a material bona fide safety or security concern necessitates said termination. The
City also reserves the right to terminate the whole or any portion of the Lease due to an Airport
operational requirement, as determined by the Board in its sole discretion. City shall have the
right to terminate the Lease, as provided in this Subsection 2.2, upon not less than 36 months’
prior written notice. Upon such termination, City shall pay to the Lessee the Termination Fee (as
defined in Section 2.2.1 below). Upon City’s payment of such Termination Fee, all
improvements for which Lessee has been compensated shall be owned by City (except as to any
improvements disclaimed by City which Lessee shall remove), and, as appropriate, the Lease
shall terminate provided that nothing herein shall affect Lessee’s liability for any acts or

omissions prior to such termination.

2.2.1. Termination Fee. If City exercises its Termination Option under Section
2.2 above, City shall pay Lessee a Termination Fee. The “Termination Fee” shall be the
undepreciated portion of the Qualified Investments (as defined in Section 4.2)
depreciated monthly on a straight-line basis from the date that Lessee receives a
Certificate of Occupancy, a Temporary Certificate of Occupancy, or Certificate of
Substantial Completion AIA Document G704 for such Qualified Investments, to the
expiration of the Term including any extension option (as defined in Article 1, pursuant




to Section 4.2.3), and excluding any improvements transferred to City pursuant to Article
2, Section 60.2.

2.3. Museum Relocation by Lessee. The Term, as determined pursuant to Section
2.1.3, shall be extended by an additional ten (10) years if:

(i) within two (2) years from the Effective Date, Lessee provides City with an executed
agreement between Lessee and the Flight Path Learing Center and Museum of Southern
California, Inc., (“Flight Path”) which agreement results in relocation of the Flight Path from the
space at 6661 Imperial Highway (by way of illustration only but not limitation, a sublease); and

(ii) within three (3) years from the Effective Date, the space occupied by Flight Path at
6661 Imperial Highway is completely vacated, and the Flight Path Museum and Learning Center

1s relocated to the Demised Premises.

If Lessee and Flight Path execute an agreement pursuant to Section 2.3(i) whereby Flight
Path will relocate its operations to the Demised Premises, then City shall reopen good faith
negotiations with Lessee relative to Flight Path’s relocation. For purposes of Section 2.3, if the
City, in its sole discretion, enters into an agreement with the Flight Path for space required for
ancillary museum purposes only, and such space is not currently occupied for its use, then the
current space occupied by Flight Path at 6661 Imperial Highway shall be deemed vacated.

2.4, If Lessee remains in possession of all or any part of the Demised Premises after the
expiration of the Term hereof, without the execution of a new lease for the Demised Premises, or
otherwise without the express or implied consent of City, such tenancy shall be from month-to-
month only, and not a renewal or an extension hereof for any further term, and in such case, rent
and other monetary sums due hereunder shall be payable in the amount of one hundred fifty
percent (150%) of the rent payable for the last month of the Term plus other charges payable
hereunder at the time specified hereunder, and such month-to-month tenancy shall be subject to
every other provision, covenant and agreement contained herein including any applicable Rental
Adjustments set forth in Section 5, Payments to City. Acceptance by City of Rent after such
expiration or earlier termination shall not constitute a holdover hereunder or result in a renewal.
The foregoing provisions of this Subsection are in addition to and do not affect the right of re-
entry or any right of City hereunder or as otherwise provided by law, and in no way shall such
provisions affect any right which City may otherwise have to recover damages from Lessee for
loss or liability incurred by City resulting from such failure by Lessee to surrender the Demised
Premises. Nothing contained in this Subsection shall be construed as consent by City to any
holding over by Lessee, and City expressly reserves the right to require Lessee to surrender
possession of the Demised Premises to City as provided for in this Lease upon the expiration or

other termination of this Lease.

Section 3. Use of Demised Premises and Qther Property.

3.1. Authorized Uses. The use of the Demised Premises is limited to the operation of
restaurant and banquet facilities; operation and management of the museum showecasing the
history of aviation and the display of aviation memorabilia, historic artifacts and general aviation




displays; operation and management of a museum gift shop. for the sale of aviation memorabilia
and other associated items; the public display of small historical aircraft; associated uses for
community public event spaces. The Demised Premises may be used for filming subject to
Section 3.1.1. The paved parking area shall be used only for automobile parking for patrons and
employees of the facility. The use of the Aircraft Display Area shall be used only for the display

of historical aircraft and related memorabilia.

3.1.1 Any filming allowed on the premises, must be conducted in accordance
with the requirements set forth by the City and the Office of Film LA at all times.

~ 3.2. Unauthorized Uses: Lessee acknowledges that any use other than those expressly
set forth in Subsection 3.1 above are prohibited, and that prior written consent of the Executive
Director is required to modify the use of the Demised Premises in any manner. Without
limitation to the foregoing, Lessee shall not use the Demised Premises for any purpose that is
contrary to the Leasing Policy and Minimum Standards (as defined in Section 3.3 below), or that
constitutes waste or nuisance, or that would unreasonably annoy other occupants or invitees at

Airport.

3.3. Minimum Standards: Use of the Demised Premises will be subject to and Lessee
agrees to comply fully with minimum standards (“Minimum Standards”) which are attached
hereto and incorporated by reference herein as Exhibit C, provided that Lessee does not waives
its right to seek relief from a court of competent jurisdiction to the extent that such Minimum

Standards are contrary to applicable law or this Lease.

3.4. Access to Demised Premises: Throughout the term of this Lease, Lessee, its agents,
servants, employees, contractors, licensees and business invitees, shall have ground ingress and
egress to and from the Demised Premises only from driveways located on Aviation Boulevard
and on 111" Street, Los Angeles. Such access to the Demised Premises shall be subject to
permitting requirements as may be established by City and temporary blockage or redirection
due to Airport security, Airport construction or Airport operational necessity.

3.5. Aircraft Display Area: So long as Lessee uses the Aircraft Display Area for its
authorized use during the Term of this Lease, Lessee, its agents, servants, employees,
contractors, licensees and business invitees, shall have the privilege to access the Aircraft
Display Area, provided that: (i) Lessee, at its sole cost and expense, shall maintain the Aircraft
Display Area, in accordance with the standards of Article 2, Section 62; (ii) any person may
visit the Aircraft Display Area during operational hours of the Demised Premises for non-
commercial viewing of the historical aircraft, without the requirement to make any purchase

from the Lessee or its subcontractors, and/or its sublessees.

3.5.1. Lessee acknowledges that the Aircraft Display Area is located within the
Runway Protection Zone of the Airport, as designated by the Federal Aviation
Administration (“FAA”). Upon at least 60 days’ prior written notice to Lessee, City may
cancel Lessee’s privilege to use and access the Aircraft Display Area due to Airport
security, Airport construction or Airport operational necessity, including but not limited
to an order from the FAA, which may be the result of its location within the Runway



bl

Protection Zone of the .Airport or the result of any other FAA restriction. Upon such.. .
cancellation, Lessee shall remove the aircraft and other memorabilia from the Aircraft

Display Area within 60 days, or as required by the FAA.

Section 4. Improvements by Lessee.

4.1. Required Improvements by Lessee. For and in consideration of the execution of
this Lease by City, and subject to the provisions contained in Article 2, Section 57 Improvements
and Alterations and additional provisions in this Lease, Lessee, at its sole cost and expense, and
at no cost to City, undertakes and agrees to construct at the Demised Premises certain Lessee
improvements agreed upon by City and Lessee in accordance with Section 4.1.3 below
(“Required Improvements™) at a cost not less than the Required Investment (as defined below).

4.1.1. Required Investment. Lessee shall invest a minimum of Five Million
Dollars ($5,000,000) (“Required Investment”) in the Required Improvements, including
but not limited to: (i) the renovation of the restaurant/banquet facility and ensure such
facility is compliant with all City building code requirements; and (ii) the Roof
Replacement to meet the Required Investment amount. The Required Investment amount
shall not include the cost of acquisition and/or installation of trade fixtures, the cost of
items not permanently affixed to the Demised Premises, or any costs for the Flight Path

relocation.

4.1.2. The Required Improvements must be completed and ready for occupancy,
including obtaining the requisite permits and approvals from the City, and from any
agency having jurisdiction, on or before January 31, 2017, unless otherwise extended by
the Executive Director at his or her sole discretion, provided that in no case shall any
such extension extend the deadline for completion of construction beyond January 31,
2018, without further approval of the Board. For avoidance of doubt, Lessee shall
complete construction of the Required Improvements in any case no later than January
31,2018. Nothing herein shall be construed to allow the Executive Director to extend the

deadline for completion of the Roof Replacement.

4.1.3. In order for the Executive Director to verify that the Required Investment
does not include any amounts associated with ineligible costs pursuant to Section 4.2.1.,
within 60 days after the Effective Date, Lessee shall submit to the Executive Director
conceptual plans and detailed project cost estimates describing the Required
Improvements for her/his approval. Within 10 business days after receiving Lessee’s
documentation, the Executive Director shall provide her/his approval or comments on the
proposed costs of the Required Improvements.

4.14. The Lessee must initiate the comstruction process of the Required
Improvements pursuant to Article 2, Section 57.1.1 no later than fifteen (15) business
days after such approval by the Executive Director of the Lessee’s submission.

Lessee shall maintain the Demised Premises and improvements in compliance with all
applicable laws for the duration of the Lease. The obligations under this Section 4.1 shall not be



construed to limit the Lessee’s obligations under the terms of this Lease including but not limited
to Article 2, Section 62 Maintenance and Repair of Demised Premises.

4.2. Qualified Investments. For purposes of Section 2.2, City’s Termination Option, to
the extent that the Lessee desires any of its completed improvements to be considered by City in
its determination of the Termination Fee, in accordance with Section 2.2.1, all Lessee
improvements and the expenditures thereof shall first be subject to review and approval by City
as “Qualified Investments,” defined as improvements and expenditures approved by City in
accordance with Section 4.2.3. Amounts expended by Lessee for Required Improvements on the
Demised Premises shall be deemed Qualified Investments if: i) such amount has been actually
incurred by Lessee, ii) such amount has been approved in writing by the Executive Director in
advance of any construction, iii) such improvements have been constructed in accordance with
Atrticle 2, Section 57 (Improvements and Alterations), iv) such amount is for Permissible Costs
(as defined below), v) such amount has been verified in accordance with Section 4.2.3 below,
and vi) Lessee has not received any form of reimbursement or economic compensation from City

for such amount. '

4.2.1. “Permissible Costs” shall mean the actual cost of demolition, design, and
construction of any new improvements from time to time located on the Demised
Premises, plus the cost of required bonds, construction insurance, building, and other
similar fees related to the construction of such improvements incurred by Lessee, but
shall not include financing costs; payments made by Lessee to independent contractors
for engineering and architectural design work shall be included as Qualified Investments,
provided that such costs shall not exceed twenty percent (20%) of the aggregate amount
of Qualified Investments for each Qualified Investment submittal. Amounts paid to any
Lessee Entity shall be a Permissible Cost only to the extent that the amounts paid are (i)
fair and are otherwise no less favorable to Lessee than would be obtained in a comparable
arm’s-length transaction with an unrelated third party or (ii) specifically approved in
writing by the Executive Director, upon the separate written request of the Lessee, made
prior to incurring such costs. Permissible Costs shall not include the cost of acquisition
and/or installation of trade fixtures, the cost of items not permanently affixed to the
Demised Premises, or any costs for the Flight Path relocation. Furthermore, Permissible
Costs shall not include costs related to items used solely by Lessee in conducting its
business, including but limited to: restaurant, banquet, public space and/or museum
furnishings and furniture; display cases; museum exhibits and/or associated materials and
displays; media displays; signage; sculptures and/or models; graphics; and photographs.

4.2.2. Only payments made by Lessee, and Lessee’s contractors and
subcontractors (without duplication) may be included as Permissible Costs. Any costs
incurred by any sublessee, licensee or other occupant of any portion of the Demised
Premises, other than Lessee, shall not constitute Permissible Costs. Costs associated with
acquisition or installation of items that are not permanently affixed to the Demised
Premises shall not be Permissible Costs.

42.3. Verification. To be deemed a Qualified Investment, amounts spent by
Lessee must be verified by City, and must meet the following conditions:



4.2.3.1. The expenditure must be submitted to City for verification within
one hundred twenty (120) calendar days following the earlier to occur of the
following, to the extent applicable: (a) Lessee’s receipt of a Certificate of
Substantial Completion AIA Document G704 Form, certificate of occupancy, or
temporary certificate of occupancy; (b) the completion of the improvements.

4.2.3.2 Lessee must provide to City a schedule of all expenditures, which
shall show line item detailed information as to each cost, including but not limited
to, description, payee and date of payment. Lessee shall be responsible for
providing reasonable documentation to City indicating that the amounts were
expended (including, but not limited to, copies of returned checks and lien
waivers, if requested), and that they are true and correct. City, at its option, may
conduct an audit of such expenditures, or may engage, at Lessee’s expense, a
CPA firm to conduct such audit.

4.2.3.3. Within five (5) years following the completion of the Required
Improvements, City may, at its sole discretion, and with 30 days’ prior written
notice to Lessee, require Lessee to provide access to all records and other
information necessary to perform an audit of fees and charges paid toward any or
all of the improvements. City, at its option, may conduct an audit of such
expenditures, or may engage, at Lessee’s expense, a CPA firm to conduct such

audit.

43. Payment of Costs and Fees. Lessee expressly agrees to pay all costs and
expenses, direct and indirect, associated with Required Improvements, including but not limited
to all costs associated with inspection, design and engineering and other professional or
consultant services, permitting and inspection fees, project financing, utility relocation and
upgrading, environmental impact reports, landscaping, and other costs related to Lessee’s
Required Improvements. If Lessee undertakes to perform the Museum Relocation, Lessee shall
also pay all costs and expenses, direct and indirect, associated therewith. Without limiting the
foregoing, if any of Lessee improvements to the Demised Premises (including but not limited to
Required Improvements) cause any authority having jurisdiction to require upgrades or repairs to
areas or facilities inside or outside of Lessee’s Demised Premises, then Lessee shall be solely
responsible for the cost of such upgrades or repairs. If such upgrades or repairs are performed by
City, then Lessee shall pay for the cost of such upgrades or repairs, plus an administrative fee of
15%. _

4.4 Compliance. In Lessee’s construction of all improvements, including Required
Improvements (“Lessee Improvements™), Lessee will comply with all applicable federal, state
and local laws.

4.4.1. Construction work performed on Lessee Improvements may require
payment of prevailing wages, and Lessee is obligated to make that determination. Lessee
shall be bound by and comply with applicable provisions of the California Labor Code
and Federal, State, and local laws related to labor. Lessee shall indemnify and pay or
reimburse City for any damages, penalties or fines and interest (including, but not limited
to, attorney’s fees and costs of litigation) that City incurs, or pays, as a result of



noncompliance with applicable prevailing wage laws in connection with the Lessee
Improvements.

44.2. Before any work is performed for the Lessee Improvements, Lessee may
be required to file a performance bond (the “Performance Bond”) with City to be
approved by City. If required by applicable law, Lessee shall provide the Performance
Bond on a form provided by City. The Performance Bond shall be for fifty percent (50%)
of the price of completing all Lessee Improvements to guarantee faithful performance of
all such work, provided that with respect to the Required Improvements, the Performance
Bond shall be for one hundred percent (100%) of the price of completing all Required
Improvements. The Performance Bond must be issued by a surety who is authorized to
issue bonds in California.

4.4.3. Before any work is performed for the Lessee Improvements, Lessee may
be required to file a payment bond (the “Payment Bond”) with City to be approved by
City. If required by applicable law, Lessee shall provide the Payment Bond on a form
provided by City. The Payment Bond shall be for fifty percent (50%) of the price of
completing all Lessee Improvements to satisfy claims of material suppliers, mechanics,
laborers, and subcontractors employed by Lessee on all such repairs, provided that with
respect to the Required Improvements, the Payment Bond shall be for one hundred
percent (100%) of the price of completing all Required Improvements to satisfy claims of
material suppliers, mechanics, laborers, and subcontractors employed by Lessee for
completing all Required Improvements. The Payment Bond must be issued by a surety
who is authorized to issue bonds in California.

44.4  City must release the Performance Bond and Payment Bond in accordance
with applicable law.

4.5 Time is of the Essence. Time is of the essence with respect to Lessee’s performance
of all obligations under this lease, including the construction of the Required Improvements.
Any delay in Lessee’s performance or construction of the Required Improvements shall

constitute a material breach.

Section 5. Payments to City.

5.1. Rent. Lessee shall pay monthly rent (“Monthly Rent”) for the Demised Premises
(excluding the Building), commencing on the Effective Date. Monthly Rent shall be as set forth
in Exhibit B, Payments, and shall be adjusted pursuant to Subsection 5.2. Rental Adjustments.
Lessee acknowledges that the Executive Director is authorized to replace Payments, Exhibit B,
to reflect rental adjustments made pursuant to Subsection 5.2 and to reflect fees and/or other
charges established from time to time by the Board. Lessee accepts responsibility for payments
based upon such modifications. If adjustments to rental, fees and/or other charges are adopted by
the Board retroactive to an effective date established by the Board, the adjustment(s) shall be
applied retroactively to such effective date, and Lessee must pay all increased amounts due at the
next scheduled payment date.




5.1.1. Specified Monthly Rent. Notwithstanding anything to the contrary herein,
the Monthly Rent for the period from the Effective Date until January 31, 2018 shall be
as follows:

5.1.1.1. From the Effective Date through January 31, 2017, the
Monthly Rent shall be Ten Thousand Dollars ($10,000.00).

5.1.1.2. From February 1, 2017 through January 31, 2018, the
Monthly Rent shall be Twenty Thousand One Hundred Forty-Five Dollars
($20,145.00).

5.1.1.3. For the avoidance of doubt, there shall be no Annual
Adjustment (as defined in Section 5.2.1 below) to the Monthly Rent from the
Effective Date through June 30, 2019.

5.12. Building Fee. In addition to the Monthly Rent, commencing on
February 1, 2018, Lessee shall pay $5,000 per month for the Building (“Building Fee™).
The Building Fee shall be subject to the Annual Adjustment under Section 5.2.1 but shall
not be subject to the periodic rent adjustment under Section 5.2.2.

5.2. Rental Adjustments. It is agreed that Monthly Rent and Building Fee shall be
adjusted each year in accordance with the procedures provided hereinafter. As the Aircraft
Display Area is not a part of the Demised Premises, the Aircraft Display Area shall be excluded
from appraisals, rental adjustments, annual adjustments, and/or periodic adjustments to fair
market rental pursuant to the provisions of Article 1, Section 5.2 through 5.2.8, hereinbelow.

5.2.1. Annual Adjustments. Except when adjusted as provided in Section
5.2.2. Periodic_Adjustment to Fair Market Rental, below, the Monthly Rent shall be
subject to automatic, annual rental adjustments on July 1 (hereinafter referred to as
“Annual Adjustment Date”), commencing on July 1, 2019. The Monthly Rent and
Building Fee shall be revised and adjusted on the Annual Adjustment Date according to
the percentage increase over the prior year, if any, in the Consumer Price Index, All
Urban Consumers for the Los Angeles-Riverside-Orange County, California area, 1982-
84=100 (hereinafter referred to as the “CPI-U”), as published by the U.S. Department of
Labor, Bureau of Labor Statistics ("B.L.S."), or its successor as follows:

5.2.1.1. Monthly Rent shall be multiplied by the CPI-U for the month of
March immediately preceding the Annual Adjustment Date (hereinafter
referred to as the “Adjustment Index”), divided by the said CPI-U as it stood
on March of the prior year (hereinafter referred to as the “Base Index™) and
the result shall be the “Adjusted Monthly Rent” to be applied effective July 1
through June 30, subject however to a minimum increase of no less than two

percent (2%) in any year.

5.2.1.2. The formula for calculation of Adjusted Monthly Rent commencmg
each July 1 during the term of this Lease shall be as follows:



Adjusted Monthly Rent = Monthly Rent x Adjustment Index
Base Index

5.2.1.3. If the B.L.S. should discontinue the preparation or publication of
the CPI-U, and if no transposition table is available, then City shall adopt a basis
for adjusting and revising the Monthly Rent on July 1 annually to adjust the
Monthly Rent according to any increase in commodity consumer prices over the

prior year.

5.2.1.4. The provisions of this Section 5.2.1 shall also be applicable to the
Building Fee, mutatis mutandis.

5.2.2. Periodic Adjustment to Fair Market Rental. For the period from the
Effective Date until January 31, 2018, the Monthly Rent shall be as specified in Section
5.1.1. above. Provided nothing herein shall be construed to grant Lessee any extension
rights unless expressly stated in this Lease, it is agreed that the monthly base rent payable
hereunder shall be adjusted to a fair market rate effective as of February 1, 2018, and
every five years thereafter. However, nothing herein shall be construed to grant Lessee a
right or option to extend the Lease.

52.2.1. Parties May Negotiate in Good Faith. At least one (1) year
prior to the scheduled Periodic Adjustment Date and in accordance with Section
5.2.2 above, the parties may (but are not required to), in good faith, negotiate the
rental rate(s) applicable to the subject adjustment period(s) as referenced above.
Such good faith negotiations, initiated by either party, may include the
involvement of a third party reviewer to review and make nonbinding
recommendations regarding each party’s rate adjustment proposal, discussions
regarding external and internal factors that may be unique to the land and/or
improvements so that the reviewer(s) can take them into consideration when
making the recommendations, in substantially the same manner as corroborated
by the parties and applicable to the Demised Premises. The parties shall have
continuing opportunities to negotiate in good faith in an attempt to reach
agreement on rental adjustment(s) notwithstanding each party’s obligation to
perform its duties as described under Section 5.2.2.2 below. If the parties are able
to reach an agreement on the adjustment to the rental rate(s), then said rate(s)
shall be presented as a recommendation to the Board. However, if the parties are
unable to reach final agreement during said negotiation period, the parties may
continue to negotiate in good faith to attempt to reach agreement until arbitration
commences pursuant to Section 5.2.2.6 below.

5.22.2. Appraisal Process. If the parties cannot reach agreement on
the rental rate(s) or the Board does not approve the agreed upon rental rate(s) as
described in Section 5.2.2.1 at least nine (9) months prior to the scheduled
Periodic Adjustment Date, then the parties shall determine the Monthly Rent by
the procedures described in Sections 5.2.2.3 through 5.2.2.5 below. Every effort
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will be made by City and Lessee to consolidate any required meetings as required
in the appraisal process described below.

5.2.2.3. Step 1: Independent Appraisals. City and Lessee shall
each select an appraiser, who is a member of the Appraisal Institute or its
successor organization and meets the Minimum Qualifications as defined within
this Lease (a “Qualified Appraiser”). Either Lessee or City shall, when notified in
writing by the other to do so, deliver to the other party the name and address of
such appraiser (each, selected Qualified Appraiser, a “Main Appraiser”). The
Executive Director shall immediately fix the time and place for a conference
between the two parties and the Main Appraisers no later than fifteen (15) days
from the date of the exchange of names and addresses of the Main Appraisers. At
such meeting, both Lessee and City may have discussions with the Main
Appraisers as to any externalities that may affect the derivation of rental value
conclusions. The Appraisal Instructions to be given to the Main Appraisers are as
defined within this Lease. City and Lessee shall each pay the fees and expenses
of their respective Main Appraisers. The narrative appraisals must be completed
according to the Uniform Standards of Professional Appraisal Practice (USPAP)
for the year in which the appraisal is completed. No later than one hundred (100)
calendar days after the date of the appraiser meeting, a copy of the completed,
final USPAP-compliant appraisal report procured by both City and Lessee will be
made available for review by the other party on the same day. If either City or
Lessee fails to deliver its appraisal report by the appraisal report delivery
deadline, the late party will inform the other party in writing of the reason for the
delay and the expected date on which appraisal reports will be exchanged. If
either party’s appraisal report cannot be delivered within four (4) months of the
appraiser meeting, the complying party shall have its appraisal report presented to
the Board for approval. Upon exchange of the two appraisal reports, in the event
that the determination of the rental value in the two appraisal reports differs by
fifteen percent (15%) or less, the rate that is the average of the determinations in
the two appraisal reports shall be presented as a recommendation to the Board. If
the rate determinations in the two appraisal reports differ by more than fifteen
percent (15%), the parties shall proceed to Section 5.2.2.5 below.

5.2.2.4. Step 2. Arbitration Appraiser Selection. The Main
Appraisers selected by each party shall be instructed to agree upon and select an
Arbitration Appraiser (as defined below) no later than six (6) weeks after the
appraiser meeting described above. The Arbitration Appraiser shall be a Qualified
Appraiser that is not under contract with the City for appraisal services. If the
Arbitration Appraiser selected is not available to perform the task pursuant to the
instructions set forth in Section 5.2.2.6 below or is unwilling to execute a City
contract for the performance of appraisal services, then City and Lessee shall
inform the Main Appraisers and require them to repeat the selection process again
until an available Arbitration Appraiser is selected. Ifthe Main Appraisers cannot
come to agreement on the selection of an Arbitration Appraiser within (6) six
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weeks from the date of the appraiser meeting, the Executive Director shall select
an Arbitration Appraiser.

52.2.5. Appraisal Review Period. The parties shall have one (1)
month to review each other’s appraisal reports from the date of the appraisal
exchange as described in 5.2.2.3 above. The parties may continue to negotiate the
adjusted rental rates during this period. Within fifteen (15) calendar days of the
appraisal report exchange in Section 5.2.2.3 above, the Executive Director shall
fix a time and place for a negotiation meeting between the parties to be held no
later than six (6) weeks from the date of the appraisal report exchange. At such
meeting, the parties shall attempt to reach a final agreement on the adjusted rental
rates. Either party may include its Main Appraiser in the meeting, if desired. If
Lessee and City reach agreement on the rental rate adjustments, the Executive
Director shall present the results as a recommendation to the Board. If Lessee and
City are unable to reach agreement on the adjusted rental rate(s) by the date that is
fourteen calendar (14) days from the date of the negotiation meeting, then the -
parties shall proceed to Step 3 below.

5.2.2.6. Step 3: Appraiser Arbitration. City and Lessee shall each
pay one-half of the fees and expenses of the Arbitration Appraiser. The
Arbitration Appraiser selected by the two Main Appraisers or the Executive
Director, as the case may be, in Step 2, shall receive copies of both Lessee and
City’s final appraisal reports that were procured in Step 1 and a list of the rental
rate adjustments that have not been agreed to by the parties. The Arbitration
Appraiser shall be allowed three (3) weeks to review both appraisal reports. After
review of the two appraisal reports, the Arbitration Appraiser will determine
which of the rental rate(s) from the two appraisal reports are the most reasonable,
considering comparable data selection, market information and applicable
valuation methodology. The Arbitration Appraiser will communicate its decision
in writing to both Lessee and City three (3) weeks after engagement. The
Executive Director shall present the agreed-upon rental rate(s) and the Arbitration
Appraiser’s determinations as a recommendation to the Board. City shall make
every effort to present the rate(s) for approval to the Board prior to the Periodic
Adjustment Date.

5.2.3. Appraisal Criteria.  The following appraisal criteria shall apply to

Sections 5.2.2.3 through 5.2.2.6.

5.2.3.1. Appraiser Minimum Qualifications. The Main Appraiser

must possess, at a minimum, an MAI or SRPA designation and must be licensed
in the State of California. The Main Appraiser must perform all of the
calculations and technical portions of the appraisal report as well as derive the
final value conclusions within the appraisal report. The Main Appraiser must
have geographic market knowledge of the Los Angeles County area. Knowledge
of the entire Southern California real estate market is preferred. The Main
Appraiser must have a minimum seven (7) years of experience of appraising
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property in Southern California. If the Main Appraiser is valuing property within
the perimeter fence of an airport (“on-airport™), he or she must have performed a
minimum of five (5) appraisals of on-airport property within the past five (5)
years. '

5.23.2. Main Appraisers must be in good standing with the
California Bureau of Real Estate Appraisers (CBREA) or its successor
organization and have no more than one complaint filed against him or her for any
reason and no complaints that have resulted in any disciplinary actions. The Main
Appraisers must certify in the appraisal report that he or she has never received
any disciplinary actions from the CBREA. The Main Appraisers must be able to
provide documentation of the sources of comparable rental rate and sales data to
the reasonable satisfaction of City and Lessee.

5.2.3.3. Appraisal Instructions. The Main Appraiser shall consider the
following in completing the appraisal report for the Demised Premises:

5.2.33.1. FAA regulations that may affect the land value such
as the Building Restriction Line, Object Free Area, Runway Protection
Zone, building height limitations as related to the “Transitional Zone” and
any other regulations that may affect value.

5.2.33.2. If the Authorized Use does not conform to the
current zoning at the date of value, the Main Appraiser will value the
Demised Premises as if it had the zoning that would allow its current use
(variance granted).

5.2.3.33. The appraiser shall value the Demised Premises
based on the Authorized Uses of the Demised Premises, as allowed under
the terms of this Lease, and no other uses.

52.3.34. Any public or private easements, such as utilities or
rights-of-way, including avigation rights.

5.2.3.3.5. The appraisal for the Demised Premises (other than
the Building) shall take into consideration the government imposed
restrictions listed above (both by law and restrictions as imposed by the
Authorized Uses under the Lease). The leasehold estate or “lessee’s
interest” (as defined within the most recent edition of “The Appraisal of
Real Estate” as published by the Appraisal Institute) shall not be
considered.

52.3.3.5.1. With respect to additions, improvements, or
alterations to leasehold structures authorized by City and made by
Lessee during the term of this Lease, Lessee shall not be charged
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rent for the rental-value thereof unless and until title of such
additions, improvements or alterations revert to City pursuant to
the terms of this Lease or by operation by law.

5.2.33.6. City and Lessee shall have the right to modify any
conditions of the appraisal process upon mutual written agreement of the

parties.

5.2.4. With respect to additions, improvements, or alterations to leasehold
structures authorized by City and made by Lessee during the term of this Lease, Lessee
shall not be charged rent for the rental value thereof unless and until title to said
additions, improvements, or alterations revert to City pursuant to the terms of this Lease

or by operation of law.

5.2.5. Nothing herein shall prejudice the right of Lessee to contest, in a court of

competent jurisdiction, such adjusted rental in the event said Board may have acted . ...

arbitrarily or unreasonably. However, pending the outcome of any such litigation, Lessee
shall be obligated first to either pay the new rental and all retroactive amounts directly to
City as they come due, or deposit such increased amounts of such rental and the
retroactive amounts into a joint escrow account. Provision shall be made for the payment
to the City of the escrowed funds, including accrued interest, (to the extent such funds are
owed by Lessee to City) upon a final determination of the appropriate rental adjustment,

if any.

5.2.6. Notwithstanding Article 2, Section 70 below and subject to Section 5.2.7
below, if either Party alleges that the other Party has failed to comply with the procedure
specified in Section 5.2.2.2 above, the Party alleging noncompliance must notify the
other Party in writing within 30 days, describing such noncompliance in detail and
providing the other Party a reasonable time for cure (in any case, not less than 10 days),
otherwise such noncompliance shall be deemed waived; provided that failure by the
parties to timely comply with the rental readjustment procedures herein shall not be
construed to constitute a waiver of the right of City to a rental readjustment. In the event
adjustment of rental is not completed prior to the adjustment date, Lessee shall continue
to pay the rent set for the preceding period, at the intervals and in the manner fixed for
such preceding period, and if such rent is thereafter fixed in a different amount, such new
rental shall take effect retroactively back to the beginning date of the readjustment period.
Subject to Lessee’s right of contest and right to escrow funds, unless the Board otherwise
agrees to a payment plan with interest, Lessee shall promptly pay to City that sum, if any,
which has accrued as a result of such retroactive application. If a rental reduction occurs,
City shall provide a rent credit to Lessee’s account equal to the sum which has accrued as

a result of such retroactive application.

5.2.7. If City has complied with the appraisal procedure and related time frames
as set forth above, City shall be entitled to receive, in addition to all retroactive rents that
become due as a result of Board-adjusted rental rate(s), the time value of said rental
increase(s) calculated from the effective date of the increase(s) to the time period that the
rental increase(s) are assessed to the Lessee at an interest rate representing what the City
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may have otherwise been entitled to if the funds associated with the increase(s) were
available for City’s use; however, in no event shall the interest rate be less than 5%.

5.2.8. Assessments, Fees, and Charges. In addition to the rental obligation,
Lessee hereby agrees to pay such assessments, fees, and charges as shall be set by the
Board and that shall be generally applicable to similarly situated lessees at Airport.

Section 6. Utility Services.

6.1. At City’s request, Lessee shall meter all utilities separately and shall install all
meters for the Demised Premises. Lessee shall pay all charges for water, gas, heat, light, power,
telephone, and any other utility service used by Lessee in connection with its occupancy of the
Demised Premises, including deposits, connection fees, or charges and meter installation rentals
required by the supplier of any such utility service, and the costs of all equipment and
improvements necessary for connecting the Demised Premises to such utility service facilities
(collectively, “Utility Services”).

6.2.  If any of the Utility Services are not metered or sub-metered exclusively for the
Demised Premises (“Jointly Metered Ultilities”), then Lessee shall pay directly to utility
providers the cost of such Jointly Metered Utilities as metered. To the extent any of the costs of
the Jointly Metered Utilities are allocable to premises other than the Demised Premises, then
Lessee shall have the right to request payment from any other entity using the Jointly Metered
Utilities, as such cost is reasonably determined by Lessee, or through any other method agreed
upon in writing between the Lessee and such third party or third parties.

6.3. City may, at City's own expense, install, maintain and repair utilities under, over,
through or in any part of the Demised Premises and Lessee shall not be entitled to payment or
abatement of rent or any other compensation in connection with any such installation,
maintenance and/or repair. If City installs, maintains or repairs utilities under, over, through or
in any part of the Demised Premises and City damages the Demised Premises during such utility
work, then City shall repair the damage caused by City. Furthermore, City will make all
reasonable efforts during the installation, maintenance and/or repair not to create a materially
adverse effect on Lessee's on-going business concern and shall perform all such work at times
with Lessee’s prior approval which shall not be unreasonably withheld (provided that in the
event of an emergency, such prior approval shall not be required). Lessee waives any and all
claims against City for compensation for any and all loss or damage sustained by reason of any
defect, deficiency, or impairment of any water supply system, drainage or sewer system, gas
supply system (if provided), telephone system, electrical supply system, or electrical apparatus or
wires serving the Demised Premises, with the exception for claims against City for compensation
for loss or damage directly resulting from installation, maintenance and/or repair performed by
City.

Section 7. Notices.

7.1. Written notices to City hereunder shall be given in the manner specified in
Section 7.4 to the Executive Director with a copy to the City Attorney of the City of Los Angeles
and addressed to said parties at:
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Executive Director City Attorney

Department of Airports Department of Airports

1 World Way 1 World Way

Post Office Box 92216 Post Office Box 92216

Los Angeles, CA 90009-2216 Los Angeles, CA 90009-2216

or to such other address as these parties may designate by written notice to Lessee.

7.2.  Written notices to Lessee hereunder shall be given in the manner specified in
Section 7.4 to:

President General Counsel

Runway Two-Five Corporation Specialty Restaurant Corporation

8191 E. Kaiser Blvd. 8191 E. Kaiser Blvd.

Anaheim, CA 92808 S Anaheim, CA 92808

or to such other address as Lessee may designate by written notice to City.

7.3. The execution of any such notice by the Executive Director shall be as effective to
Lessee as if it were executed by Board or by Resolution or Order of said Board, and Lessee shall
not questjon the authority of the Executive Director to execute any such notice.

7.4. All such notices, except as otherwise provided herein, may either be delivered
personally to the Executive Director or to the Office of the City Attorney, Airport Division, or to
Lessee, as the case may be, or may be deposited in the United States mail, properly addressed as
aforesaid with postage fully prepaid by certified or registered mail, return receipt requested, and
shall be effective five (5) days after deposit in the mail. Such notices also may be delivered by a
nationally recognized overnight commercial courier service that requires the recipient's signature
for delivery, and shall be effective one (1) business day after delivery by such courier.

Section 8. Disclosure of Hazardous Substances.

8.1. City hereby notifies Lessee that petroleum products, Asbestos Containing
Material (“ACM”) (including, but not limited to, building materials such as floor tile, mastic,
roofing, and joint compound), Lead Based Paint (“LBP”), Possible Mercury-Containing
Switches and Fluorescent Tubes, and Possible PCB-Containing Materials (including but not
limited to fluorescent light ballast and electrical transformers (“Possible PCB”) may be present
in structures and materials on the Demised Premises.

8.2. General Release and Waiver by Lessee. Lessee on behalf of itself and its
successors and assigns releases the City from and waives any and all claims of any nature
whatsoever, whether direct or indirect, known or unknown, foreseen or unforeseen, arising from
or related petrochemicals, ACM, LBP, actual Mercury-fluorescent tubes and switches, and actual
PCB-containing materials in the Demised Premises. The Lessee acknowledges and agrees that it
has been advised by legal counsel in California and is familiar with the provisions of California
Civil Code Section 1542, which provides as follows:
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“A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY
HIM, MUST HAVE MATERIALLY AFFECTED HIS
SETTLEMENT WITH THE DEBTOR.”

The provisions of this section shall survive the expiration or earlier termination of this Lease.

Section 9. Lease-Specific Provisions.

9.1.  Overflow Parking. Lessee may request overflow parking privileges, which shall
be granted by City if available when requested by Lessee, in blocks of fifty (50) regular or
compact parking spaces (each a “Block™), subject to at least three business days’ prior written
notice by Lessee to City’s Commercial Development Group. Within one business day from such
written request, City shall use best efforts to notify Lessee regarding the availability and location
of such space. The cost of such overflow parking shall be as follows:

a) $200.00 per day for each Block, up to a total of four (4) Blocks; plus
b) $300.00 per day for a fifth Block; plus

c) $400.00 per day for a sixth Block; plus

d) $500.00 per day for every additional Block thereafter.

Said payment for the requested additional spaces shall be paid by Lessee to LAWA
together with Lessee’s monthly rental payment. There may be Annual Adjustments under
Section 5.2.1 to the daily parking rate under this Section 9.1 but in no case shall the Annual

Adjustment exceed five percent (5%).

The parking cost under this Section 9.1 shall include only the privilege to self-park in
parking spaces reserved by City for Lessee. Without limiting the foregoing, Lessee shall be
solely responsible for the cost of any electrical charging or valet service, or any shuttle service as
may be required to the Demised Premises. No vehicle parking therein may park more than eight
(8) hours, and there shall be no in-and-out privileges, and any parking in excess of such
maximum duration, or any parking outside the parking spaces reserved for Lessee, shall be
subject to the ordinary parking costs as applicable.  Parking shall be subject to all rules
applicable to such areas and Lessee shall indemnify City for any claim or loss arising from such
overflow parking in accordance with Section 65, provided that Lessee, at its option, may use the
designated Block in a fashion other than self-parking, such as valet or nose-to-tail parking,
provided further that no more than fifty (50) cars may be parked in each Block, and no vehicle
may park outside of the Block, even if there are less than fifty (50) vehicles using the Block.

City will use reasonable efforts to provide the requested overflow parking Blocks within
reasonable walking distance of the Premises, subject to availability. In any case, City shall have

no obligation to relocate other users in the area on a temporary or permanent basis.
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These overflow parking privileges, and associated rates, are solely for the purpose of
overflow parking and not for assessing any valuation under Article 1, Section 5.2 through 5.2.8,

inclusive.

9.2.  Restaurant and Museum Operation. Lessee will operate a restaurant and banquet
center on the Demised Premises and has the further option to operate a museum on the Demised
Premises. Notwithstanding anything herein to the contrary, (a) Lessee is under no obligation to
operate a museum on the Demised Premises, or elsewhere; and, (b) Lessee has no obligation to
reach any agreement with Flight Path, including but not limited to an agreement whereby Flight
Path relocates or alters its operations in any manner whatsoever.

9.3.  Limit on Charges to Patrons. Lessee may not impose a surcharge upon its patrons
in connection with any City or Department of Airports code, policy, regulation, resolution or rule
(collectively, “Airport Policy”). Lessee may not represent, orally or in writing, to any third
party, including its patrons, that Lessee is imposing a surcharge in connection with any Airport

Policy.

9.4.  Guaranty as Condition Precedent. This Lease shall not be effective unless and
until Specialty Restaurants Corporation, a California corporation (“Guarantor”), has executed the
Guaranty Agreement in the form attached hereto as Exhibit N, and such Guaranty Agreement has
been delivered to City. Guarantor’s execution and delivery to City of such Guaranty Agreement
shall be a condition precedent to the effectiveness of this Lease.
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ARTICLE 2. STANDARD TERMS AND PROVISIONS
Revised 06-11-14

Section 51. Limitations on Use of Demised Premises.

51.1. Lessee shall not use the Demised Premises, nor any portion thereof, for any
purpose other than that set forth in Article 1, without first having had and obtained the written
consent of the Executive Director, which consent may be withheld in the Executive Director's
sole discretion, and which written consent is approved as to form by the City Attorney.

51.2. There is hereby reserved to City, its successors and assigns, for the use and benefit
of the public, a right of flight for the passage of aircraft in the airspace above the surface of the
Demised Premises herein leased. This public right of flight shall include the right to cause in said
airspace any noise inherent in the operation of any aircraft used for navigation or flight through
the said airspace or landing at, taking off from, or operating on Airport. Lessee agrees not to

-make any claim or institute legal action against City under any theory of recovery for any
interference with Lessee's use and enjoyment of the Demised Premises which may result from
noise emanating from the operation of aircraft to, from, or upon Airport.

51.3. Lessee, by accepting this Lease, agrees for itself and its successors and assigns that
it will not make use of the Demised Premises in any manner which might interfere with the
landing and taking off of aircraft from Airport or otherwise constitute a hazard to such
operations. In the event that the Lessee interferes with any air traffic as described above, City
reserves the right to enter upon the Demised Premises hereby leased and cause the abatement of
such interference at the expense of Lessee.

51.4. Lessee shall conduct its, and cause its sublessees to conduct their operations on the
Demised Premises in such manner as to reduce as much as is reasonably practicable, considering
the nature and extent of said operations, any and all activities which interfere unreasonably with
the use of other premises adjoining the Demised Premises at Airport, including, but not limited
to, the emanation from the Demised Premises of noise, vibration, movements of air, fumes, and

odors.

51.5. Lessee is prohibited from installing or using any wireless workstations, access
control equipment, wireless internet servers, application or system software such as transceivers,
modems, or other interface units that access frequencies from 2.0 Gigahertz to 6.0 Gigahertz,
inclusive, without first obtaining approval from the Executive Director.

51.6. Lessee has no rights under this Lease to install or use any antennae or
telecommunications equipment on the roof or exterior of any building or structure on the
Demised Premises, unless such installation or use is directly related to the conduct of Lessee's
business and in full compliance with City's permit process and telecommunications policies, as
may be modified from time to time at the sole discretion of the Executive Director. Lessee may
not license or sublease to others the right to install or use antennae or other telecommunications

At =4

equipment on the Demised Premises
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Section 52. Rental Pavments.

52.1. Delivery of Rental Payments. Rent shall be paid by Lessee to City on or before
the first day of each calendar month of the term, pursuant to Article 1, Section 2, Term of Lease,
herein. In the event the commencement or termination date of this Lease falls on any date other
than the first day of the calendar month, the applicable rental for that month shall be calculated
pro rata according to the number of days during which the Demised Premises, or any part of
same, were occupied by Lessee during said month. All payments shall include the contract
number, which is stamped on the first page of this Lease, on each payment check and the
remittance advice attached to the invoice, if any, delivered to Lessee by City. Upon written
approval by the Executive Director, the Lessee may be approved to make electronic rental
payments to the City.

52.2. All payments shall be mailed to the following address:

City of Los Angeles :
Los Angeles World Airports
P.O. Box 54078

Los Angeles, CA 90054-0078

52.3. City may, from time to time, designate another address to which rental payments
shall be made and will provide at least thirty (30) days advance written notice of such address
change. Invoices may be sent by City to Lessee as a customer courtesy, and receipt of such
invoice shall not be a condition prior to payment of rent.

Section 53. Liquidated Damages for Delinquent Payment.

53.1. Payment of rentals, fees, and charges shall be delinquent if not received by City
within ten (10) days following the due date. Without waiving any rights available under this
Lease or by law, in the event of delinquent payments, Lessee recognizes that City will incur
certain expenses, the amount of which is difficult to ascertain. Therefore, in addition to
payment(s) owing, Lessee agrees to pay the liquidated damages set forth below to compensate
City for all expenses and/or damages and loss resulting from said delinquent payments by Lessee

53.2. The liquidated damages for delinquent payments shall be assessed each month at a
rate of 1 percent interest (i.e., equivalent to 12% per annum compounded monthly) on the
Average Daily Balance (as hereinafter defined) of the unpaid amount. “Average Daily Balance”
shall mean the sum of Lessee’s unpaid balance on each day of the monthly billing cycle divided
by the number of days in the monthly billing cycle. City may draw such delinquent payments
from the Faithful Performance Guarantee required pursuant to Article 2, Section 56 Performance
Guarantee, herein. FPG draw shall apply first to unpaid liquidated damages, then to remaining
delinquent balances. Delinquent balance remaining after FPG draw shall continue to be assessed
liquidated damages pursuant to this Section 53.2.

20



Section 54. Reports.
54.1. City may, at its discretion and with reasonable notice to Lessee, require Lessee

within twenty (20) days after the end of each calendar month, to report to the City certain
operating statistical and financial data covering the previous calendar month in such form and
content as shall reasonably be specified by the Executive Director.

Section 55. Audits.

55.1. City may, at its sole discretion and with reasonable notice to Lessee, require Lessee
to provide access to all records and other information necessary to perform an audit of rental,
fees, other charges paid and payable to City, and any required information for payments by City
to lessee, including but not limited to invoices and proof of payments related to reimbursement
for tenant improvements and other tenant-required investments. City shall have the right to
access such records and information for five (5) years past the end of the fiscal year in which
they were generated and up to five (5) years past the expiration or early termination of this
Lease. Lessee shall retain all records and other information necessary to perform an audit as
described above for a minimum of five (5) years.

Section 56. Faithful Performance Guarantee.

56.1. Lessee shall furnish to City and maintain throughout the term of this Lease and for
sixty (60) days following Lease termination, a Fajthful Performance Guarantee (“FPG”) to
secure the faithful performance by Lessee of all the terms, provisions, and covenants contained
herein including, but not limited to, the payment of rent and any other specified compensation or
reimbursement for required improvements or maintenance not made by Lessee. Such FPG shall
be separate from any other guarantee(s) by City of Lessee. The initial amount of said FPG shall
be three (3) times the highest monthly rental amount, commencing with the initial first year’s
rent, prescribed herein. Any adjustments to rent, pursuant to Article 1, Section 5, Payments to
City, herein, shall also result in a commensurate adjustment to the FPG, pursuant to subsections
56.2 and 56.3 below. If all or any part of the FPG is used to pay delinquent account as set forth
in Article 2, Section 53. 2, Liquidated Damages for Delinquent Payment herein, Lessee shall,
within sixty (60) days after draw down, replenish said FPG so that the FPG equals three (3) times
the highest monthly rental amount.

56.2. If Lessee has previously provided such FPG to City and if, for any reason, Lessee's
monthly monetary obligation to City for use of the Demised Premises under this Lease is
thereafter increased in excess of ten percent (10%), then the amount of Lessee's FPG shall,
within sixty (60) days after receiving written notice from City, correspondingly be increased to a
sum three (3) times of the new monthly amount prescribed under this Lease.

56.3. If Lessee has previously provided such FPG to City and if, for any reason, Lessee's
monthly monetary obligation to City for use of the Demised Premises under this Lease is
thereafter decreased in excess of ten percent (10%), then the amount of Lessee's FPG may be
correspondingly decreased to a sum three (3) times of the new amount prescriber under this
Lease, within sixty (60) days following written notice to City by Lessee.
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56.4. FPGs of Twenty Five Thousand Dollars ($25,000) or less shall be in the form of a
Cashier’s Check, Company Check, Money Order, Certificate of Deposit or Irrevocable Letter of
Credit. FPGs in excess of Twenty Five Thousand Dollars ($25,000) shall be in the form of an
Irrevocable Letter of Credit. Letters of Credit shall be self-renewing from year-to-year and shall
remain in full force and effect for a minimum period of ninety (90) days following termination or
cancellation of the Lease. However, the Irrevocable Letter of Credit may be subject to
termination upon sixty (60) days written notice (subject to Subsection 56.5), provided that,
Lessee shall first give City notice in writing of its intent to terminate the Letter of Credit and
provide a replacement Irrevocable Letter of Credit to the City so that there is no lapse in
coverage. All FPGs must be approved as to form by the City Attorney.

56.5. Lessee shall furnish one original and one copy of such FPG prior to Lease
Commencement or within thirty (30) days following notice of adjustment of the rent. If, for any
reason, said FPG is not provided by Lessee and/or is not thereafter maintained in sufficient
amount throughout the term hereof, or replenished within sixty (60) days of drawdown, City,
subject to the notice requirements of Article 2, Subsection 70.1.2, may terminate this Lease at
any time upon giving Lessee a thirty (30) day advance written notice. Upon the expiration or
earlier termination of this Lease, and if Lessee has satisfied all of its obligations to City
hereunder, City shall relinquish to Lessee said FPG following such expiration or earlier
termination and satisfaction of all obligations to City within sixty (60) days of that
determination. The FPG shall be submitted to:

Los Angeles World Airports

Attn: Accounting/Revenue FPG Administrator
PO Box 92216

Los Angeles CA 90009-2216

Section 57. Improvements and Alterations.

57.1. By Lessee.

57.1.1. Prior to the construction of any improvements, including but not limited
to structural improvements, additions, alterations, or signs, Lessee shall obtain approval
from the City through its Tenant Improvement Approval Process (TIAP). Lessee shall
submit to the City for concept approval the preliminary plans and estimated construction
cost for such improvements. Said approval, subject to the conditions set forth herein,
shall be given in a reasonably timely manner. Upon approval by the Executive Director
of Lessee’s preliminary plans, Lessee shall prepare working drawings and specifications
which shall be true and correct developments of the preliminary plans so approved.
Lessee shall then submit a written request for construction approval and a minimum of
five (5) complete sets of said approved working drawings and copies of the specifications
to the City for written approval by the Executive Director. The Executive Director’s
written approval and any conditions related to the construction of the improvements or
alterations shall become a part of the Lease as though fully set forth herein once the
document is fully executed by both parties. Upon receipt of the Executive Director’s
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approval, Lessee shall cause the construction called for by the approved working
drawings and specifications to be commenced and completed promptly. No substantial
changes, additions, or alterations shall be made in said working drawings or
specifications, or in the construction called for thereby, without first obtaining the
Executive Director’s approval in writing. As required by TIAP and upon completion of
the improvements approved by the City, Lessee shall furnish to City, at no charge, three
complete sets of “record” drawings, and one complete set in Computer Aided Design
(CAD) format which complies with the then current LAWA CAD standards. These
drawings must include any applicable permit numbers, the structural and -other
improvements installed by Lessee in the Demised Premises, and the location and details
of installation of all equipment, utility lines, heating, ventilating, and air-conditioning
ducts and related matters. Lessee shall keep said drawings current by updating them in
order to reflect any changes or modifications which may be made in or to the Demised

Premises.

57.1.2. Any conditions, restrictions, -or limitations placed upon the approval of
Lessee improvements by the Executive Director pursuant to Section 57.1.1 shall be
conditions of this Lease as though fully set forth herein once the document is fully
executed by both parties. Lessee shall hold City harmless from liability with respect to
any claims regarding any improvements, additions, or alterations made thereto.

57.1.3. Asrequired by TIAP, for each and every construction or alteration project
undertaken on the Demised Premises, Lessee shall prepare a final construction report.
This report shall contain the following elements: (1) type of improvement constructed or
altered; (2) floor area or capacity of improvement constructed or altered; (3) total cost of
construction or alteration including a detailed cost breakdown; (4) completion date for
construction or alteration; and (5) a copy of the certificate of occupancy. The construction
report shall be delivered to the City at the address provided in the Notices Section of the
Lease no later than sixty (60) days following completion, and applicable permitting
approvals of the construction or alteration.

57.1.4. Lessee shall also keep the Demised Premises and any improvements
constructed thereon free and clear of liens for labor and material expended by or for
Lessee or on its behalf in accordance with Article 2, Section 58 Liens, herein.

57.1.5. Lessee agrees to comply with the notification and review requirements
covered in Part 77 of the Federal Aviation Administration Regulations in the event any
future structure or building is planned for the Demised Premises, or in the event of any
planned modification or alteration of any present or future building or structure situated

on the Demised Premises

57.1.6. Lessee agrees that it will not erect nor permit the erection of any structure
or object nor permit the growth of any tree on the land leased hereunder above the mean
sea level elevation obstruction contours shown on the contour drawings on file with the
City, if applicable. In the event the aforesaid covenants are breached, City reserves the

23



right to enter upon the land leased hereunder and to remove the offending structure or
object and cut the offending tree, all of which shall be at the expense of Lessee.

57.1.7. Before any work is performed on or within the Demised Premises, as
described in the aforementioned subsection 57.1.1, Lessee may be required to file
Payment and Performance Bonds with the City. Furthermore, Lessee agrees to require its
contractors to file with the City any Payment Bonds as required by TIAP. All required
Payment and Performance Bonds must be approved by the City before any work
commences.

57.2. By City.

57.2.1. City reserves the right to further develop or improve the landing area of
Airport or any other portion of the Airport, as it sees fit, regardless of the desires or view
of Lessee, and without interference or hindrance. If any such development or
improvement interferes substantially with Lessee's use and occupancy of the Demised
Premises, Lessee shall be entitled to an appropriate reduction in rental or termination of

this Lease.

57.2.2. City reserves the right, but shall not be obligated to Lessee, to maintain
and keep in repair the landing area of the Airport and all publicly-owned facilities of the
Airport, together with the right to direct and control all activities of Lessee in this regard.

57.2.3. Lessee acknowledges that the City retains the right without compensation
to Lessee to install or use antennae or telecommunications equipment on the roof or
exterior of any building or structure on the Demised Premises (and the right to install and
attach cables, wires and conduits on, over or under the Demised Premises), or to lease or
license others to do so. City agrees to install such antennae and/or telecommunications
equipment in such a manner that will not cause a loss of water-tightness in the roof or
wall structures or their related components. The right to install or use said antennae or
telecommunications equipment shall not include the right to penetrate fully through roof
or wall structures owned by Lessee without first obtaining approval of the Lessee, which
approval may not be unreasonably withheld. City further agrees to repair any damage
caused by City's installation of antennae or telecommunications equipment on the roof or
exterior of any building or structure on the Demised Premises. City will make best
efforts not to interfere with the use of the Demised Premises, as described herein, during
the installation or maintenance of such antennae and/or telecommunications equipment.

Section 58. Liens.

58.1. During the term of this Lease, the fee interest in the real property underlying the
Demised Premises shall not be used as security for any loans or mortgages or otherwise have any
liens placed on it. Additionally, Lessee shall keep any City-owned improvements on the
Demised Premises free and clear of any liens or other encumbrances. By way of specification
without limitation, Lessee shall keep the Demised Premises free from any liens arising out of any
work performed, materials furnished, or obligations incurred by or for Lessee and shall
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indemnify, hold harmless and defend City from any liens and encumbrances arising out of any
work performed or materials furnished by or at the request of Lessee. In the event that Lessee
does not, within thirty (30) calendar days following the imposition of any such lien, cause such
lien to be released of record by payment or posting of a proper bond, City shall have in addition
to all other remedies provided herein and by law, the right, but not the obligation to cause, upon
ten (10) business days prior written notice to Lessee, the same to be released by such means as it
shall deem proper, including payment in satisfaction of the claim giving rise to such lien. All
such sums paid by City and all expenses incurred by it in connection therewith, including costs,
attorney's fees, and a 15% administrative fee, shall be paid by Lessee to City on demand.
Nothing in this Section shall be construed to limit any rights of Lessee to use its leasehold
interest as security for any loans to the extent that such use is permitted under this Lease.
Nothing in this Section shall be construed to place any obligations upon Lessee with respect to
liens, loans, or mortgages placed upon the Demised Premises by City, its Department of

Adirports, its Board, City officers, agents, or employees.

Section 59. Modification to Size of Demised Premises.

59.1. Modification of Premises and Documents. Addition or deletion of space for
which Lessee is charged, not to exceed a cumulative total of twenty percent (20%) of the
Demised Premises as described at the commencement of the Lease, may be made by mutual
agreement of City and Lessee, except as otherwise provided pursuant to Article 2, Section 69
Space Utilization herein, if applicable. Such addition or deletion shall be by written amendment
and shall specify appropriate adjustments in rental, charges, or credits, as applicable, and shall
not require approval by Board or Council, unless the modification involves an amount in excess
of $150,000 per year, in which case prior Board approval shall be required. The Executive
Director shall revise and replace the Premises, Exhibit A and the Payments, Exhibit B, as

necessary. :

59.2. Intentionally Omitted.

59.3. Damage to or Destruction of Improvements. If, during the term of this Lease,
any buildings, structures, or improvements on the Demised Premises are partially or
totally destroyed from a risk covered by the insurance described in the Article 2, Section
64, Insurance, herein, thereby rendering said Demised Premises partially or totally
inaccessible or unusable, Lessee must restore the Demised Premises to substantially the
same condition as they were immediately before destruction.

59.3.1. If, during the term of this Lease, improvements on the Demised Premises
are partially or totally destroyed from a risk not covered by the fire and extended
coverage insurance described in the Insurance, Exhibit E, herein, thereby rendering said
Demised Premises partially or totally inaccessible or unusable, such destruction shall not
automatically terminate this Lease. If, however, the cost of restoration exceeds ten
percent (10%) of the full replacement value of improvements, as said value existed
immediately before said destruction, Lessee may, at Lessee’s option, terminate this Lease
by giving written notice to City within sixty (60) days from the date of destruction. If
Lessee elects to terminate as above provided, Lessee shall be obligated, unless otherwise
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directed by City, to demolish all damaged improvements and remove all debris from the
Demised Premises at Lessee’s sole cost. If Lessee fails to exercise its right to terminate
this Lease, this Lease shall continue in full force and effect for the remainder of the term
specified herein and Lessee shall restore the Demised Premises to substantially the same
condition as they were in immediately before destruction.

Section 60. Ownership of Improvements.

60.1. The Demised Premises, including the improvements thereon at the Effective Date,
are owned by City. During the term of this Lease, title to all structures, improvements, facilities,
or alterations constructed or installed by Lessee during the term of this Lease shall remain in
Lessee, subject to Article 1, Section 2.1.1 (City’s Termination Option). Upon the termination of
this Lease, said structures, improvements, facilities, or alterations, other than machines,
equipment, trade fixtures, and similar installations of a type commonly removed without
structural damage to the Demised Premises, shall become a part of the land upon which they are
constructed, or of the building to which they are affixed, and title thereto-shall thereupon vest in
City, unless City requests Lessee to remove some or all of said structures, improvements,
facilities, or alterations. If so requested, Lessee shall promptly remove said items at Lessee's
sole cost and expense, including full remediation and restoration of the Demised Premises
pursuant to Article 2, Section 73, herein. In the event the removal of any fixture damages any
part of the Demised Premises, Lessee shall repair such damage and restore the Demised Premises
to as good condition as the same was in prior to said damage, reasonable wear and tear excepted,

as may be required and approved by the City.

60.2. During the term of this Lease, title to all structures, improvements, facilities, or
alterations constructed or installed by Lessee for which Lessee has been reimbursed by City shall

thereupon vest in City.

60.3. Upon title to said structures, improvements, facilities, or alterations vesting in
City, City shall be entitled to reasonable rent, fees and/or other charges, as determined by the
Board, and Lessee shall be obligated to pay same for as long as Lessee occupies said structures,
improvements, facilities and alterations.

Section 61. Signs.

61.1. No identification signs pertaining to Lessee's operations shall be installed or placed
in or on the Demised Premises or Airport until Lessee has submitted to the Executive Director
drawings, sketches, design dimensions, and type and character of such identification signs
proposed to be placed thereon or therein and has received written approval from the Executive
Director. The Executive Director's written approval and any conditions related to the subject
signs shall become a part of the Lease as though fully set forth herein once the document is fully

executed by both parties.

61.2. Other than approved identification signs, Lessee shall not, at any time, under any

Lo aaauil

circumstances, install, place, or maintain any type of advertising, on the Demised Premises.
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Section 62. Maintenance and Repair of Demised Premises.

62.1. Except as otherwise expressly stated in this Lease and in accordance with Exhibit
D, Lessee, solely at its own cost and expense, shall keep and maintain the Demised Premises and
all improvements in good repair and working order, reasonable wear and tear excepted, and in a
clean, properly maintained, and safe condition. All maintenance, repairs, and replacements shall
be in accordance with: applicable prevailing industry maintenance standards; maintenance
requirements which City may develop; in compliance with all manufacturers’ recommendations,
warranties and guarantees; and all federal, state, and local government rules and regulations.
Lessee shall keep the Demised Premises, at all times, free and clear of weeds, wastepaper,
discarded plastic, graffiti, discarded pallets, and all other trash and debris of any kind.

62.2. If Lessee fails to so maintain or repair the Demised Premises, City may serve a
written "Notice to Cure" upon Lessee. Said Notice shall prescribe the work to be accomplished
by Lessee in order to correct the maintenance deficiencies and shall state the due date by which -
Lessee shall have to complete the work as prescribed in the Notice. In addition, a copy of the
"Notice to Cure" may be posted on the Demised Premises in a conspicuous place. Furthermore,
City retains the right , but not the obligation, to make emergency repairs when, in the sole
determination of the Executive Director, failure to take immediate action will damage the
facilities or disrupt operations, at Lessee’s sole cost and expense, plus an administrative fee in

the amount of 15% of cost.

62.3. If, in the opinion of the Executive Director, any default is of such nature that it
cannot physically be corrected within the period originally specified by City, and if the party in
default has responded with a course of action and has commenced to remedy such default
promptly after the receipt of such Notice, and shall continuously and diligently proceed in good
faith to eliminate such default, then the period for correction shall be extended for such length of
time as is reasonably necessary to complete the same.

62.4. If the work prescribed in the "Notice to Cure" is not completed by Lessee in a
manner reasonably satisfactory to the Executive Director, and Lessee fails to correct such work
within the time specified by City in the mailed Notice, or as set forth in Article 2, Subsection
62.3, City may, at City's sole option, and at Lessee's sole cost and expense, enter upon the
Demised Premises and perform whatever work may, in the opinion of the Executive Director, be
required to correct the maintenance deficiencies. If City exercises this option, Lessee shall pay to
City a sum equal to the direct cost of labor and materials expended for said work, plus a
surcharge equal to thirty percent (30%) of said direct cost. Payment shall be made within thirty

(30) days of invoice date.

62.5. Lessee shall, within 90 days of Lease Commencement, provide City with a
conceptual maintenance plan for the Demised Premises, which includes any and all
improvements on or within the Demised Premises, City will meet with the Lessee on a regular
basis, not less than quarterly, to review the condition of the demised Premises and
improvements. If repairs to the Demised Premises or improvements are necessary, Lessee shall
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develop a repair plan and schedule, for approval by the City that will cause immediate action to
correct and cure by the Lessee.

Section 63. City's Right of Access and Inspection.

63.1. City, by and through its officers, employees, agents, representatives, and
contractors, shall have the right at all reasonable times and in a reasonable manner, upon no less
than twenty-four (24) hours’ notice by phone, fax, e-mail, or otherwise, to Lessee unless access
is needed for emergency purposes, to enter upon the Demised Premises for the purpose of
inspecting the same or for doing any act or thing which City may be obligated or have the right
to do under this Lease, or otherwise, and no abatement of rental shall be claimed by or allowed to
Lessee by reason of the exercise of such rights. In the exercise of its rights under this Section,
City, its officers, employees, agents, and contractors shall not unreasonably interfere with the
conduct of Lessee's business on the Demised Premises as herein authorized.

Section 64. Insurance.

64.1. Lessee shall procure at its expense, and keep in effect at all times during the term
of this Lease, the types and amounts of inswrance specified on Insurance, Exhibit E, attached
hereto and incorporated by reference herein. The specified insurance shall also, either by
provisions in the policies, by City's own endorsement form or by other endorsement attached to
such policies, include and insure City, its Department of Airports, its Board and all of City's
officers, employees, and agents, their successors and assigns, as additional insureds, against the
areas of risk described on Insurance, Exhibit E, hereof with respect to Lessee's acts or omissions
in its operations, use, and occupancy of the Demised Premises or other related functions
performed by or on behalf of Lessee in, on or about Airport.

64.2. Each specified insurance policy (other than Workers' Compensation and Employers'
Liability and fire and extended coverages) shall contain a Severability of Interest (Cross
Liability) clause which states, "It is agreed that the insurance afforded by this policy shall apply
separately to each insured against whom claim is made or suit is brought except with respect to
the limits of the company's liability," and a Contractual Endorsement which shall state, "Such
insurance as is afforded by this policy shall also apply to liability assumed by the insured under
this Lease with the City of Los Angeles." '

64.3. All such insurance shall be primary and noncontributing with any other insurance
held by City and its Department of Airports where liability arises out of or results from the acts
or omissions of Lessee, its agents, employees, officers, assigns, or any person or entity acting for
or on behalf of Lessee. Such policies may provide for reasonable deductibles and/or retentions
acceptable to the Executive Director based upon the nature of Lessee's operations and the type of
insurance involved.

64.4. City shall have no liability for any premiums charged for such coverage(s). The
inclusion of City, its Department of Airports, Board and all of City's officers, employees, and
agents, their successors and assigns, as insureds is not intended to, and shall not, make them, or
any of them, a partner or joint venturer with Lessee in Lessee's operations at Airport. In the event
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Lessee fails to furnish City evidence of insurance and maintain the insurance as required, City,
upon ten (10) days prior written notice to comply, may (but shall not be required to) procure such
insurance at the cost and expense of Lessee, and Lessee agrees to promptly reimburse City for
the cost thereof plus fifteen percent (15%) for administrative overhead. Payment shall be made

within thirty (30) days of invoice date.

64.5. At least ten (10) days prior to the expiration date of the above policies,
documentation showing that the insurance coverage has been renewed or extended shall be filed
with City. If such coverage is canceled or reduced, Lessee shall, within fifteen (15) days of such
cancellation of coverage, file with City evidence that the required insurance has been reinstated
or provided through another insurance company or companies.

64.6. Lessee shall provide proof of all specified insurance and related requirements to
City either by production of the actual insurance policy(ies), by use of City's own endorsement
form(s), by broker's letter acceptable to the Executive Director, in both form and content in the
case of foreign insurance syndicates, or by other written evidence of insurance acceptable to the
Executive Director. The documents evidencing all specified coverages shall be filed with City in
duplicate and shall be procured and approved in strict accordance with the provisions in Sections
11.47 through 11.56 of City's Administrative Code prior to Lessee occupying the Demised
Premises. The documents shall contain the applicable policy number, the inclusive dates of
policy coverages, and the insurance carrier's name, shall bear an original signature of an
authorized representative of said carrier, and shall provide that such insurance shall not be
subject to cancellation, reduction in coverage, or nonrenewal except after written notice by
certified mail, return receipt requested, to the City Attorney of the City of Los Angeles at least
thirty (30) days prior to the effective date thereof. City reserves the right to have submitted to it,
upon request, all pertinent information about the agent and carrier providing such insurance.

64.7. City and Lessee agree that the insurance policy limits specified herein shall be
reviewed for adequacy annually throughout the term of this Lease by the Executive Director who
may, thereafter, require Lessee, on thirty (30) days prior, written notice, to adjust the amounts of
insurance coverage to whatever reasonable amount said Executive Director deems to be

adequate.

64.8. Submission of insurance from a non-California admitted carrier is subject to the
provisions of California Insurance Code Sections 1760 through 1780, and any other regulations
and/or directives from the State Department of Insurance or other regulatory board or agency.
Lessee agrees, except where exempted, to provide City proof of said insurance by and through a
surplus line broker licensed by the State of California.

Section 65. City Held Harmless.

65.1  In addition to the requirements of Section 64, Insurance herein, Lessee shall, to
the fullest extent permitted by law, defend (with counsel satisfactory to City), indemnify and
hold harmless City and any and all of its boards, commissioners, officers, directors, agents,
employees, assigns and successors in interest (collectively “City Defendants™) from and against
any and all allegations, suits, claims, causes of action, liability, losses, damages, demands or
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expenses (including, but not limited to, attorney’s fees and costs of litigation) (collectively
“Claims”), prosecuted by anyone (including Lessee and/or Lessee’s agents, former and current
employees, or competitors) by any reason of, arising out of, related to, connected with or
pertaining to: (1) the acts or omissions of Lessee, its agents, servants, employees or invitees; (2)
the Lease; or (3) the Demised Premises, except to the extent Lessee proves to City that such

Claim was caused by City’s willful misconduct.

65.2 InLessee’s defense of the City under Section 65.1, including but not limited to the
negotiation, compromise, and settlement of any action, the City shall retain discretion in and
control of the litigation, negotiation, compromise, settlement, and appeals there from, as required
by the Los Angeles City Charter, particularly Article II, Sections 271, 272 and 273 thereof.

65.3  Survival of Indemnities. The provisions under this Section 65 shall survive the
termination of this Lease. Rights and remedies available to the City hereinabove shall survive
the termination of this Lease. Further, the rights and remedies are cumulative of those provided
for elsewhere in this Lease and those allowed under the laws of the United States, the State of

California, and the City of Los Angeles.

Section 66. Nondiscrimination and Equal Employment Practices/Affirmative
Action Program.

66.1. Federal Non-Discrimination Provisions.

66.1.1. The Lessee for itself, its heirs, representatives, successors in interest, and
assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that in the event facilities are constructed, maintained, or
otherwise operated on the said property described in this Lease, for a purpose for which a
Department of Transportation program or activity is extended or for another purpose
involving the provision of similar services or benefits, the Lessee shall maintain and
operate such facilities and services in compliance with all other requirements imposed
pursuant to 49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the
Department of Transportation, and as said Regulations may be amended.

66.1.2. The Lessee for itself, its personal representatives, successors in interest,
and assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that: (1) no person on the grounds of race, color or
national origin shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, over, or under such land and the furnishing of
services thereon, no person on the grounds of race, color, or national origin shall be
excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, (3) that the Lessee shall use the premises in compliance with all other
requirements imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally
Assisted Programs of the Department of Transportation, and as said Regulations may be

amended.
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66.1.3. The Lessee assures that it will comply with pertinent statutes, Executive
Orders, and such rules as are promulgated to assure that no person shall, on the grounds
of race, creed, color, national origin, sex, age, or handicap be excluded from participating
in any activity conducted with or benefiting from Federal assistance. This Provision
obligates the Lessee or its transferee for the period during which Federal assistance is
extended to the airport program, except where Federal assistance is to provide, or is in the
form of personal property or real property or interest therein or structures or
improvements thereon. In these cases, the Provision obligates the party or any transferee
for the longer of the following periods: (a) the period during which the property is used
by the sponsor or any transferee for a purpose for which Federal assistance is extended,
or for another purpose involving the provision of similar services or benefits; or (b) the
period during which the airport sponsor or any transferee retains ownership or possession

of the property.

66.1.4. Lessee shall furnish its services on a reasonable and not unjustly
discriminatory basis to all users, and charge reasonable and not unjustly discriminatory
prices for each unit or service, provided that Lessee may be allowed to make reasonable
and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers. '

66.1.5. Lessee agrees that it shall insert the provisions found in Subsections
66.1.3 and 66.1.4 above in any sublease, assignment, license, or permit by which said
Lessee grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Demised Premises herein leased.

66.2. Municipal Non-Diserimination Provisions.

66.2.1. Non-Discrimination in Use of Premises. There shall be no
discrimination against or segregation of any person, or group of persons, on account of
race, religion, national origin, ancestry, sex, sexual orientation, age, physical handicap,
marital status, domestic partner status, or medical condition in the lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Demised Premises or any part of the
Demised Premises or any operations or activities conducted on the Demised Premises or
any part of the Demised Premises. Nor shall Lessee or any person claiming under or
through Lessee establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of
tenants, subtenants, or vendees of the Demised Premises. Any sublease or assignment
which may be permitted under this Lease shall also be subject to all non-discrimination
clauses contained in Article 2, Section 66.2.

66.2.2. Non-Discrimination in Employment. During the term of this Lease,
Lessee agrees and obligates itself in the performance of this Lease not to discriminate
against any employee or applicant for employment because of the employee's or
applicant's race, religion, national origin, ancestry, sex, sexual orientation, age, physical
handicap, marital status, domestic partner status, or medical condition. Lessee shall take
affirmative action to insure that applicants for employment are treated, during the term of
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this Lease, without regard to the aforementioned factors and shall comply with the
affirmative action requirements of the Los Angeles Administrative Code, Sections 10.8,
et seq., or any successor ordinances or law concerned with discrimination.

66.2.3. Equal Employment Practices. If the total payments made to City under
this lease are $1,000 (one thousand dollars) or more, this provision shall apply. During
the performance of this Lease, Lessee agrees to comply with Section 10.8.3 of the Los
Angeles Administrative Code ("Equal Employment Practices"), which is incorporated
herein by this reference. A copy of Section 10.8.3 has been attached to this Lease for the
convenience of the parties as Exhibit F. By way of specification but not limitation,
pursuant to Sections 10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code, the
failure of Lessee to comply with the Equal Employment Practices provisions of this
Lease may be deemed to be a material breach of this Lease. No such finding shall be
made, or penalties assessed, except upon a full and fair hearing after notice and an
opportunity to be heard has been given to Lessee. Upon a finding duly made that Lessee
has failed to comply with the Equal Employment Practices provisions of this Lease, this
Lease may be forthwith terminated, cancelled, or suspended.

66.2.4. Affirmative Action Program. If the total payments to City under this Lease are
$100,000 (one hundred thousand dollars) or more, this provision shall apply. During the
performance of this Lease, Lessee agrees to comply with Section 10.8.4 of the Los
Angeles Administrative Code ("Affirmative Action Program”), which is incorporated
herein by this reference. A copy of Section 10.8.4 has been attached to this Lease for the
convenience of the parties as Exhibit G. By way of specification but not limitation,
pursuant to Sections 10.8.4.E and 10.8.4.F of the Los Angeles Administrative Code, the
failure of Lessee to comply with the Affirmative Action Program provisions of this Lease
may be deemed to be a material breach of this Lease. No such finding shall be made or
penalties assessed, except upon a full and fair hearing, after notice and an opportunity to
be heard has been given to Lessee. Upon a finding duly made that Lessee has failed to
comply with the Affirmative Action Program provisions of this Lease, this Lease may be
forthwith terminated, cancelled, or suspended.

Section 67. Taxes, Permits and Licenses.

67.1. Lessee shall pay any and all taxes of whatever character that may be levied or

charged upon the Demised Premises, or upon Lessee's improvements, fixtures, equipment, or
other property thereon or upon Lessee's use thereof. Lessee shall also pay all license or permit
fees necessary or required by law or regulation for the conduct of Lessee's business or use of the

Demised Premises.

67.2. If a claim is made against City for any of the above charges, City shall promptly

notify Lessee in writing; provided, however, that failure by City to give such notice shall not
constitute a waiver of Lessee's obligation to pay such taxes, license and/or permit fees.

67.3. In addition, by executing this Lease and accepting the benefits thereof, a property
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interest may be created known as a "possessory interest." If such possessory interest is created,
Lessee, as the party in whom the possessory interest is vested, shall be subject to the payment of

the property taxes levied upon such interest.

67.4. The obligations of Lessee under this Section, however, shall not prevent Lessee
from contesting the validity and/or applicability of any of the above charges and during the
period of any such lawful contest, Lessee may refrain from making, or direct the withholding of,
any such payment without being in breach of the above provisions. Upon a final determination in
which Lessee is held responsible for such taxes and/or fees, Lessee shall promptly pay the
required amount plus all legally imposed interest, penalties and surcharges. If all or any part of
such taxes and/or fees, penalties, or surcharges are refunded to City, City shall remit to Lessee
such sum(s) to which Lessee is legally entitled.

Section 68. Assisnments and Subleases.

68.1. Lessee shall not, in any manner, assign, transfer, or encumber this Lease, or any
portion thereof or any interest therein, without the prior written consent of the Executive
Director, nor sublet or sublease the whole or any part of the Demised Premises, nor license or
permit the use of the same, in whole or in part, without the prior written consent of the Executive
Director. Any attempts to transfer, assign, or sublease without the consent required by this
Section shall be void and shall transfer no rights to the Demised Premises. Consent to one
assignment, subletting, or use, or occupation shall not be deemed to be a consent to any
subsequent assignment, subletting, occupation, or use. This Lease shall not, nor shall any
interest therein, be assignable as to the interest of Lessee by operation of law without the prior

written consent of Board.

68.2. City shall not unreasonably withhold its consent to the assignment of this Lease or
the subletting of the Demised Premises or any portion thereof; provided, however, that the use of
said premises by any such assignee or sublessee must be consistent with the use authorized
herein, any prospective assignee must have a credit rating equal to or greater than the Lessee, and
the prospective sublessee and/or assignee must agree to execute City's Consent to Sublease
and/or Assignment Agreement. A request by Lessee for assignment or subletting shall be
submitted to City in writing along with a fully executed copy of the proposed assignment or
sublease, as well as a copy of all contracts or writings which set forth payments from
sublessee(s)/assignee(s) to Lessee and/or which describe the acts or services to be performed by

or for the sublessee(s)/assignee(s) in connection with the use of the space covered by Lease.
Lessee shall promptly advise City of early termination of assignments or subleases.

68.3. In the case of an assignment, Lessee shall pay to City fifty percent (50%) of any
monetary or other economic consideration received by Lessee as a result of the assignment over
and above the amount of Lessee’s rental and other payments due City pursuant to this Lease
(excluding any consideration attributed to assets other than this Lease) after first deducting the
unamortized cost of leasehold improvements which costs had been approved by City and paid for
by Lessee. For the purpose of this Section, an ownership change of more than 50% shall be

considered an assignment.
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68.4. In the case of a sublease requiring the Executive Director’s consent to a change of __

use of the Demised Premises, as a condition to the Consent to Sublease, it shall not be deemed
unreasonable for the City to require that Lessee shall pay to City fifty percent (50%), of any
monetary or other economic consideration received by Lessee as a result of the sublease over and
above the amount of Lessee’s rental and other payments due City pursuant to this Lease
(excluding any consideration attributed to assets other than this Lease), after first deducting the
unamortized cost of leasehold improvements which costs had been approved by City and paid for

by Lessee.

68.5. In the case of a sublease, as a condition to the Consent to Sublease, it shall not be
deemed unreasonable for the City to require that Lessee shall pay to City ten percent (10%) of
the gross monetary or other economic consideration, including but not limited to rent, received
by Lessee as a result of the sublease. In addition to City’s audit rights under Article 2, Section

55 herein, Lessee shall within thirty (30) days upon City’s request provide City with a written

report describing the calculation of the amounts paid by Lessee for the period requested by City.
The application of this Section 68.5 shall not limit the application of Section 68.4 if Section 68.4
is otherwise applicable.

Section 69. Space Utilization. (This Section applies to lessees who are federally
certificated air carriers only)

[Intentionally omitted]

Section 70. Default.

70.1. Default Events. The following events shall be deemed to be events of default by
Lessee under the Lease:

70.1.1. Lessee fails to pay any Monthly Rent due under this Lease, which failure
continues for a period of ten (10) days after such payment should have been paid
pursuant to the terms and conditions of this Lease;

70.1.2. Lessee fails to comply with any term, provision or covenant of this Lease,

other than paying its Monthly Rent, and does not cure such failure within ten (10) days

-after Lessor has sent written notice to Lessee specifying such failure or such longer
period of time as may be granted by Executive Director to cure such default as long as

Lessee commences to cure such default within such ten (10) day period and diligently

proceeds to cure such default;

70.1.3. Lessee makes an assignment of this Lease, or any rights granted to Lessee
hereunder, to, and for the benefit of, Lessee's creditors;

70.1.4. Lessee, within thirty (30) days after the commencement of any proceeding
against Lessee seeking adjudication of bankruptcy or reorganization, rearrangement,
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composition, readjustment, liquidation, dissolution or similar relief, fails to cause such
proceedings to be dismissed,

70.1.5. Lessee, within sixty (60) days after the appointment without Lessee's
consent or acquiescence of any trustee, receiver, or liquidator of the Lessee or a material
part of its assets, fails to cause such appointment to be vacated.

70.1.6. The interests of Lessee under this Lease shall not, except at City's option
and with its written consent, be assignable by operation of law. In case of the bankruptcy
of Lessee or Specialty Restaurant Corporation (“Guarantor”), or the appointment of a
receiver for Lessee or Guarantor, and such receiver is not removed within one hundred
twenty (120) days from the date of appointment, or if a receiver is appointed to take
possession of the Demised Premises as a result of any act or omission of Lessee and such
receiver is not removed within one hundred twenty (120) days from the date of
appointment, or if Lessee makes an assignment of this Lease for the benefit of creditors,
or if possession of the Demised Premises is taken by virtue of any attachment, execution,
or the levy of any judicial process, City, at its election, may, after written notice to
Lessee, terminate this Lease. The Guarantor’s bankruptcy shall constitute an event of
default only during the term of the Guaranty Agreement.

70.2. Lessor's Remedies. Upon the occurrence of a Default Event, City, in addition to
any other rights or remedies available to City at law or in equity, shall have the right to:

70.2.1. Terminate this Lease and all rights of Lessee under this Lease, by giving
Lessee thirty (30) days written notice that this Lease is terminated, in which case, the
provisions of Article 2, Section 60, Ownership of Improvements, herein, shall apply and
City may recover from Lessee the aggregate sum of:

70.2.1.1. The worth at the time of award of any unpaid rent that had been
earned at the time of termination;

70.2.1.2. The worth at the time of award of the amount by which (A) the
unpaid rent that would have been eamned after termination until the time of award
exceeds (B) the amount of rental loss, if any, that Lessee affirmatively proves

could be reasonably avoided,;

70.2.1.3. The worth at the time of award of the amount by which (A) the
unpaid rent for the balance of the term after the time of award exceeds (B) the
amount of rental loss, if any, that Lessee affirmatively proves could be reasonably

avoided;

70.2.1.4. Any other amount necessary to compensate City for all the
detriment caused by Lessee's failure to perform Lessee’s obligations or that, in the
ordinary course of things, would be likely to result from Lessee's failure; and

35



70.2.1.5. All other amounts in addition to or in lieu of those previously set
out as may be permitted from time to time by applicable California law.

70.2.1.6. As used in Subsections 70.2.1.1. and 70.2.1.2. of this Section,
the "worth at the time of award" is computed by adding interest at the rate of ten
percent (10%) per annum. As used in Subsection 70.2.1.3 of this Section, the
"worth at the time of award" is computed by discounting that amount at the
discount rate of the Federal Reserve Bank of San Francisco at the time of the
award plus one percent (1%). As used in this Section, the term "rent" shall
include the Monthly Rent and any and all other payments required by Lessee
under this Lease.

70.2.2. Continue this Lease, and from time to time, without terminating this
Lease, either

70.2.2.1. Recover all rent and other amounts payable as they become due
or,

70.2.2.2. Relet the Demised Premises or any part on behalf of Lessee on
terms and at the rent that City, in City's sole discretion, may deem advisable, all
with the right to make alterations and repairs to the Demised Premises, at Lessee's
sole cost, and apply the proceeds of reletting to the rent and other amounts
payable by Lessee. To the extent that the rent and other amounts payable by
Lessee under this Lease exceed the amount of the proceeds from reletting, the
City may recover the excess from Lessee as and when due.

70.2.3. Upon the occurrence of a Default Event, City shall also have the right,
with or without terminating this Lease, to re-enter the Demised Premises and remove all
property from the Demised Premises, if Lessee has abandoned the Demised Premises.
City may store the property removed from the Demised Premises at the expense and for

the account of Lessee.

70.2.4. None of the following remedial actions, alone or in combination, shall be
construed as an election by City to terminate this Lease unless City has in fact given
Lessee written notice that this Lease is terminated or unless a court of competent
jurisdiction decrees termination of this Lease: any act by City to maintain or preserve the
Demised Premises; any efforts by City to relet the Demised Premises; any re-entry,
repossession, or reletting of the Demised Premises by City pursuant to this Section. If
City takes any of the previous remedial actions without terminating this Lease, City may
nevertheless at any later time terminate this Lease by written notice to Lessee.

70.2.5. If City relets the Demised Premises, City shall apply the revenue from the
reletting as follows: first, to the payment of any indebtedness other than rent due from
Lessee to City; second, to the payment of any cost of reletting; third, to the payment of
the cost of any maintenance and repairs to the Demised Premises; and fourth, to the
payment of rent and other amounts due and unpaid under this Lease. City shall hold and
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apply the residue, if any, to payment of future amounts payable under this Lease as the
same may become due, and shall be entitled to retain the eventual balance with no
liability to Lessee. If the revenue from reletting during any month, after application
pursuant to the previous provisions, is less than the sum of (i) City's expenditures for the
Demised Premises during that month and (ii) the amounts due from Lessee during that
month, Lessee shall pay the deficiency to City immediately upon demand.

70.2.6. After the occurrence of a Default Event, City, in addition to or in lieu of
exercising other remedies, may, but without any obligation to do so, cure the breach
underlying the Default Event for the account and at the expense of Lessee. However,
City must by prior written notice first allow Lessee a reasonable opportunity to cure,
except in cases of emergency, where City may proceed without prior notice to Lessee.
Lessee shall, upon demand, immediately reimburse City for all costs, including costs of
settlements, defense, court costs, and attorney fees, that City may incur in the course of

any cure.

70.2.7. No security or guaranty for the performance of Lessee's obligations that
City may now or later hold shall in any way constitute a bar or defense to any action
initiated by City or unlawful detainer or for the recovery of the Demised Premises, for
enforcement of any obligation of Lessee, or for the recovery of damages caused by a
breach of this Lease by Lessee or by a Default Event.

70.2.8. Except where this is inconsistent with or contrary to any provisions of this
Lease, no right or remedy conferred upon or reserved to either party is intended to be
exclusive of any other right or remedy, or any right or remedy given now or later existing
at law or in equity or by statute. Except to the extent that either party may have
otherwise agreed in writing, no waiver by a party of any violation or nonperformance by
the other party of any obligations, agreements, or covenants under this Lease shall be
deemed to be a waiver of any subsequent violation or nonperformance of the same or any
other covenant, agreement, or obligation, nor shall any forbearance by either party to
exercise a remedy for any violation or nonperformance by the other party be deemed a
waiver by that party of the rights or remedies with respect to that violation or

nonperformance.

70.3. Cross Default: A material breach of the terms of any other lease, license, permit,
or contract held by Lessee with City shall constitute a material breach of the terms of this Lease
and shall give City the right to terminate this Lease for cause in accordance with the procedures

set forth in this Section.

70.4. Failure to Pay Landing Fees: The failure of Lessee (if Lessee is an air carrier) to
pay to City its landing fees and charges pursuant to the terms of Lessee's operating permit, or if
no such permit exists, then in accordance with the Board's resolution establishing the landing
fees and charges, is a material breach of the terms of this Lease for which City shall have the
right to declare Lessee in default of this Lease and terminate this Lease for cause in accordance

with the procedures set forth in this Section.
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Section 71. Waiver.

71.1. The waiver by either party of any breach of any term, covenant, or condition herein
contained shall not be deemed to be a waiver of any other term, covenant, or condition, or of any
subsequent breach of the same term, covenant, or condition. The subsequent acceptance of rent
hereunder by City shall not be deemed to be a waiver of any preceding breach by Lessee of any
term, covenant, or condition of this Lease other than the failure of Lessee to pay the particular
rent so accepted, regardless of City's knowledge of such preceding breach at the time of

acceptance of such rent.

Section 72. Attorneyv's Fees.

72.1. If City shall, without any fault, be made a party to any litigation commenced by or
against Lessee arising out of Lessee's use or occupancy of the Demised Premises, then Lessee
shall pay all costs, expenses, and reasonable attorney's fees incurred by or imposed upon City in
connection with such litigation. Each party shall give prompt notice to the other of any claim or
suit instituted against it that may affect the other party.

Section 73. Hazardous and Other Regulated Substances.

73.1. Definition of 'hazardous substanece(s)." For the purposes of this Lease,
"hazardous substances" means:

73.1.1.  Any substance the presence of which requires the investigation or
remediation under any federal, state or local statute, regulation, rule, ordinance, order,
action, policy or common law; or

73.1.2. Any substance which is or becomes defined as a hazardous waste,
extremely hazardous waste, hazardous material, hazardous substance, hazardous
chemical, toxic chemical, toxic substance, cancer causing substance, substance that
causes reproductive harm, pollutant or contaminant under any federal, state or local
statute, regulation, rule or ordinance or amendments thereto, including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. Section 9601 et seq.) and/or the Resource Conservation and Recovery Act (42

U.S.C. Section 6901 et seq.); or

73.1.3. Any substance which is toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated
by any governmental authority, agency, department, commission, council, board, or
instrumentality of the United States, the State of California, the City of Los Angeles, or
any political subdivision of any of them; or

73.1.4. Any substance the presence of which on the Demised Premises causes or
threatens to cause a nuisance upon the Demised Premises or to adjacent properties or
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poses or threatens to pose a hazard to the health or safety of persons on or about the
Demised Premises; or

73.1.5. Any substance the presence of which on adjacent properties could
constitute a trespass by Lessee; or

73.1.6. Any substance, without limitation, which contains gasoline, aviation fuel,
jet fuel, diesel fuel or other petroleum hydrocarbons, lubricating oils, solvents,
polychlorinated bipheynols (PCBs) asbestos, urea formaldehyde or radon gases.

73.2. Environmental Indemnity. Except for conditions existing prior to the original
occupancy of the Demised Premises by Lessee or by Lessee's predecessors in interest, Lessee
agrees to accept sole responsibility for full compliance with any and all applicable present and
future rules, regulations, restrictions, ordinances, statutes, laws, and/or other orders of any
governmental entity regarding the use, storage, handling, distribution, processing, and/or
disposal of hazardous substances, regardless of whether the obligation for such compliance or
responsibility is placed on the owner of the land, on the owner of any improvements on the
Demised Premises, on the user of the land, or on the user of the improvements. Lessee agrees
that any claims, damages, penalties, or fines asserted against or levied on City and/or the Lessee
as a result of noncompliance with any of the provisions in this Section shall be the sole
responsibility of the Lessee and that Lessee shall indemnify and hold City harmless from all such
claims, damages, penalties, or fines. Further, City may, at its option, pay such claims, damages,
penalties, or fines resulting from Lessee’s non-compliance with any of the terms of this Section,
and Lessee shall indemnify and reimburse City for any such payments.

73.3. Except for conditions existing prior to the original occupancy of the Demised
Premises by Lessee or Lessee's predecessors in interest, in the case of any hazardous substance
spill, leak, discharge, release or improper storage on the Demised Premises or contamination of
the Demised Premises by any person, Lessee agrees to make or cause to be made any necessary
repairs or corrective actions as well as to clean up and remove any spill, leakage, discharge,
release or contamination, in accordance with applicable laws. In the case of any hazardous
substance spill, leak, discharge, release or contamination by Lessee or its employees, servants,
agents, contractors, or subcontractors on the Demised Premises or as may be discharged or
released by Lessee or its employees, servants, agents, contractors, or subcontractors in, on or
under adjacent property which affects other property of City or its tenants, Lessee agrees to make
or cause to be made any necessary corrective actions to clean up and remove any such spill,
leakage, discharge, release or contamination. If Lessee fails to repair, clean up, properly dispose
of, or take any other corrective actions as required herein, City may (but shall not be required to)
take all steps it deems necessary to properly repair, clean up, or otherwise correct the conditions
resulting from the spill, leak, discharge, release or contamination. Any such repair, cleanup, or
corrective actions taken by City shall be at Lessee's sole cost and expense and Lessee shall
indemnify and pay for and/or reimburse City for any and all costs (including any administrative
costs) City incurs as a result of any repair, cleanup, or corrective action it takes.

73.4. If Lessee installs or uses already installed underground storage tanks, above-
ground storage tanks, pipelines, or other improvements on the Demised Premises for the storage,
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distribution, use, treatment, or disposal of any hazardous substances; Lessee agrees, upon the
expiration and/or termination of this Lease, to remove the above referenced improvements, clean
up releases of hazardous substances, or both, at the sole option of the Executive Director, the
above-referred-to improvements. Said removal and/or cleanup shall be at the Lessee's sole cost
and expense and shall be undertaken and completed in full compliance with all federal, state, and
local laws and regulations, as well as with the reasonable directions of the Executive Director.

73.5. Lessee’s Provision to City of Environmental Documents. Unless otherwise
agreed to by City, Lessee shall promptly supply City with complete and legible copies of all
notices, reports, correspondence, and other documents sent by Lessee to or received by Lessee
from any governmental entity regarding any hazardous substance. Such written materials
include, without limitation, all documents relating to any threatened or actual hazardous
substance spill, leak, or discharge, or to any investigations into or clean-up of any actual or
threatened hazardous substance spill, leak, or discharge including all test results.

73.6. Survival of Environmental Indemnity Obligations. This Section and the
obligations herein shall survive the expiration or earlier termination of this Lease.

Section 74. Airfield Security.

[Intentionally omitted]

Section 75. Business Tax Registration.

75.1. Lessee represents that it has registered its business with the Office of Finance of
the City of Los Angeles and has obtained and presently holds from that Office a Business Tax
Registration Certificate, or a Business Tax Exemption Number, required by City's Business Tax
Ordinance (Article 1, Chapter 2, Sections 21.00 and following, of City's Municipal Code).
Lessee shall maintain, or obtain as necessary, all such Certificates required of it under said
Ordinance and shall not allow any such Certificate to be revoked or suspended during the term

hereof.

Section 76. Laws, Rules, and Regulations.

76.1. Lessee shall be solely responsible for fully complying with any and all applicable
present and/or future rules, regulations, restrictions, ordinances, statutes, laws, policies and/or
orders of any federal, state, and/or local government authority (“Applicable Laws”). This Lease
shall be subject to and subordinate to all Applicable Laws and any City agreement or obligation
pursuant to Applicable Laws, including but not limited to City’s grant assurances to the Federal

Aviation Administration.

76.2. Lessee shall be solely responsible for fully complying with any and all applicable
present and/or future orders, directives, or conditions issued, given or imposed by the Executive
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Director which are now in force or which may be hereafter adopted by the Board of Airport
Commissioners and/or the Executive Director with respect to the operation of Airport.

76.3. Lessee shall be solely respbnsible for any and all civil and/or criminal penalties
assessed as a result of its failure to comply with any of these rules, regulations, restrictions,

restrictions, ordinances, statutes, laws, orders, directives and or conditions.

Section 77. Disabled Access.

77.1. Lessee shall be solely responsible for fully complying with any and all applicable
present and/or future rules, regulations, restrictions, ordinances, statutes, laws and/or orders of
any federal, state, and/or local governmental entity and/or court regarding disabled access to
improvements on the Demised Premises including any services, programs, or activities provided
by Lessee. Lessee shall be solely responsible for any and all damages caused by, and/or
penalties levied as the result of, Lessee's noncompliance. Further, Lessee agrees to cooperate
fully with City in its efforts to comply with the Americans With Disability Act of 1990, and any-- -
amendments thereto or successor statutes.

77.2. Should Lessee fail to comply with Subsection 77.1, then City shall have the right,
but not the obligation, to perform, or have performed, whatever work is necessary to achieve
equal access compliance. Lessee will then be required to reimburse City for the actual cost of
achieving compliance, plus a fifteen percent (15%) administrative charge.

Section 78. Living Wage Ordinance and Service Contractor Worker Retention
Ordinances.

78.1. Living Wage Ordinance

78.1.1. General Provisions: Living Wage Policy. This Lease is subject to the
Living Wage Ordinance ("LWO") (Section 10.37, et seq., of the Los Angeles
Administrative Code) which is incorporated herein by this reference. A copy of Section
10.37 has been attached hereto for the convenience of the parties as Exhibit H. The LWO
requires that, unless specific exemptions apply, any employees of tenants or Lessees of
City property who render services on the leased premises or licensed premises are
covered by the LWO if any of the following applies: (1) the services are rendered on
premises at least a portion of which are visited by substantial numbers of the public on a
frequent basis, (2) any of the services could feasibly be performed by City of Los
Angeles employees if the awarding authority had the requisite financial and staffing
resources, or (3) the designated administrative agency of the City of Los Angeles has
determined in writing that coverage would further the proprietary interests of the City of
Los Angeles. Employees covered by the LWO are required to be paid not less than a
minimum initial wage rate, as adjusted each year. The LWO also requires that employees
be provided with at least twelve (12) compensated days off per year for sick leave,
vacation, or personal necessity at the employee's request, and at least ten (10) additional

vvvvv J

days per year of uncompensated time pursuant to Section 10.37.2(b). The LWO requires
employers to inform employees making less than twelve dollars ($12) per hour of their
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possible right to the federal Earned Income Tax Credit ("EITC") and to make available
the forms required to secure advance EITC payments from the employer pursuant to
Section 10.37.4. Lessee shall permit access to work sites for authorized City
representatives to review the operation, payroll, and related documents, and to provide
certified copies of the relevant records upon request by the City. Whether or not subject
to the LWO, Lessee shall not retaliate against any employee claiming non-compliance
with the provisions of the LWO, and, in addition, pursuant to Section 10.37.6(c), Lessee
agrees to comply with federal law prohibiting retaliation for union organizing.

78.1.2. -Living Wage Coverage Determination. An initial determination has been
made that this is a public lease under the LWO, and, that it is not exempt from coverage
by the LWO. Determinations as to whether this Lease is a public lease or license covered
by the LWO, or whether an employer or employee are exempt from coverage under the
LWO are not final, but are subject to review and revision as additional facts are examined
and/or other interpretations of the law are considered. In some circumstances,
applications for exemption must be reviewed-periodically. - City shall notify Lessee in -
writing about any redetermination by City of coverage or exemption status. To the extent
Lessee claims non-coverage or exemption from the provisions of the LWO, the burden
shall be on Lessee to prove such non-coverage or exemption.

78.1.3. Compliance; Termination Provisions And Other Remedies: Living Wage
Policy. If Lessee is not initially exempt from the LWO, Lessee shall comply with all of
the provisions of the LWO, including payment to employees at the minimum wage rates,
effective on the Execution Date of this Lease, and shall execute the Declaration of
Compliance Form attached to this Lease as Exhibit H contemporaneously with the
execution of this Lease. If Lessee is initially exempt from the LWO, but later no longer
qualifies for any exemption, Lessee shall, at such time as Lessee is no longer exempt,
comply with the provisions of the LWO and execute the then currently used Declaration
of Compliance Form, or such form as the LWO requires. Under the provisions of Section
10.37.6(c) of the Los Angeles Administrative Code, violation of the LWO shall constitute
a material breach of this Lease and City shall be entitled to terminate this Lease and
otherwise pursue legal remedies that may be available, including those set forth in the
LWO, if City determines that Lessee violated the provisions of the LWO. The
procedures and time periods provided in the LWO are in lieu of the procedures and time
periods provided elsewhere in this Lease. Nothing in this Lease shall be construed to
extend the time periods or limit the remedies provided in the LWO.

78.1.4. Subcontractor Compliance. Lessee agrees to include, in every
subcontract or sublease covering City property entered into between Lessee and any
subcontractor, a provision pursuant to which such subcontractor (A) agrees to comply
with the Living Wage Ordinance and the Service Contractor Worker Retention Ordinance
with respect to City's property; (B) agrees not to retaliate against any employee lawfully
asserting noncompliance on the part of the Subcontractor with the provisions of either the
Living Wage Ordinance or the Service Contractor Worker Retention Ordinance; and (C)
agrees and acknowledges that City, as the intended third-party beneficiary of this
provision may (i) enforce the Living Wage Ordinance and Service Contractor Worker
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Retention Ordinance directly against the subcontractor with respect to City property, and
(ii) invoke, directly against the subcontractor with respect to City property, all the rights
and remedies available to City under Section 10.37.5 of the Living Wage Ordinance and
Section 10.36.3 of the Service Contractor Worker Retention Ordinance, as same may be

amended from time to time.

78.2. Service Contract Worker Retention Ordinance. This Lease may be subject to
the Service Contract Worker Retention Ordinance ("SCWRO") (Section 10.36, et seq, of the Los
Angeles Administrative Code), which is incorporated herein by this reference. A copy of
Section 10.36 has been attached hereto for the convenience of the parties as Exhibit I. If
applicable, Lessee must also comply with the SCWRO which requires that, unless specific
exemptions apply, all employers under contracts that are primarily for the furnishing of services
to or for the City of Los Angeles and that involve an expenditure or receipt in excess of $25,000
and a contract term of at least three (3) months shall provide retention by a successor contractor
for a ninety-day (90-day) transition period of the employees who have been employed for the
preceding twelve (12) months or more by the terminated contractor or subcontractor, if any, as-
provided for in the SCWRO. Under the provisions of Section 10.36.3(c) of the Los Angeles
Administrative Code, City has the authority, under appropriate circumstances, to terminate this
Lease and otherwise pursue legal remedies that may be available if City determines that the
subject contractor violated the provisions of the SCWRO.

Section 79. Child Support Orders.

79.1. This Lease is subject to Section 10.10, Article I, Chapter 1, Division 10 of the Los
Angeles Administrative Code related to Child Support Assignment Orders, which is incorporated
herein by this reference. A copy of Section 10.10 has been attached hereto for the convenience
of the parties on Exhibit J. Pursuant to this Section, Lessee (and any subcontractor of Lessee
providing services to City under this Lease) shall (1) fully comply with all State and Federal
employment reporting requirements for Lessee's or Lessee's subcontractor's employees
applicable to Child Support Assignments Orders; (2) fully comply with all lawfully served Wage
and Earnings Assignment Orders and Notices of Assignment in accordance with California
Family Code Section 5230, et seq.; and (3) maintain such compliance throughout the term of this
Lease. Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, failure of Lessee
or an applicable subcontractor to comply with all applicable reporting requirements or to
implement lawfully served Wage and Earnings Assignment Orders and Notices of Assignment or
the failure of any principal owner(s) of Lessee or applicable subcontractors to comply with any
Wage and Earnings Assignment Orders and Notices of Assignment applicable to them personally
shall constitute a default of this Lease subjecting this Lease to termination where such failure
shall continue for more than ninety (90) days after notice of such failure to Lessee by City (in
lieu of any time for cure provided elsewhere in this Lease).

Section 80. Visual Artists' Rights Act.

80.1. Lessee shall not install, or cause to be installed, any work of art subject to the
Visual .Artists' Rights Act of 1990 (as amended), 17 U.S.C. 106A, et seq., or California Code
Section 980, et seq., hereinafter collectively "VARA" on or about the Demised Premises without
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first obtaining a waiver, in writing, of all rights under VARA, satisfactory to the Executive
Director and approved as to form and legality by the City Attorney's Office, from the artist. Said
waiver shall be in full compliance with VARA and shall name City as a party for which the

waiver applies.

80.2. Lessee is prohibited from installing, or causing to be installed, any piece of artwork
covered under VARA on the Demised Premises without the prior, written approval and waiver of
the Executive Director. Any work of art installed on the Demised Premises without such prior
approval and waiver shall be deemed a trespass, removable by City, by and through its Executive
Director, upon three (3) days written notice, all costs, expenses, and liability therefor to be borne
exclusively by Lessee.

80.3. Lessee, in addition to other obligations to indemnify and hold City harmless, as
more specifically set forth in this Lease, shall indemnify and hold harmless City from all liability
resulting from Lessee's failure to obtain City's waiver of VARA and failure to comply with any

portion of this provision. -

80.4. The rights afforded City under this provision shall not replace any other rights
afforded City in this Lease or otherwise, but shall be considered in addition to all its other rights.

Section 81. Equal Benefits Ordinance.

81.1. Unless otherwise exempt in accordance with the provisions of the Equal Benefits
Ordinance (“EBO”), Lessee certifies and represents that Lessee will comply with the applicable
provisions of EBO Section 10.8.2.1 of the Los Angeles Administrative Code, as amended from
time to time. Lessee shall not, in any of its operations within the City of Los Angeles or in other
locations owned by the City of Los Angeles, including the Airport, discriminate in the provision
of Non-ERISA Benefits (as defined below) between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees,
where the domestic partnership has been registered with a governmental entity pursuant to state
or local law authorizing such registration. As used above, the term “Non-ERISA Benefits” shall
mean any and all benefits payable through benefit arrangements generally available to Lessee’s
employees which are neither “employee welfare benefit plans” nor “employee pension plans”, as
those terms are defined in Sections 3(1) and 3(2) of ERISA. Non-ERISA Benefits shall include,
but not be limited to, all benefits offered currently or in the future, by Lessee to its employees,
the spouses of its employees or the domestic partners of its employees, that are not defined as
“employee welfare benefit plans” or “employee pension benefit plans”, and, which include any
bereavement leave, family and medical leave, and travel discounts provided by Lessee to its
employees, their spouses and the domestic partners of employees.

81.2. Lessee agrees to post the following statement in conspicuous places at its place of
business available to employees and applicants for employment:

“During the term of a Lease with the City of Los Angeles, the Lessee will provide
equal benefits to employees with spouses and its employees with domestic partners. Additional

44



information about the City of Los Angeles’ Equal Benefits Ordinance may be obtained from the
Department of Public Works, Bureau of Contract Administration, Office of Contract
Compliance at (213) 847-2625.”

81.3. The failure of Lessee to comply with the EBO will be deemed to be a material
breach of the Lease by City. If Lessee fails to comply with the EBO, the City may cancel or
terminate the Lease, in whole or in part, and all monies due or to become due under the Lease
may be retained by the City. The City may also pursue any and all other remedies at law or in
equity for any breach. Failure to comply with the EBO may be used as evidence against Lessee
in actions taken pursuant to the provisions of Los Angeles Administrative Code Section 10.40,
et seq., Contractor Responsibility Ordinance. If the City determines that Lessee has set up or
used its contracting entity for the purpose of evading the intent of the EBO, the City may

terminate the Lease.

Section 82. Condemnation. The parties hereby agree that:

82.1. If the Demised Premises, or any portion thereof, or any interest therein, are taken
by eminent domain, or otherwise, by any governmental authority, or by a "quasi-public entity"
for public use, or sold to a governmental authority threatening to exercise the power of eminent
domain, this Lease, and Lessee's obligation to pay rent hereunder, shall terminate as to the part
so taken as of the date the condemning authority takes title or possession, whichever first occurs,
and the rent, fees and/or other charges hereunder shall be apportioned and paid to the date of
such taking. A taking of the Demised Premises includes the taking of easements for air, light
and any other easements in the land, including, but not limited to an impairment or taking of

access to adjoining streets.

82.2. Effect of Partial Condemnation. In the event a portion of the Demised Premises
are appropriated or taken and Lessee, at its sole discretion, determines that the remainder thereof
is not suitable for the continued use of the Demised Premises by Lessee for conducting Lessee's
operations thereon in the same manner and extent as carried on prior to such taking, Lessee shall
have the right to terminate this Lease upon giving City written notice of its intent to exercise said
right. Said notice shall be given not more than one hundred twenty (120) days following the date
of service of a complaint in eminent domain upon Lessee, or one hundred twenty (120) days
following City's demand that Lessee acknowledge its intent to terminate this Lease, unless City
and Lessee agree, in writing, to an earlier termination or to extend said period. If Lessee
exercises its right to terminate this Lease pursuant to this Subsection 82.2, Lessee shall give City
thirty (30) days prior written notice of the effective date of said termination.

82.2.1. If, in the event of such taking of a portion of the Demised Premises,
Lessee does not terminate this Lease, this Lease shall continue in full force and effect as
to the part not taken, and the rent to be paid by Lessee during the remainder of the term,
subject to adjustment as provided elsewhere in this Lease, shall be as follows: the land
and improvement rental shall be reduced in the same proportion as the land taken by
eminent domain bears to the area of the Demised Premises before the taking.
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82.2.2. In determining whether a partial condemnation renders the remainder of
the Demised Premises unsuitable for the use then being made of the Demised Premises
by Lessee, Lessee, among other things, shall take into consideration the cost of
restoration, the rentable area of the remaining improvements and the suitability of the
remaining Demised Premises for conducting Lessee's operations thereon in the same
manner and extent as carried on prior to such taking.

82.2.3. Except as provided for in Article 2, Section 60, Ownership of
Improvements hereof, should Lessee terminate this Lease pursuant to this Section 82, title
to all improvements, additions or alterations constructed or installed by Lessee upon the
Demised Premises and which have not already vested in City shall thereupon vest in City.

82.3. Application of Award Upon a Total or Partial Taking.

82.3.1. If this Lease is terminated pursuant to Subsection 82.2 herein, or, if all or
a portion of the Demised Premises are taken, then the entire award or compensation paid
for land, improvements, and buildings owned by City, the amortized portion of the
value of buildings and improvements built by Lessee and which will become the property
of City upon termination of this Lease, and/or loss or taking of business goodwill of City
or its Department, shall be the property of City.

82.3.2. Lessee shall have the right to receive compensation for the unamortized
value of the buildings and any improvements which are still owned by Lessee and which
were placed on the Demised Premises by Lessee and located thereon at the time of such
taking or appropriation, and for its trade fixtures, equipment, and supplies, and for loss or
damage to Lessee's business goodwill. The "amortized value" which City shall be
entitled to receive is a portion of the award for said Lessee-owned buildings and
improvements equal to an amount  determined by a ratio equal to the number of years
the building and/or  improvements have been in existence over the original term of the
Lease, without consideration of any possibility or probability of renewal, or of options, if
any. There shall be no amortization of partially constructed improvements authorized by
City, if said construction is incomplete within the time period set forth in the approval
granted by City. The value, to be determined by City, of such partially constructed
improvements shall be paid to Lessee.

82.4. Severance Damages. The entire award of compensation paid for any severance
damages, whether paid for impairment of access, for land, buildings, and/or improvements shail
be the property of City, regardless of whether any buildings or improvements so damaged are
owned or were constructed by City or Lessee. However, should City determine that
improvements are to be restored, that portion of the severance damages necessary to pay the cost
of restoration, as set forth in Subsection 82.5 hereof, shall be paid to Lessee upon the written
request of Lessee accompanied by evidence that the sum requested has been paid for said
restoration and is a proper item of such cost and used for such purpose.

82.5. Partial Taking: Restoration. In case of a taking of the Demised Premises other
than a total taking and/or should Lessee elect not to terminate this Lease pursuant to this Section,
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City and Lessee may mutually agree that Lessee shall restore any improvements on the Demised
Premises, and Lessee shall, at Lessee's expense, whether or not the awards or payments, if any,
on account of such taking are sufficient for the purpose, promptly commence and proceed with
reasonable diligence to effect (subject to Force Majeure) restoration of the improvements on the
remaining portion of the Demised Premises as nearly as possible to their condition and character
immediately prior to such taking, except for any reduction in area caused thereby, or with such
changes or alterations as may be made at the election of Lessee in accordance with Article 2,
Section 57, Improvements and Alterations, of this Lease.

§2.5.1. In the event the improvements damaged and/or taken belong to City, City
shall not be obligated to restore said improvements should City, in its sole discretion,

determine not to do so.

82.6. Taking for Temporary Use. In the event of a taking of all or any portion of the
Demised Premises for temporary use, this Lease shall continue in full force and effect without

reduction or abatement of rental or other sum payable hereunder, and Lessee shall be entitled to- -~

make claim for, recover and retain any awards or proceeds made on account thereof, whether in
the form of rent or otherwise, unless such period of temporary use or occupancy extends beyond
the term of this Lease, in which case such awards or proceeds shall be apportioned between City
and Lessee as heretofore specified. Lessee shall restore or cause to be restored any such areas
temporarily taken to the condition existing before the taking.

Section 83. Miscellaneous Provisions.

83.1. Fair Meaning. The language of this Lease shall be construed according to its fair
meaning, and not strictly for or against either City or Lessee.

83.2. Section Headings. The section headings appearing herein are for the convenience
of City and Lessee, and shall not be deemed to govern, limit, modify, or in any manner affect the
scope, meaning, or intent of the provisions of this Lease.

83.3. Void Provisions. If any provision of this Lease is determined to be void by any
court of competent jurisdiction, then such determination shall not affect any other provision of
this Lease, and all such other provisions shall remain in full force and effect.

83.4. Two Constructions. It is the intention of the parties hereto that if any provision of
this Lease is capable of two constructions, one of which would render the provision void and the
other of which would render the provision valid, then the provision shall have the meaning which

renders it valid.

83.5. Laws of California. This Lease shall be construed and enforced in ‘accordance
with the laws of the State of California and venue shall lie at Airport.

83.6. City's Consent. In each instance herein where City's, Board's or the Executive
Director's approval or consent is required before Lessee may act, such approval or consent shall
not be unreasonably withheld, unless otherwise provided.
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83.7. Gender. The use of any gender herein shall include all genders, and the use of any
number shall be construed as the singular or the plural, all as the context may require.

83.8. Exclusivity. It is understood and agreed that nothing herein contained shall be
construed to grant or authorize the granting of an exclusive right within the meaning of Section
308 of the Federal Aviation Act [49 U.S.C. 40103(e) and 47107(a)(4) (Public Law 103-272; 108
STAT. 1102)].

83.9. Rights of United States Government. This Lease shall be subordinate to the
provisions and requirements of any existing or future agreement between City and the United
States relative to the development, operation, or maintenance of Airport. Failure of Lessee or any
occupant to comply with the requirements of any existing or future agreement between the City
and the United States, which failure shall continue after reasonable notice to make appropriate
corrections, shall be cause for immediate termination of Lessee’s rights hereunder.

83.10. War or National Emergency. This Lease and all the provisions hereof shall be
subject to whatever right the United States Government now has or in the future may have or
acquire affecting the control, operation, regulation, and taking over of Airport or the exclusive or
nonexclusive use of Airport by the United States during the time of war or national emergency.

83.11. Time. Time shall be of the essence in complying with the terms, conditions, and
provisions of this Lease.

83.12. Integration Clause. This is an integrated agreement. It is understood that no
alteration or variation of the terms of this Lease shall be valid unless made in writing and signed
by the parties hereto. This Lease contains the entire agreement between the parties hereto and
supersedes any and all prior written or oral agreements between them concerning the subject
matter contained herein. There are no representations, agreements or understandings, oral or
written, between and among the parties relating to the subject matter contained in this Lease
which are not fully set forth herein.

83.13. Force Majeure. Except as otherwise provided in this Lease, whenever a day is
established in this Lease on which, or a period of time, including a reasonable period of time, is
designated within which, either party hereto is required to do or complete any act, matter or
thing, the time for the doing or completion thereof shall be extended by Force Majeure (as
hereinafter defined); provided, however, that nothing contained in this Subsection shall excuse
Lessee from the prompt payment of any rental or other monetary charge required of Lessee

hereunder.

For purposes of this Lease, the term "Force Majeure" shall mean, in relation to the conditions
that may cause a party to be temporarily, partially or wholly prevented from performing its
obligations to the other party under this Agreement and not for any other purpose or for any
benefit of any third party: any event beyond the reasonable control of the party claiming it,
including, but not limited to, embargoes, shortages of material, acts of God, acts of public enemy
(such as war, (declared or undeclared), invasion, insurrection, terrorism, riots, rebellion or
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sabotage), acts of a governmental authority (such as the United States' Department of
Transportation, the United States Federal Aviation Administration, the United States
Transportation Security Administration, the United States Environmental Protection Agency and
defense authorities), fires, floods, earthquakes, hurricanes, tornadoes and other extreme weather
conditions; provided, however, that strikes, boycotts, lockouts, labor disputes, labor disruptions,
work stoppages or slowdowns shall not be considered an event of Force Majeure. The term Force
Majeure includes delays caused by governmental agencies in the processing of applicable
building and safety permits but only to the extent that such processing time actually exceeds the
normal and reasonable processing time period for such governmental agency permit; provided,
however, that any delays caused by Lessee or its Contractors in the processing of such permits
(such as Lessee or its Contractors’ failure to submit complete applications for such permits)
shall not be considered a basis for a claim of Force Majeure by Lessee. Any lack of funds shall
not be deemed to be a cause beyond the control of a party. If Lessee shall claim a delay due to
Force Majeure, lessee must notify City in writing within five (5) business days of the first
occurrence of any claimed event of Force Majeure. Such notice must specify in reasonable detail
the cause or basis for claiming Force Majeure and the anticipated delay in Lessee’s performance
to the extent such anticipated delay is known to Lessee at the time such notice to City is required.
If Lessee fails to provide such notice within said five (5) business-day period, then no Force
Majeure delay shall be deemed to have occurred. Delays due to events of Force Majeure shall
only be recognized to the extent that such event actually delays the performance by such party
and cannot otherwise be mitigated using commercially reasonable efforts.

83.14. Approvals. Any approvals required by City under this Lease shall be approvals
of the Department of Airports acting as Lessor and shall not relate to, constitute a waiver or,
supersede or otherwise limit or affect the governmental approvals or rights of the City as a
governmental agency, including the approval of any permits required for construction or
maintenance of the Demised Premises and the passage of any laws including those relating to

zoning, land use, building and safety.

83.15. Conflicts in this Lease. If there are any direct conflicts between the provisions
of Article 1 and Article 2 of the Lease, the provisions of Article 1 shall be controlling.

83.16. Ordinance and Los Angeles Administrative Code (hereinafter referred to as
"Code') Language Governs. Ordinance and Code Exhibits are provided as a convenience to
the parties only. In the event of a discrepancy between the Exhibits and the applicable ordinance
and/or code language, or amendments thereto, the language of the ordinance and/or code shall

govern,

83.17. Amendments to Ordinances and Codes. The obligation to comply with any
Ordinances and Codes which have been incorporated into this Lease by reference, shall extend to
any amendments which may be made to those Ordinances and Codes during the term of this

Lease.

83.18. Days. Unless otherwise specified, "days" shall mean calendar days.
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83.19. Deprivation of Lessee's Rights. City shall not be liable to Lessee for any
diminution or deprivation of Lessee's rights under this Lease which may result from Lessee's
obligation to comply with any and all applicable laws, rules, regulations, restrictions, ordinances,
statutes, and/or orders of any federal, state and/or local government authority and/or court
hereunder on account of the exercise of any such authority as is provided in this Section, nor
shall Lessee be entitled to terminate the whole or any portion of the Lease by reason thereof.

83.20. Reconciliation of Area and/or Square Footage: If, at any time, it is discovered
that any measurement of any portion(s) of the Demised Premises stated in this Lease is
inaccurate, this Lease shall be amended to appropriately reflect the correct measurement(s), and
corresponding adjustments in the Monthly Rent shall be made. Any such adjustment(s) made to
the Monthly Rent, shall be retroactive to the commencement of the Lease, or to that date(s) on
which City deems approval of correct measurement(s) to the Demised Premises is appropriate.

Section 84. First Source Hiring Program For Airport Emplovers (LAX only)

84.1 Lessee shall comply with the provisions of the First Source Hiring Program adopted
by the Board. The rules, regulations, requirements, and penalties of the First Source Hiring
Program are attached as Exhibit K and made a material term of this Lease. Lessee shall be an
“Airport Employer” under the First Source Hiring Program.

Section 85. Other Asreements Not Affected.

85.1. Except as specifically stated herein, this Lease, and the terms, conditions,
provisions and covenants hereof, shall apply only to the Demised Premises herein particularly
described and shall not in any way change, amend, modify, alter, enlarge, impair, or prejudice
any of the rights, privileges, duties, or obligations of either of the parties hereto, under or by
reason of any other agreement between said parties, except that nothing contained in such other
agreement shall limit the use by Lessee of the within Demised Premises for the herein referred to

purpose.

Section 86. Noise Abatement Procedures. (Applicable to LAX air carrier only).

86.1 Pursuant to the requirements of the 1993 LAX Noise Variance and in order to
limit the use of auxiliary power units (APU’s), Lessee hereby agrees to provide a sufficient
number of ground power units at each gate and maintenance area used by Lessee’s aircraft on the
Demised Premises. Said ground power units shall be made available for use by Lessee’s aircraft
within ninety (90) days from the effective date of this Lease. Further, Lessee hereby agrees to
comply with the Department of Airports’ Noise Abatement Rules and Regulations.

Section 87. Contractor Responsibility Program.

87.1. Lessee shall comply with the provisions of the Contractor Responsibility Program
adopted by the Board. The Executive Directives setting forth the rules, regulations, requirements
and penalties of the Contractor Responsibility Program and the Pledge of Compliance Form is
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attached hereto as Exhibit L and incorporated herein by reference.

Section 88. Alternative Fuel Vehicle Requirement Program (LAX Only).

88.1. Lessee shall comply with the provisions of the Alternative Fuel Vehicle
Requirement Program. The rules, regulations, and requirements of the Alternative Fuel Vehicle
Requirement Program are attached hereto as Exhibit M and made a material term hereof.

Section 89. Campaign Contributions.

89.1 Lessee, its sublessees and subcontractors, and their respective principals
(hereinafter, “Principals”) are obligated to fully comply with City of Los Angeles Charter
Section 470(c)(12) and related ordinances, regarding limitations on campaign contributions and
fundraising for certain elected City officials or candidates for elected City office- if the contract
or lease is valued at $100,000 or more and requires approval of a City elected official.
Additionally, Lessee is required to provide and update certain information to the City as
specified by law. Lessee and any sublessee subject to Charter Section 470(c)(12) shall include
the following notice in any contract or lease with a sublessee expected to receive at least
$100,000 for performance under this contract:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising

Restrictions”
As provided in Charter Section 470(c)(12) and related ordinances, you are sublessee on
City of Los Angeles contract # . Pursuant to City Charter Section 470(c)(12),

sublessee and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City office for 12
months after the City contract is signed. The sublessee is required to provide to Lessee
names and addresses of the sublessee's principals and contact information and shall
update that information if it changes during the 12 month time period. Sublessee's
information included must be provided to Lessee within 5 business days. Failure to
comply may result in termination of contract or any other available legal remedies
including fines. Information about the restrictions may be found at the City Ethics
Commission's website at http://ethics.lacity.org/ or by calling 213/978-1960.”

89.2  Lessee, its sublessees, and their Principals shall comply with these requirements
and limitations. Violation of this provision shall entitle the City to terminate this Lease and
pursue any and all legal remedies that may be available.
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SIGNATURE BLOCKS

IN WITNESS WHEREOF, the parties hereto have themselves or through their duly
authorized officers caused this Lease to be executed as of the day and year hereinbelow written.

APPROVED AS TO FORM: CITY OF LOS ANGELES
MICHAEL N. FEUER
City Attorney
Date: * / \g/f 5 Date:
Deputy/Assigtant City Atto Executive Director
/ Department of Airports
ATTEST: RUNWAY TWO-FIVE CORPORATION

A = : s )
By Qialis M By Q/L//?///\
Secretary (Signature) / Signature

C@&‘.\\\Lﬂ\ \‘( Jf\ej/ \/ O/I n Talliche !
Print Name Print Name
[SEAL] Prosdoy -

Print Title
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EXRIBITS

RUNWAY TWO-FIVE CORPORATION
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Los Angeles World Airports
Runway Two-Five Corporation
11022 Aviation Boulevard

Los Angeles, CA 90045

=%

RENTAL PAYMENTS*

February 1, 2017 — January 31, 2018

m%@i&
. RENTAL PERIOD: BASE RENTAL AMOUNT:
February 1, 2015 — January 31, 2017 $10,000.00 per month
RENTAL PERIOD: BASE RENTAL AMOUNT:

$20,145.00 per month

RENTAL PERIOD:

Commencing February 1, 2018

BASE RENTAL AMOUNT: **

Pursuant to the Lease

RENTAL PERIOD: INITIAL. AMOUNT:
February 1, 2015 — January 31, 2017 $30,000.00
RENTAL PERIOD: INITIAL AMOUNT:
February 1, 2017 thru term $60,435.00
B R ST Ry T S ataling £ XY RO sh Sg R
5 ; ?S‘i ~ v ‘: s 'VRE,‘ ES :'" ‘ . .' ? “'

If available and not needed for, or committed to, other
LAWA or LAX tenant purposes, parking in blocks of 50
spaces for overflow parking near the Premises may be
made available to the Lessee, upon giving a notice of a
least 3 business days.

INITIAL FEE AMOUNT:

Provided at a per diem rate for blocks of 50
parking spaces, subject to annual CPI
adjustments:

1) The first four blocks of 50 spaces - $200.00;
2) The fifth block of 50 spaces - $300.00;

3) The sixth block of 50 spaces - $400.00; and
4) Thereafter, for each additional block of 50

spaces - $500.00.

*ALL RENTAL, FEES, FPG, AND OTHER CHARGES, AS SET FORTH IN THIS EXHIBIT B, ARE SUBIECT TO
ADJUSTMENT PURSUANT TO THE TERMS OF THIS LEASE, SECTION 5.

** Subject to Periodic Market Rental Rate Adjustment in Year 4 and every five years, thereafter, thru the Term,

pursuant to the Lease.
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MINIMUM STANDARDS FOR USE OF REAL PROPERTY AT
LOS ANGELES WORLD AIRPORTS

1.0 INTRODUCTION

1.1 Governing Policy

Los Angeles Word Alrports (LAWAJ; a departent of the City 6f Los Angeles
(City), has through its Board of Airport Commissioners {Board), adopted a Leasing
Policy (Policy) to provide a framework for making leasing and property
management decisions for Los Angeles International Airport, Ontario international
Airport, Van Nuys Alrport, and Palmdale land holdings (collectively and
individually referred to herein as Alrport). Under the Palicy, the Executive Director
of LAWA is authorized to promulgate Exetutive Directives to implement the

Policy.

1.2 Purpose and Scope

1.2.1  These Minimum Standards for Use of Real Property at Los Angeles
World Airports {Minimum Standards) have been established by the
Executive Director to (1) encourage the provision of high quality
products, services, and facilities ta Airport users; (2) promote safety;
and (3) promote the economic health of Airport businesses. To this
end, all entities desiring to use Airport property will be accorded
reasonable opportunities, without unlawful discrimination, to engage
in such activities, subject to these Minimum Standards.

1.2.2 These Minimum Standards. specify the standards and requirements
that must be met-by any entity using Airport property. These
Minimum Standards are not intended to be all-inclusive. Any entity
using LAWA property will also be required to comply with all
applicable regulatory measures pertaining to such activities.

1.2,3 Throughout these Minimum Standards, the words "standards” or
"requirements” will be understood to be modified by the word
"minimum” except where explicitly stated otherwise. Any required
determinations, interpretations, or juddments regarding what
constitutes an acceptable minimum standard, or regarding
compliance with such standard, will be made by LAWA. All entities
are encouraged to exceed the applicable minimum standards. No
entity will be allowed to use Airport property under conditions that do
not, in LAWA's discretion, meet these Minimum Standards.

1.2.4 Appropriate minimum standards may be developed on a case-by-
case basis for certain activities, and promulgated by Executive

EXHIBIT C
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Directive or incorporated into agreements/permits relating to the
occupancy or use of particular Airport land or improvements.

1.2.5 These Minimum Standards may be supplemented, amended, or
modified by Executive Directive from time to time and in such manner
and to such extent as is deemed appropriate- by LAWA.

1.3 Applicability

1.3.1  These Minimum Standards will apply to all agreements relating to the
occupancy or use of Airport propetty or improvements.

1.3.2 These Minimum Standards will not be deemed to modify any existing
agreement under which an entity is required to exceed these
Minimum Standards, nor will they prohibit LAWA from entering into or
enforcing an agreement that requires an entity to exceed the
Minimum Standards.

1.4 Non—Compliance/Vlv'olationsl

LAWA reserves the right to prohibit any entity from using Airport property upon
determination by LAWA that such entity has not complied with these Minimum
Standards, or has otherwise jeopardized the safety of other entities using the

Airport.
1.5 Severability

If one or more clauses, sections, or provisions of these Minimum Standards are
held to be unlawful, invalid, or unenforceable by final judgment of any court of
competent juriediction, the invalidity of such clauses, sections, or provisions will nct
in any way affect other claiises, sections, or provisions of these Minimum
Standards.

2.0 GENERAL REQUIREMENTS

All Users (hereinafter includes: lessees, licensees, permitiees, facility users, operators,
occupants, etc.) using Airport property must comply with the requirements of this

Section.
2.1 Experience/Capability

2.1.1  User must have the capability of providing products, services, and
facilities and engaging in activities in‘a good quality manner.

EXHIBIT C
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2.3

2.4

2.1.2 User must have the financial capability to, as appropriate, develop
and maintain improvements; procure and maintain required vehicles,
equipment, and/or aircraft; employ personnel, and engage in the
activity, as may be required by the agreement.

Agreement/Approval

2.2.1  No entity may engage in an activity uniess the entity has an
agreement with LAWA authorizing such activity or the entity has
received written approval from LAWA to sublease fand or
improvements from an authorized lessee to conduct the activity at the
Airport.

2.2.2 Anagreement will not reduce or limit User's obligations with respect
to these Minimum Standards.

2.2.3  User must comply with all the provisions of the agreement between
User and LAWA,

Payment of Rents, Fees, and Charges

2.3.1 User must pay the rents, fees, or other charges specified by LAWA
for leasing or using land or improvements or engaging in activities.

2.3.2 No User will be permitted to engage in aclivities unless said User is
current in the payment of all rents, fees, charges, or other sums due
to LAWA under any and all agreements User has with LAWA.

2.3.3 User’s failure to remain current in the payment of any and all rents,
fees, charges, and other sums due to LAWA will be grounds for
revocation of the agreement or approval authorizing the accupancy
or use of land or improvements or the conduct of activities at the
Airport.

Facility Maintenance

2.4.1  User must maintain the Premises (including all related and
associated appurtenances, landscaping, paved areas, installed
equipment and utility services, and security lighting) in a clean, neat,
and orderly condition, as may be required by the agreement.

2.4.2 User must comply with the Airport’s signage requirements.

EXHIBIT C
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2.5 Products, Services, and Facilities

2.5.1 Products, services, and facilities must be provided on a reasonable
and non-discriminatory basis to all users-of the Airport.

2.5.2 User must charge reasonable and non-discriminatory prices for each
product or service, provided that User may be allowed to make
reasonable and non-discriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers.

2.5.3 User must conduct its-activities on and from the Premises in a safe,
efficient, and professional manner consistent with the degree of care
and skill exercised by experienced users providing comparable
products, services, and facilities and engaging in similar activities
from similar leaseholds in like markets.

2.6 Non:Discrimination

User must not discriminate against any person or class of persans by reason of
race, religion, national origin, ancestry, sex, sexual orientation, age, physical
handicap, marital status, domestic partner status, or medical condition in providing
any products or services or in the use of any of its facilities provided for the public,
in any manner prohibited by applicable regulatory measures.

2.7 Licenses, Permits, Certifications, and Ratings

User {(and/or User's persorninel) must obtain and coniply with, at User’s sole
expense, all necessary licenses, permits, certifications, or ratings required for the
conduct of User's activities at the Airport as required by LAWA or any other duly
authorized agency prior to engaging in any activity at the Airport. Upon request,
User must provide copias of such licenses, permils, cettifications, or ratings to
LAWA in a timely manner:

2.8 Personnel

2.8.1 User must have in its employment (as employees), on duty, and on
premises during operating hours, trained and courteous personne! in
such numbers as.to meet the reasonable demands of the aviation
public for each activity being conducted in a courteous, prompt, safe,
and efficient manner.

2.8.2 User must provide a responsible person on its Premises to supervise
activities and such personnel will be authorized to represent and act
for and on behalf of User during required hours of activities.

EXHIBIT C
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2.9 Equipment

All required equipment must be fully operational and functional at all times,
Equipment not being used and-not scheduled for repair must be removed from the
Premises within a timely basis.

2.10 Regufatory Measures

User must engage in activities in accordance with all applicable regulatory
measures, including the Certified Service Provider Program (CSPP) and these
Minimum Standards.

2.11 Insurance

User must procure and maintain, during the term of an agreement, insurance
policies required by law and the types and minimum limits set forth by LAWA. The
insurance company or companies underwriting the required policies must be
licensed or authorized to write such insurance in the state of California or be

approved in writing by LAWA.
2.12 Suspension, Revocation of Privileges

LAWA reserves the right to suspend or revoke User’s privileges (including the right
to revoke ramp badges, if issued/required), on a temporary or permanent basis, for
failing to abide by these Minimum Standards or any applicable regulatory
measures governing the Airport. A cure period inay be considered, if in LAWA's
discretion one is appropriate and consistent with an agreement.

2.13 City of Los Angeles, Los Angeles World Airports, Board of
Airport Commissioners, and Executive Director

The Airport is owned by the City of Los Angeles, operated by LAWA, and governed
by and through the Board. Only the Executive Director can amend or modify these

Minimum Standards.

EXHIBIT C
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EXRIBIT D
MAINTENANCE

Lessee shall, at Lessee’s sole cost and expense, keep and maintain the Demised Premises
in good repair and working order, reasonable wear and tear excepted, and in a clean, neat,
attractive, properly maintained, and safe condition. All maintenance, repairs, and
replacements shall be in accordance with applicable prevailing indusiry maintenance
standards, maintenance requirements which City may develop, and it compliance with all
manufacturers’ recommendations and federal, state, and local government rules and
regulations.

Except as specifically identified below as City’s responsibilities, Lessee is responsible for
all maintenance and repair at the Demised Premises (including its Improvements, if any).
Lessee is responsible for any corrective work required by any authority having
jurisdiction.

City may charge Lessee & fee for ifs failure to perform its maintenance requirements.
City retains the right , but not the obligation, to make emergency repairs when, in the sole
determination of the Executive Director, failure to take immediate action will damage the
facilities or-disrupt operations, at Lessee’s sole cost and expense, plus an administrative
fee in the amount of 15% of cost. Lessee shall, withit 90 days of Lease: Commencement,
provide City with a conceptual maintenance plan for the facility, City staff will meet*
with the Lessee on a regular basis to review the condition of the Demised Premises and,
if repairs are necessary, jointly develop a:tepair action plan. However, this does not
relieve the Lessee of its responsibility to proactively fulfill its maintenance
responsibilities,

Lessee shall provide City with maintenance reports as follows:

s Lessee shall transmit inspection/maintepance reports and/ortest results to City w1tlun
48 hourof complenon of the scheduled Maintenance and/or Testmg

*» Reports and Test Results shall be sent via e-mail to FM-Unit@lawa.org or mailed to
Chief Airports Engineer ~ LA WA Engineering and Facilities Management Division,
7301 World Way West, 7% Floor, Los Angeles, CA 90045,

+ Citymay, in the future, provide Lessec with standardized inspection/maintenance
forms for reporiing needs fot certain major equipment and systems testing, including
inputs to City’s MAXIMO or successor facilities management program

1ance Responsibifities;
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INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS

NAME: RUNWAY TWO-FIVE CORPORATION

AGREEMENT / ACTIVITY: Lease - demised premises located at 11022 Aviation Boulevard.
TERM: 21 years

LAWA DIVISION: Commercial Development. Group

The insured must maintain insurance coverage at fimits 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 the limits indicated. All limits are per occurrence

unless otherwise specified.

{X) Workers' Compensation (Statutory)Employer's Liability

(X) Voluntary Compensation Endorsement
{(X) Waiver of Subrogation, specifically naming LAWA
(Please see attached supplement)

{X} Automobile Liability - covering owned, non-owned & hired auto

[X) Aviation/Airport ar Commercial General Liability, including the following coverage:

{X) Premises and Operations
{X} Contraciual {Blanket/Schedule)
(X) Independent Contractors
(X) Personat Injury
(X) Products /Completed Operations
(X) Fire Legal Liabifity (minimum $1 million each occurrence)
(X) Additional Insured Endorsement, specifically naming LAWA
(Please see attached supplernent). '
{ ) Hangarkeepers Legal Liab. (At least at a limit of liability of $ 1 million)

{X) Property Insurance

(X) Building, including contents-
Alf Risk/Special Form Coverage, including flood and earthquake
LAWA named additional insured and:loss payee

(X) Tenant improvements
All Risk/Special Form Coverage, including flood and earthquake
LAWA named loss payee

(X) Waiver of subrogation naming LAWA
(Please see attached supplement)

{ ) Builder's.Risk Insurance
All Risk/Special Form Coverage, including flood and earthquake
LAWA named loss payee
Required if property or building ultimately revert to City

Pollution Lega! Liability
*** Must meet contractual requirements

LIMITS

§1.000,000 CsL,

$1,000.000

100% Replacement Cost

100% Replacement Cost

Total projest value -
100% Replacement Cost

g Axk

CONTRACTOR SHALL BE HELD RESPONSIBLE FOR.OWN OR HIRED EQUIPMENT AND SHALL
HOLD A{RPORT HARMLESS FROM LOSS, DAMAGE OR DESTRUCTION TO SUCH EQUIPMENT.

FINANCIAL SIZE OF AT LEAST 4, MUST BE REVIEWED FOR ACCEPTABILITY BY RISK MANAGEMENT.

PLEASE RETURN THIS FORM WITH EVIDENCE OF INSURANCE
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INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS
(SUPPLEMENT)

The only evidence of insurance accepted will be either a Certificate of Insurance and/or a True and
Certified copy of the policy. The following items must accompany the form of evidence provided:

» Endorsements:

1. Workers Compensation Waiver of Subrogation Endorsement
(WC 04 03 06 or similar)

2. Generatl Liability Additional Insured Endorsements
(ISO Standard Endorsements)

3. Property Insurance Waiver of Subrogation Endorsement

Al endorsements must specifically name in the schedule:

The City of Los Angeles, Los Angeles World Airports, its Board, and alt of its
officers, employees and agents,

A BLANKET/AUTOMATIC ENDORSEMENT AND/OR LANGUAGE ON A
CERTIFICATE OF INSURANCE IS NOT ACCEPTABLE,

¢« Atyped legible name of the Authorized Representative must accompany the signature on
the Certificate of Insurance and/or the True and Certified copy of the policy.
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Insurance

Contractor shall procure at its owrj expense, and keep in effect at all times during the term of this Agreement, the types and
armounts afinsurasce épécified herein. The specified insurance shali also, either by provisions in the policies or by endorsement
attached 1o such policies, specifically hame the City of Los Angeles, Los Angeles Word Airparts, its Board of Airport
Commissioners (hereinafter referred to as "Board"), and alt of its officers; eiiployess, ang agents, thiir sugcessors and assigns,
as additional insureds, against the area of risk described herein as respects Contractor's acts or omissions.in its operations, use
and occupancy of the premises hereunder or other related functions performed by or on behalf of Contractor on Airport.

With respect to Workers' Compensation, the Contractor shall, by specific endorsement, waive its right of subrogation against the
City of Los Angeles, Los Angeles World Airports, its Board and all of its officers, employees and agents, their successors and

assigns.

Each specified insurance policy (other than Workers' Compensation and Employers' Liability and fire and exlended coverages)
shall contain a Severability of Interest (Cross Liability) clause which states, "It is agreed that the insurance afforded by this policy
shall. apply separately to each insured against whom claim is made or suit is brought except with respect to the limits of the
compeany'sfiability,” and a Contrachial Entdorseiment which shall state, "Such-insurance as s affardad by this polioy shall alse
apply to liability assumed by the insured under this Agreemerit with the City of Los Angeles."

All such insurance shall be primary and noncontributing with any other insurance held by City's Department of Airport where
liability arises cut of or results from the acts or emissions of Contractor, its agents, employees, officers, assigns, or any person or
entity acting for or on behalf of Contractor.

Such poficies may provide for reasonable deductibles andior reténtions gotaptableto the Executive Direslor ofthe Departmentof
Airport (hereinafter referred to as "Executive Director") based upon the nature of Contractor's operations and the type insurance

involved.

City shall have no liability for any premiums charged for such coverage(s). The inclusion of Gity, its Department of Airports, its
Board, and ali of its officers, employees and agents, and their agents and assigns, as insureds, is not intended to, and shall not,
make them, or any of them a partner or joint venture with Contractor in its operations at Airport.

In the event Contractor fails to furnish City evidence of insurance and maintain the insurance as required, City, upon ten (10} day
prior written notice to comply, may (but shall not be required to) procure stich insurance at the cost and expense of Contractor,
and Contractor agrees to promptly reimburse City for the cost thereof plus fifteen percent (15%) for administrative overhead.

At least ten (10) days prior to the expiration date of any of the above policies, documentation showing that the insurance
coverage has been renewed or extended shall be filed with City. If such coverage is canceled or reduced, Contractor shall,
within fifteen (15) days of such cancellation or reduction of coverage; file with City evidence that the required insutance has been
reinstated or provided through another insurance company or companies.

Contractor shall provide proof of all specified insurance and related requirements.to City either by productxon of the actual
nsirance policy(ies), by a broker's letter agceptable (o the Executive Dirsstor in'both form and contént in the case of foraign
insurange syndicates; or by wther written svidence of insurance agcaptablé fo the Execitive Dirsctor. The docuntents avideneing
all specific coverages shall be fited with Clty pticrto Cantractnroccupymg thes premises hereunder. The documents shall contain
‘tha applicable palicy number, the inclusive dates of policy cwerages and the insurance cartier's naine, shall bear signature and
the typed name of an authorized representative of said carrier, and shall provide that such insurance shall not ba subjact to
canceliation, reduiction in coverage of nonieriewabexoapt after writien notice by certified mail, returm receipt requasted, to the City
Attorney of the City of Los Angeles at least thirty (30) days prior to the effective date thereof.

City and Contractor agree that the insurance policy limits speeified herein shall be reviewed for adequacy annually throughout
the term of this Agreement by Executive Director, who may thereafter require Contractor to adjust the amounts of insurance
coverage to-whatever amount Execullve Director deems in be adequste. City rasarves the right to-have submitted to it, upon
request, all pertinent information about the agent and carrier providing such insurance.

City Held Harmless

Tothe fullast extent permitted by laws, Contractor shall defend, indemnify and holt harmizss City and any and all of City's Boards;
officers, agents, employaes, assigns.and suscessors in inferest from and againstany and all suits, claims, causes of action,
liahility, fosses, dariages, dermands or expenses (mcludmg. tuf not fimited to; storney's fees and costs of itigation), claimed by
anyone {insduding Contradtor andfor Contractor's.agents ‘or émployeas) by reason of injury to, or dealh of, any parsonfs)
(including Contragtér andior Gontractor's agents or employees), o for daimage 4o, or destruction of, any praparty {including
propetty of Contrecior andfor Contractor's agents or employass) or for any and all other losses, founded uptn or alleged to arise
aut of, pertain o, of refate to the Contractor's andlor Sub-Contratlor's performance of the Gontract, whether or not contributed o
by any act or omission of Gity, ar of any of City's Boards, officers, agents or smp oyaas Provided, however, that where such
suits, claims, causas of action, Tiabillty, losses, damages demaﬂds orexpensesarise from orrelate ko Contractor's peffurmancn

of & "Construction Contract” as defined by Califernia Clvif Code section 2783, this. paragraph shall not'be tonstrued to require
Contractor to indermnify or hold City harmless tothe extent such suits, causes of action, claims, losses, demands and expenses
February 4, 2010 1



are caused by the City’s sole negligence, wiilful misconduct or active negligence. Provided further that where such suits, claims,
causes of gction, liability, losses, damages, demands or expenses arise from Consultant's design proféssional services as
defined by California Civil Code section 2782.8, Consulfant's. :ndemm!y oblrgataons shall be lirited fo altegations, suits, claims,
sauses of action, abflity, losses, damages, demdnds or expenses adsing out af, pertainirg fo, o relating to the Consullam £

negligence, recklessness or willful misconduct in the performance of the Contract.

iy addition, Contraclor agrees lo protect, dedend; indemiity, keep and hold-hariess Gily, including its Boards, Depariments and

City's officers, agents, servants and employees, from and agalng! any and all claims, damages, liabilities, losses and expenses

arising oulof any threatened, allaged or actual claifn that the end product provided to LAWA by Conttactor viofsles any patent,

copyright, trade seoret, proprietary right, inteflectual propedy right, moral right, privacy, or similar right, or any other rights of any

thied party anywhere in the warld. Contractor agrees to, and shall, pay all damages, settfements, expenses and costs, including

casts of investigation, cour costs and attnmey s fees, and 8l other costs and damages svstamed ar incurred by Gity arising out
of, or relaling to, the matters set forth above in this paragraph of the City's "Hold Harmiess" agreament,

In Contractor's defense of the City under this Section, negotiation, compromise, and settlement of any action, the City shall retain
discretion in and control of the litigation, negotiation, compromise, settlement, and appeals there from, as required by the Los
Angeles City Charter, particularly Article Il, Sections 271, 272-and 273 thereof.

Survival of Indemnities. The provisions of this City Held Harmless Section shall survive the termination of this Agreement.

Hazardous and Other Regulated Substances

(a) Contractor agrees to accept sofe responsibility for full compliance with any and all applicable present and futuse rules,
regulatlons restrictions, ordinances, statutes, laws and/or other orders of any governmental entity regarding the use, storage,
tardiing, distribution. processing andfor disposal of hazardous wastes, gxiremely hazardous wastes, hazardous subsianioes,
hazardoUs materials, hazardous chemicals, toxic chemicals, toxic substances, pallutants, contaminants or other similarly
regulated substances (hereinafter referred to as "hazardous substances") regardiess of whether the obligation for such
compliance or responsibility is placed onthe owner of the land, on the owner of any improvements on the premises, on the user
of the land or on the user of the improvements.. Said hazardous substances shall include, but shall not be limited to, gasoline,
aviation, diesel and jet fuels, lubricating oils and solvents. Contractor agrees thatany damages, penalties or fines levied on City
and/or Contractor as a result of noncompliance with any of the above shall be the sole responsibility of Contractor and further,

that Contractor shall indemnify and pay and/or reimburse City for any damages, penalties or fines that City pays as a result of
noncompliance with the above.

(b) In the case of any hazardous substance spill, leak, discharge or improper storage on the premises or contamination of same
by any person, Contractor agrees to make or cause to be made any necessary repairs. or corrective actions as well asto clean
up and remove any leakage, contamination or contaminated ground. In the case of any hazardous substance spill, leak,
discharge or contamination by Contractor or its employees, servants, agents, contrastors or subcontractors which affects other
property.of City or its tenants' property, Contractor agrees to make or cause to be made any necessary corrective actions to
clean up and remove any spill, leakage or contamination to the satisfaction of Executive Director. f Contractor fails to repair,
cleanup, pr0perly dispose of or take any other corrective-actions as required herein, City may (but shall not be required to) take
all steps-it deems necessary to properly repair, clean-up or otherwise correct the conditions resuiting from the spill, leak or
contamination. Any such repair, clean-up or corrective actions-taken by City shall be at Contractor's sole cost and expense and
Contractor shall indemnify and pay for-and/or reimburse City forany and all costs (including any administrative costs) City incurs
as a result of any repair, clean-up or corrective action it takes.

(c) If Contractor installs or uses already installed underground storage tanks, pipelines or other improvements on the specified
premises for the storage, distribution, use , treatment or disposal of any hazardous substances, Contractor agrees, upon the
expiration andfor termination of this Consent, to remove and/or clean up,.at the sole option of Executive Director, the above-
referred to improvements. Said removaland/or clean-up shall be at Contractor's sole cost and expense and shall be undertaken
and completed in full compliance with all federal, state and local laws and regulations, as well as with the reasonable directions of

Executive Director.

{d) Contractor shall promptly supply City with copies of all notices, reports, correspondence and submissions made by Contractor
to any governmental entity regarding any hazardous substance spill, leak; discharge or clean-up including all test results.

{e) This Section and the obligation therein shali survive the expiration or earlier termination of this Consent to Agreement.
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1.

Frequently Asked Questions about LAWA Insurance Requirements

RISK MANAGEMENT'S INSURANCE COMPLIANCE SECTION

When should | comply with the Insurance Requirements? The Risk Management Division's Insurance Compliance section is
the first place to start if your proposal has been accepted or you have been awarded the bid. You cannot perform any work for
the Department without approved evidence of insurance. Please be aware that if current evidence of insurance is not on file with
the Insurance Compliance Section, invoices cannot be processed; badges cannot be issued and permits can not be processed.

OUR ACCOUNTING DIVISION HAS BEEN INSTRUGTED 8Y THE CITY CONTROLLER NOT TO PROCESS INVOICES UNLESS
CURRENT EVIDENCE OF INSURANCE IS IN PLACE.

2

EX

7.

10.

What does LAWA conslder as Acceptable Evidence of insurance?
The only acceptable evidence of insurance is either-a Cerlificate of Insurance or a True
and Certified copy of a policy. The following items- must accompany the formn of evidence provided:

% A copy of the Waiver of Subrogation Endorsement specifically naming Los Angeles World Airports on'the schedule is
required for Workers" Compensation. A BLANKET ENDORSEMENT AND/OR LANGUAGE GN A CERTIFICATE OF

INSURANC EJS_NOLCCEPTABLE

b A copy of the Additicnal Insured Endorsement {CG 20 10 11 85 or similar) specifically naming Los Angeles World Airports
on the schedu|e is requirad for General Liability. A BLANKET ENDORSEMENT AND/OR {ANGUAGE ON A
il : OF CE, 3

< A legibly typed name of the Authorized Representative must accompany two signatures on the Certificate of
Insurance and/or the True and Cerlified copy of the policy.

d. A copy of the Schedule of Underlying Coverage/insurance is required for the Excess policy.

Is there an added cost to adding Los Angeles Worlds Airports as Additional Insured? Yes, there usually is an added cost
to doing this. This fact should be considered when you are formulaling your costs for the bid or proposal. Check with your

insurance agent or broker.

How cin | obtain Information on your Insurance Requirements? An fnsurance Reguirement Sheet is included in the
Proposal/Bid Package, which specifically outlines the types and amounts. of coverage required. This Requirement Sheet shouid
be passed on to your authorized insurance representative for raview. You may also contact us at {(424) 646-5480.

Do i need to prepare more farms if { already have LAWA's evidence of insurance? No. }f you already have current evidence
of insurance on-file with our Risk Management's Insurance Compliance Section, it is not necessary to camplete a new sef of
forms.  Once documentation is in place, you do not'need to go through the process for each project. However, please check with
our office to be sure that all coverages are current. Your contract administrator can do this for you as well. Our office maintains a
computerized record of your evidence of insurance.

What Insurance companies are. acceptable to LAWA? Insurance companies must have an A- or better rating and have a
financial size of at least IV fo be acceptable to LAWA. We use the A.M. Best Key Rating Guide as our reference.

For how tong will 1 need the instirance coverage? If you are awarded a contract, there will be a provnsron‘ In your contract
which specifically states-that it is your responsibility to maintain current evidence of insurance in our files Jor the contract.period.

How long does it take LAWA to process my evidence of insurance? Your documents will be processed as soon as possible.

Please submit your evidence of insurance documents to Risk Management's Insurance Compliance’
Section as soon as you are awarded the coniract.

When should | complete the evidence- of insurance? Do not spend any money to meet the insurance requirements until you
awarded the contract by LAWA. Get an estimate or quote from your insurance agent or broker and faclor that into the
bid/praposal you are preparing. Enclose a statement, provided on your company letierhead, which stales you have reviewed the
insurance requirements and that you will provide the required evidence of insurance if you are awarded the contract.

Where is the Risk Manggemant Division’s Insurance Compliance Section located?
7301 Worid Way West, 2™ Floor,

LAWA's Administration West Building,

Los Angeles, CA 90045

(424) 6465480

Public Counter Hours: 7:00 a.m. to 3:30 purii. fd% F
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LAWA EBRO COMPLIANCE

FOR LAWA CONTRACTORS ONLY

City of Los Angeles
Department of Public Works -
Bureau of Contract Administration
Office of Cantract Compliance
1149 S, Broadway, Suite 300, Los Angeles, CA 90015
Phone: (213) 847-2625  E-mail: bes.ecog@lacity.org

EQUAL BENEFITS ORDINANCE COMPLIANCE AFETBAVIT

Prime contractors must cestify compliance with Los Angeles Administrative Code (LAAC) Section
10.8.2.1 et seq. prior to the execution of 2 City agreement subject to the Equal Benefits Ordinance (EBO).

CONTACT INFORMAT
Runway Two-Five Corporation

Gompany Name: -
Company Address: }1022 Aviation Blvd.
City: Los Angeles . State: _CA Zip: 9.0045

Contact Person: John Tallichet ‘Phone: 714.279.6100 E-mail: jtallichet@sr cmail.com
81

Approximate Number of Employees in the United States:

Approximate Number of Employees in the Gity of Los Angeles: _81

SECTIONZ. ERO REQUIREMENTS

The EBO requires City Countractors who provide benefits to employees with spouses to provide the same
benefits to employees with domestic partners. Domestic Partner means any two adults, of the same or
different sex, who have registered a5 domestic partners with 2 governmental entity pursuant to state or local
law authorizing this registration, or with an infernal registry maintained by the employer of at least one of
the domestic partners.

Unless otherwise exempt, the contractor is subject to and.shall comply with the EBO es fallows:

& The. contractor’s opetations located within the City, limits, regardiess of whether there. are
employees at those locations performing work on the City Contract; and

g, Tha contractor’s opérations Jocated outside of the City limits if the property is owned by the
City or the City has a right to occupy the property, and if the contractor's presence at or on the
propetty is connected to a Contract with the City; and

[ The Contractor's employees located elsewhere in the United States, but outside of the City
Limits, if those employees are performing work on the City Contract,

A Contractor wust post 8 copy.of the following statement in conspicuous places at.-its place of business
available to employees and applicants for employment:

“During the performance of a Contract with the City of Los Angeles, the Contractor will provide equal
benefits to its employees with spouses and its employees with domestic partners.”

Form OCC/LAW A ERQ-Affidavit (Rev 5/20/13) t
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LAWA EBO COMPLIANCE

SECTION 3. COMPLIANCE QOPTIONS,

| have read and understand the provisions of the Equal-Benefils Ordinance and have determined that this
company will comply as indicated below:

| . I have no employees.
O [ provide no benefits.
O..... [ provide benefits to employees only. Employees are prohibited from enrolling their spouse or

domestic partner.
®WX.... | provide equal benefits as required by the City of Los Angeles EBO.

0O....... I provide employees with a “Cash Equivalent.* Note: The “Cash Equivalent” js the amount of
money equivalent to what your company pays for spousal benefits that are unavailable for
domicstic partners, or vice versa.

[J.. .... All or some employees are covered by a collective bargaining agreement (CBA) or union trust
fund. Consequently, I will provide Equel Benefits toall non-union represented employees, subject
to the EBO, and will propase to the-affected unions that they incorporate the requirements of the
EBO inta theit CBA upon amendment, extension, or other madification of the CBA.

a..... Healthr benefits curvently provided do not comply with the EBO. However, I will make the
necessary changes to provide Equal Benefits upon my next Open Envoliment period which begins
on (Date) -

O....... Our current company- policies, i.e., family leave, bereavement leave, etc., do not comply with the

provisions of the. EBO. However, I will make the necessary modifications within three (3) months
from the date of this affidavit. )

SECTION 4. DECLARATION UNBER PENALTY OF PERIURY

[ understand that I am required fo permit the City of Los Angeles access to and upon request, must provide
certified copies of all company records pertaining to benefils, .policies and practices for the purpose of
investigation or to ascertain compliance with the Equal Benefits Ordinance. Furthermore, I understand that
failure to comply with LAAC Section 10.8.2.1 et seq., Equal Benefits Ocdinance may be deemed a material
breach of any City contract by the Awarding Authority, The Awarding. Authority may cancel, terminate or
suspend in whole or in part, the contract; monies dus or to become due under a contract may be retained by
the City until complianoe is achisved. The City may also pursue any and all other remedies at law or in
equity for any breach. The City may use the failure to comply with the Equal Benefils Ordinance as
gvidence against the-Contractor in actions taken pursuant to-the provisions of the LAAC Section 10.40, et
seq., Contractor Responsibility Ordinance.

Runway Two-Five Corporation ili comply with the Equal Benefits Ordinance requirements
Campany Name '
as indicated above piior to executing a contract with the City of Los Angeles and will comply for the entire

duration of the contract(s).

1 declare under penalty of perjury under the laws of the State of California that the foregoing is true and
correct, and that 1 am euthorized to bind this entity contractually.

ed this oth day ul'_‘l?,D_U_%L___,in the year 20 15  at Anaheim . CA
- Gi
> 8191 E. Kaiser Brd. Gl

4 /\ Wailing Address

ohn D. Tallichet ) Anaheim, CA 92808

Name of Signatory (please print) ' City, State, ZipCode
President 95-2398509
Title EWNTIN

[ 53

Form OCCILAWA EBO-Affidavit (Rev 5/20713)




INSURANCE REQUIREMENTS FOR .OS ANGELES WORLD AIRPORTS
(SUPPLEMENT)

The only evidence of insurance accepted will be either a Certificate of Insurance and/or a True and
Certified copy of the policy. The following items must accompany the form of evidence provided:

+  Endorsements:

1. Workers Compensation Waiver of Subrogation Endorsement
(WC 04 03 06 or similar)

2. General Liability Additional Insured Endorsement
(ISO Standard Endorsement)

=*AJ) endorsements must specifically name in the schedule:

The City of Los Angeles, Los Angeles World Airports, its Board, and all of its
officers, employees and agents.

A BLANKET/AUTOMATIC ENDORSEMENT AND/OR LANGUAGE ON A
CERTIFICATE OF INSURANCE IS NOT ACCEPTABLE,

» Atyped legible name of the Authorized Representative must accompany the signature on
the Certificate of Insurance and/or the True and Certified copy of the policy.
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AFFIRMATIVE ACTION

Pursuant to the LAAC, Division 10, Chapter 1, Article 1, Sections 10.8, et seq. and the Board of
Airport Commissioners Resolution No. 23772, it is the policy of the City of Los Angeles to
require each person or entity contracting for goods or services {o comply with the Non-
discrimination, Equal Employment Practices, and Affirmative Action Program provisions of the

City of Los Angeles.
Al Bidders/Proposers must agree to adhere to the Non-Discrimination provision, designate an

Equal Employment Opportunity Officer and provide his/her contact info in the Vendor
Identification Form enclosed in this administrative requirements package.



Los Angeles Administrative Code, Division 10, Chapter
1, Article 1, Sections 10.8-10.13

Sec. 10.8. Mandatory Provisions Pertaining to Non-
discrimination in Empioyment in.the Performance of
City Contracts.

The City of Los Angeles, in letting and awarding contracts
for the provision to it or on its behalf of goods or services of
any kind or nature, intends to deal only with those
contractors that comply with the non-discrimination and
Affiernative Astion provisions of the faws of the United States
of America, the State of Calfornia and e City of Los
Angeloas. The City and each of its-awarding authorities, shal
thecefors  raguite that any person, finm,  cOMpOation,
partnérship or combination thereof, that contrasts with the
City for services, materials or supplies, shall not-discriminate
i any of #s hiring or employment practices, shall comply
with all provisions -pertaining to nondiscriminstion in hifing
and employment, and shall require Affirrnative Action
Programs in sostracts in accordance with the provisionz of
{his Code. The swarding suthsrity andfor Office of Contrast
Compliance of the Department of Public Works shall monitor
and inspect the activities of each such contractor to
determine that they are in compliance with the provisions of
this chapter.

Although in accordance with Section 22.359 of this Code,
the Board of Public Works, Office of Contract Compliance, is
responsitie for i administration of the City's Coblragt
Complianics Program, accomplishing the intent of the City in
contract complisnce and ackieving nondiscrimination in
sontractor smployrment shall be the continuing responsivility
of each wyarding sutharity. Each swarding authority shall
use only the rules, regulations and forms provided by the
Office of Contract Comipliance to monitor, indpect of
investigats contzattor compliance with iHe provisions of this
chapter.

Each awarding authoty shall provide immediate
notification vpor award of sach contract by that awarding
guthority 1o the Office of Conlract Compliapce. Each
mwarding authodty shail call upon the Gffies of Conlradt
Compliance to review, svaluate and recommend on any
contractydl dispute or issue of nencomiplisnce under the
provigions of this-chapter, The Office of Confract Compiiance
shall ba notifisd by each awarding authosity of any imminent
announcement to bid, to alow the Ofice of Centract
Compliance the opportunity to participate with the awarding
authority in the monitoring, review, evaluation, investigation,
audit and enforcement of the provisions of this chapter in
accordance with the rules, regulations and forms
promulgated to implement the City's Coniract Compliance,
Equal Employment Opportunity Program,

Section History: Based on Ord. No. 132,533, Eff. 7-25-66;
Amended by: Ord. No. 147,030, Eff. 4-28-75; Ord. No,
173,186, Eff. 5-22-00.

Sec. 10.8.1. Definitions.

The following definitions shall apply to the following terms
used in this article:

“Awarding Authority” means any Board or. Commission
of the City of Los Angeles, or any authorized employee or
officer of the City of Los Angeles, including the Purchasing
Agent of the City of Los Angeles, who makes or enters into
any contract or agreement for the provision of any goods or
services of any Kind or nature whatsoever for or on behalf of
the City of Los Angeles.

“Contract’ means any agreement, franchise, lease, or
concession, including agreements for any occasional

professional or technical personal services, for the

performance of any work or service, the provision of any
materials or supplies, or the rendition of any service to the City
of Los Angeles or to the public, which is let, awarded or
entered into with, or on behalf of, the Gity of Los Angeles or
any awarding authority thereof.

"Contractor” means any person, firm, corporation,
partnership, or any combination thereof, who submits a bid or
proposal or enters into a contract with any awarding authority
of the City of Los Angeles.

"Domestic partners” means, for purposes of this Article,
any two adults, of the same or different sex, who have
registered with a governmental entity pursuant to state or local
law authorizing this registration or with a internal registry
maintained by an employer of at least one of the domestic

partners.

‘Employment Practices’ means any solicitation of, or
advertisement for, employees, employment, change in grade
or work assignment, assignment or change in place or location
of work, layoff, suspension, or termination of employees, rate
of pay or other form of compensation including vacation, sick
and. -compensatory time, selection for training, including
apprenticeship programs, any and all employee benefits and
activities, promotion and upgrading, and any and all actions
taken to discipline employees for infractions of work rules or
employer requirements.

“Office of Contract Compliance" is that office of the
Department of Public Works of the City of Los Angeles created
by Article X of Chapter 13 of Division 22 of the Los Angeles
Administrative Code.

"Subcontractor” means any person, fim or corporation or
partnership, or any combination thereof who enters into a
contract with a contractor to perform or provide a portion or
part of any contract with the City.

Section History: Amended by: Ord. No. 147,030, Eff. 4-28-
75; ‘Affirmative:  Action,” Ord. No. 164,516, Eff 4-13-
89; "Affirmative Action,” Ord. No. 168,244, Eff 10-18-
92; “Domestic partners” added, Ord. No. 172,909, Eff. 1-9-00;
first two definitions deleted, Ord. No. 173,186, Eff 5-22-
00; "Domestic partners,” Ord. No. 175,115, Eff. 4-12-03.

Sec. 10.8.1.1. Summary of Thresholds.

The following thresholds will be used to determine the non-
discrimination and affirmative action requirements set forth.in
this chapter for each type of contract.

Non-discrimination Practices as outlined in Section
10.8.2 of this Code, apply to all contracts.

Equal Employment Practices as outlined in Section 10,8.3
of this. Code, ‘apply to all construction contracts of $1,000 or
more and all non-construction contracts of $1,000 or more.

Affirmative Action Program as outlined in Sections 10.8.4
and 10.13 of this Code, applies to afl Construction Contracts of
$5,000 or more and all non-Construction Contracts of
$100,000 or more.

Section History: Added by Ord. No. 173,188, Eff. 5-22-00,
Sec. 10.8.2. All Contracts: Non-discrimination Ciause.

Notwithstanding any other provision of any ordinance of the
City of Los Angeles to the contrary, every contract which is let,
awarded or entered into with or on behalf of the City of Los

?



Angeles, shall contain by insertion therein a provision
obligating the contractor in the performance of such contract
not o discriminate in his or her employment practices
agalnst any employee or applicant for employment because
of the gpplicants iate, mlagmn. national Grigin, ancasiry,
sex, sexual orishtation, ape, -Gisabiity, marital. staks,
domestic partner status, or médical condition. All contractors
who enter into such contracts with the City shall.include a
like provision in all subcontracts awarded for work to be
performed under the contract with the City. Failure of the
contractor to comply with this requirement or to obtain the
compliance of its subcontractors with such obligations shall
subject the contractor to the imposition of any and all
sanctions allowed by law, including but not limited to
termination of the contractor's contract with the City.

Section History: Added by Ord. No. 172,908, Eff. 1-9-00;
Amended by: Ord. No. 173,054, Eff. 2-27-00, Ord. No.
173,058, Eff. 3-4-00; Ord. No. 173,142, Eff. 3-30-00; Ord.
No. 173,285, £ff. 6-26-00, Oper. 7-1-00; In Entirety, Ord. No.
175,115, Eff. 4-12-03; Subsec. {(b)(7), Ord. No. 176,155, Eff.
9-22-04.

Sec. 10.8.3. Equal Employment Practices Provisions.

Every non-construction-contract with or on behalf of the
City of Los Angeles for which the consideration is $1,000 or
more, and every construction contract for which the
consideration is $1,000 or more, shall contain the following
provisions, which shall be designated as the EQUAL
EMPLOYMENT PRACTICES provision of such contract:

A. During the performance of this contract, the
contractor agrees and represents that it will provide eqal
employment. practices and the contractor and each
subcontractor hereunder will ensure that in his or her
employment practices persons are employed. and employees
are treated equally and without regard to or because of race,
religion, ancestry, national origin, sex, sexual orientation,
age, disability, marital status or medical condition.

1. This provision applies to work or service performed
or materials manufactured or assembled in the United
States.

2. Nothing in this Section shall require or prohibit the
establishment of new classifications of employees in .any
given craft, work or service category.

3.  The contractor agrees to post a copy of Paragraph A
hereof in conspicuous places at its place of business
available to employees and applicants for employment.

B. The contractor will, in all solicitations or
advertisements for employees nlaced by or on behalf of the
contractor, state that all qualified applicants will receive
consideration for employment without regard™ to their race,
religion, ancestry, national origin, sex, sexua! orientation,
age, disability, marital status or medical condition,

C.  As part of the City's supplier registration process,

andfor at the request of the awarding authority, or the Board

of Public Works, Office of Contract Compliance, the
contractor shall certify in the specified format that he or she
has not discriminated in the performance of City contracts
against any employee or applicant for empioyment on the
basis or because of race, religion, national origin, ancestry,
sex, sexual orientation, age, disabllity, marital status or
medical condition.

D. The contractor shall permit access to and may be
required to provide certified copies of ali of his or her records

pertaining to employment and to employment practices by the
awarding authority or the Office of Contract Compliance for the
purpose of investigation to ascertain compliance with the Equal
Employment Practices provisions of City contracts. On their or
either of their request the contractor shall provide evidence that
he or she has or will comply therewith.

E. The failure of any contracter to comply with. the Equal
Employment Practices. provisions of this contract may be
deemed 10 be a material breach of City contracts. Such failure
shall. only be established upon a finding to that effect by the
awarding authority, on the basis of its own investigation or that
of the Board of Publi¢ Works, Office of Contract Compliance.
No such finding shall:be made or penalties assessed except
upon a full. and fair hearing after notice and an opportunity to
be heard has been.given to the contractor.

F. Upon a finding duly made that the contractor has failed
to comply with the Equal Employment Practices provisions of a
City contract, the contract may be forthwith canceled,
terminated or suspended, in whole or in part, by the awarding
authority, and all monies due or to become due hereunder may
be forwarded to and retained by the City of Los Angeles. In
addition thereto, such failure to comply may be the basis for a
determination by the awarding authority or the Board of Public
Works that the sald contractor is an irresponsible bidder or
proposer pursuant to the provisions of Section 371 of the
Charter of the City of Los Angeles. in the event of such a
determination, such contractor shall be disqualified from being
divarded -a contract with the City of Los Angeles for a period of
two years, or until the contractor shall establish and carry out a
ptogram in conformance with.the provisions hereof.

G. Notwithstanding any other provision of this contract,
the City of Los Angeles shall have any and all other remedies
at law or:in equity for any breach hereof.

H. The Board of Publi¢ Works shall promulgate rules and
regulations thyolgh the Office of Contract Complance, and
pravide necessary funms and reduirsd languege o dhe
awarditg. authoritiss & be included n City Reguest for Rids o
Requasl For Proposal packages or in suppler registration
requiremants for the implementation of the Equal Employmant
Practices. provisions of s contract, and such rmles and
regulalions and forms shall, so far as pracicable, be simifar io
those adopted in applitable Faderal Executive ordérs. No other
rules, reguiationsor forms may be used by & awerding
authorly of the Cily o accomplish the contract sompliance
program.

. Nothing contained in this contract shall be construed in
any manner so as fo require or permit any act which is
prohibited by law.

J.  Atthe time a supplier registers to do business with the
City, or when an individual bid or proposal is submitted, the
confractor shall agree fo adhere to the Equal Empioyment
Practices specified” herein during the performance or conduct
of City Contracts.

K.  Equal Employment Practices shall, without limitation
as to the subject or nature of employment activity, be
concerned with such employment practices as:

1. Hifing practices;

2. Apprenticeships where such approved programs are
functioning, and other on-the-job training for non-
apprenticeable occupations;

3. Training and promotional opportunities; and



4. Reasonable accommodations for persons. with
disabilities.

L. All contractors subject to the provisions of this
section shall include a like provision in all subcontracts
awarded for work to be performed under the contract with
the City and shall impose the same obligations, including but
not limited to filing and reporting obligations; on the
subcontractors as are applicable to the contractor. Fallure of
the confractor to comply with this requirement or to obtain
the compliance of its subcontractors with all such obligations
shall subject the contractor to the imposition of any and all
sanctions allowed by law, including but not limited to
termination of the contractor’s contract with the City.

Section History: Amended by: Ord. No. 147,030, Eff: 4-28-
75; Paragraphs A., B, C., Ord. No. 164,516, Eff. 4-13-89;
Paragraphs C., Ord. No. 168,244, Eff. 10-18-92; Ord. No.
173,186, Eff. 5-22-00; Subsec. ¥ Ord. No. 173,285, Eff. &6-
26-00, Oper. 7-1-00.

Sec. 10.8.4. Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the
City of Los Angeles for which the consideration is $100,000
or more and every construction contract with or on behalf of
the City of Los Angeles for which the consideration is $5,000
or more shall contain the following provisions which shall be
designated as the AFFIRMATIVE ACTION PROGRAM
provisions of such contract;

A During the performance of a City contract, the
contractor certifies and represents that the contractor and
each subcontractor hereunder will adhere to an affirmative
action program to ensure that in its employment practices,
persons are employed and employees are treated equally
and without regard to or because of race, religion, ancestry;
national origin, sex, sexual orientation, age, disability, marital
status or medical condition.

1. This provision applies to work or services performed
or materials manufactured or assembled in the United
States.

2. Nothing in this section shall require or prohibit the
establishment of new classifications of employees in any
given craft, work or service category.

3. The contractor shall post a copy of Paragraph A
hereof in conspicuous places at its place of business
available to employees and applicants for employment.

B. The contractor will, in all solicitations or
advertisements for employees placed by or on behalf of the
contractor, state that all quallﬂed applicants will receive
consideration for empioyment without regard to their race,
religion, ancestry, national origin, sex, sexual orientation,
age, disability, marital status or medical condition.

C. As part of the City's supplier registration process,
and/or at the request of the awarding authority or the Office
of Contract Compliance, the contractor shall cerfify on an
electronic or hard copy form to be supplied, that the
contractor has not discriminated in the performance of City
contracts against any employee or applicant for employment
on the basis or because of race, religion, ancestry, national
origin, sex, sexual orientation, age, disability, marita} status
or medical condition.

D. The contractor shall permit access to and may be
requi[ed to provide certified copies of all of its records
pertaining to employment and to its employment practices by

the awarding authority or the Office of Contract Compliance,
for the purpose of investigation to ascertain compliance with
the Affirmative Action Program provisions of City contracts,
and on their or either of theif request to provide evidence that it
has or will comply therewith.

E.  The failure of any contractor to comply with the
Affirmative Action Program provisions of City contracts may be
deemed to be a material breach of contract. Such faiture shall
only be established upon a finding to that effect by the
awarding authority, on the basis of its own investigation or that
of the Board of Public Works, Office of Contract Compliance.

No such findiig shall be made except upon a full and fair

hearing after nofice and an opportunity to be heard has been
given to the contractor.

F. Upon a finding duly made that the contractor has
breached the Affirmative Action Program provisions of a City
contract, the contract may be forthwith cancelled, terminated or
suspended, in whole or .in part, by the awarding authority, and
all monies due or to become due hereunder may be forwarded
to and retained by the City of Los Angeles. In addition thereto,
such breach may be the basis for a determination by the
awarding authority or the Board of Public Works that the said
contractor is an Irresponsible bidder or proposer pursuant to
the provisions of Section 371 of the Los Angeles City Charter.
In the event of such determination, such contractor shall be
disqualified fram being awarded a contract with the City of Los
Angeles. for a period of two years, or until he or she shall
esfablish and carry out a program in conformance with the
provisions hereof.

G. Inthe event of a finding. by the Fair Employment and
Housing Commission of the State of California, or the Board of
Public Works of ‘the City of Los Angeles, or any court of
competent jurisdiction, that the contractor has been guilty of a
willful violation of the California Fair Employment and Housing
Act, or the Affirmative Action Program provisions of a City
contract, there may be deducted from the amount-payable to
the coniractor by the Gity of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10.00) for each person for each
calendar day on which such person was discriminated against
in violation of the provisions of a City contract.

H. Notwithstanding any other provisions of a City
contract, the City of Los Angeles shall have any and all other
remedies at law or in equity for any breach hereof.

L. The Public Works Board of Commissioners shall
promulgate rules and regulations through the Office of Contract
Compliance and provide to the awarding authorities electronic
and hard copy forms for the implementation of the Affirmative
Action Program provisions of Gity contracts, and rules and
regulations and forms shall, so far as pracficable, be similar to
those adopted in applicable Federal Executive Orders. No

-other rules, regulations or forms may be used by an awarding

authority of the City to accomplish this contract compliance
program.

J.  Nothing contained in City contracts shall be construed
in any manner so gs to require or pemit any act which is
prohibited by law.

K.  The contractor shall submit an Affirmative Action Plan
which shall meet the requirements of this chapter at the time it
submits its bid or proposat or at the fime it registers to do
business with the City. The plan shall be subject to approval
by the Office of Contract Compliance prior to award of the
contract. The awarding authority may also require contractors
and suppliers to take part in a pre-registration, pre-bid, pre-
proposal, or pre-award conference in order to develop, improve

3



or implement a qualifying Affirmative Action Plan. Affirmative
Action Programs developed pursuant to this section shall be
effective for a period of twelve months from the date of
approval by the Office of Contract Compliance. In case of
prior submission of 2 plan, the contractor may submit

documentation that it has .an Affirmative Action Plan -

approved by the Office of Contract Compliance within the
previous twelve months. If the approval is 30 days or less
from expiration, the contractor must submit-a new Plan to
the Office of Contract Compliance and that Plan must be
approved before the contract is awarded.

(1)  Every contract of $5,000 or more which may
provide construction, demdlition, reriovation, conservation or
major maintenance of any kind shail in addition comply with
the requirsments of Section 10.13 of the Los Angeles
Administrative Code.

{2) A contractor may establish and adopt as its own
Affirmative Action Plan, by affixing his or her signature
thereto, an Affirmative Action Plan prepared and furnished
by the Qffice of Contract Compliance, or it may prepare and
submit its own Pian for approval.

L. The Office of Contract Compliance shall annually
supply the awarding authorities of the City with a list of
contractors and suppliers who have developed Affirmative
Action Programs. For each contractor and supplier the Office
of Contract Compliance shall state the date the approval
expires. The Office of Contract Compliance shall not
withdraw its approval for any Affirmative Action Plan or
change the Affimative Action Plan after the date of contract
award for the entire contract term without the mutual
agreement of the awarding authority and the contractor.

M. The Affirmative Action Plan required to be
submitted hereunder and the pre-registration, pre-bid, pre-
proposal or pre-award conference which may be required. by
the Board of Public Works, Office of Contract Compliance or
the awarding authority shall, without limitation. as to the
subject or nature of employment activity, be concerned with
such employment practices as:

1. Apprenticeship where approved programs are
functioning and other on-thejob tralning for non-
apprenticeable occupations;

2. Classroom preparation for the job when net
apprenticeable;

3 Pre-apprenticeship education and preparation;
4. Upgrading training and opportunities;

5. Encouraging the use of contractors, subcontractors
and suppliers of all racial and ethnic groups, provided,
however, that any contract subject {o this ordinance shall
require the contractor, subcontractor or supplier to provide
not less than the prevailing wage, working conditions and
practices generally observed in private industries in the
confractor's, subcontractor’s or supplier's geographical area
for such work;

6. The entry of qualified women,,minor»ity and.all other
journeymen into the industry; and

7. The provision of needed supplies or job conditions to
permit persons with disabilities to be employed, and
minimize the impact of any disability.

N.  Any adjustments which may be made in the
contractor's or supplier’s work fofce to achieve the
requirements of the City's Affirmative Action Contract

Compliance Program in purchasing and construction shalt be
accomplished by either an increase in the size of the work
force or replacement of those employees who leave the work
force by reason of resignation, refirement or death and not by
termination, tayoff, démotiors or change in grade.

0. Affirmative Action Agreements resulting from the
proposed Affirmative Action Plan or the pre-registration, pre-
bid, pre-proposal or pre-award conferences shall not be
confidential and may be publicized by the contractor at his or
her discretion. Approved Affirmative Action Agreements
become- the property of the City and may be used at the
discretion of the Gityin its Contract Compliance Affirmative
Action Program.

P.  This.ordinance shall not confer upon the City of Los
Angeles or any Agency, Board or Commission thereof any
power not otherwise provided by law to determine the legality
of any existing collective bargaining agreement and shall have
application only to discriminatory employment practices by
contractors or suppliers engaged in the performance of City
contracts.

Q. All contractors subject to the provisions-of this section
shall include a like provision in all subcontracts awarded for
work to be performed under the contract with the City and shalt
impose the same obiigations, including but not limited to filing
and reporiing obligations, on the subcontractors as are
applicable to the contractor. Failure of the contractor to comply
with this requirement or to obtain the compliance of its
subcontractors with all such obligations shall subject the
contractor to the imposition of any and all sanctions allowed by
law, including but not fimited to termination of the contractor's
contract with the City.

Section History: Amended by Ord..No. 147,030, Eff. 4-28-75;
Paragraphs A, B., C., Ord. No. 164,516, Eff. 4-13-89;
Paragraphs B. and C., Ord. No. 168,244, Eff. 10-18-92; Title
and Section, Ord. No. 173,186, Eff. 5-22:00; Subsec. F, Ord.
Mo, 173,285, Eff. 6-26-00, Oper. 7-1-00.
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LIVING WAGE ORDINANCE:

Unless otherwise exempt in accordance with the provisions of the Living Wage
Ordinance, Los Angeles Administrative Code Section 10.37 et sea., as amended from
time to time (the "LWO”), (i) contractors under service contracts primarily for the
furnishing of services to or for the City and that involve an expenditure or receipt in
excess of $25,000 and a contract term of at least three (3) months, (ii) certain lessees
and licensees of City property, and (i) certain recipients of City financial assistance,
shall comply with the provisions of the LWO.

Generally, the LWO requirements are as follows: {i) Wages: employers shall pay its
employees a wage of no Jéss than the hourly rates. set under the LWO; and (il
Compensated Days Off: employers shall provide at least twelve (12)-compensated days
off per year for sick leave, vacation or personal necessity at the employee’s request, and
employers shall also permit its employees to take at least an additional ten (10} days a
year of uncompensated time to be used for sick ieave for the lliness of the employee or a
mamber of his or her immediate family where the employee has exhausted his or her
compensated days off for that year.

On September 8, 2009, the Los Angeles City Councit umanimously approved an
amending ordinance to Living Wage that requires airport employers at all airports in the
LAawWA system fo increase the hourly rate for health benefits of aieport employees
covered by LWO, Far “Aarpurt Employees,” the living wage rates, efféative July 1, 2013,
wilt increase fo $10.91 per hour. Additionally; in accordance with Section 10,37.3(a) of
the LWO, the health benefits are to be adjusted consistent with Section 10.37. 2(a)
Consequently, the health benefits will increase to $4.76 per hiour or $15.67 per hour

without heaith benefits.

Compliance with LWG does_nipt require any form to be. submitted with the
bid/proposal, however, if the Bidders/Proposers believe that they meet the
qualifications for one of the LWO Statutory Exemptions (Collective bargaining agreement
with supersession language or Occupational license; 501(c)(3) Non-Profit Organizations
or One-Person Contractors, Small Business (for lessees and licensees only)), they shall
submit with their bid/proposal one of the exemption forms along with supporting
documents.

Once the contract is executed

following forms:
» Emplovee Information Form

* Subcontractor Information Form

, the contractor is required to complete and submit the

All the forms as well as the draft contract language pertaining to LWO compliance
are available at: hitp:/lwww.lawa.org/welcome LAWA.aspx?id=596. Please follow the -

instructions on the forms for completion and submittal.

For the most current LWO rates, rules and regulations, please visit the Department of
Public Works' website at. htip:/bca.acity.orqg or contact the Bureau of Contract
Administration, Office of Contract Compliance, 1149 S. Broadway St., Suite 300, Los
Angeles, CA 90015; phone: (213) 847-1922, and fax: (213) 847-2777.




City of Los Angeles

CALIFORNIA

CURRENT AND PRIOR LIVING WAGE RATES FOR AIRPORT EMPLOYEES

EFFECTIVE DATES | CASH WAGE + HEALTH BENEFITS (HB) | FULL CASH WAGE _

July 1,2013 - Juné_,’_jQ. 2014 _$10.91 + $4.76 per hourin HB $15.67 per hour
~July 1,2012 - June 30, 2013 ~ $10.70 + $4.67 per hour in HB $15.37 per hour
July 1,2011 - June 30, 2012 $10.42 + $4.55 per hour in HB $14.97 per hour |
“July 1, 2010 - June 30, 2011 ~_No Increase**
Jan 19, 2010 - June 30, 2010 $10.30 + $4 50* per hour in HB $14.80 per hour

%11.55 per hour
$11.25 per haur

July 1, 2000 — Jani 18, 2010
July 1, 2008 - June 30, 2008

1030 + $1.25 perhour in HB
$10.00 + $1.25 per hour i HB

July 1, 2007 - June 30, 2008 99,71 + $1.25 per hour in HB $10,96 per hour
- July 1, 2008 - June 30, 2007 | $9.39 + $1.25 per hour in HE $10.64 per hour
| July 1, 2005 - June 30, 2008 | $9.08 + §1.25 per hour in HB $10.33 parhour |
July 1, 2004 - June 30, 2005 $8.78 + $1.25 per hour in HB. -$10.03 per hour
| duly 1, 25}03 June- 30,2004 $8 53 + $1.25 per hour in HE $9.78 per hour
“July 1, 2002 - June 30, 2003 $8,27 + $1.25 per hoyr in HB $9.52 per hour
July 1, 2001 - June 30,2002 $7.99 + $1.25 per hour in HB $9.24 per hour
duly 1, 2000 - June 30, 2001 §7.72+ 3125 perhour inHB $8.97 per hour
~July 1.1999- June 30,2000 | $7.51+ $1.25 per hout in HB | $8.76 per hour
July 1, 1998 - June 30, 1099 | $7.39 + $1.25 per hour In HB '$8.684 per hour
| July 1, 1997 - June 30, 1998 $7.25 + $1.25 per hour In HB $8.50 perhour |

* Amendment to the Living Wage Qfdsnancza to ncrease the healt benuhits eliactive January 19, aﬂw _
** The CP! applicable 1o the COLA for the July 2019 anfiual ad;us:rnant was 0.8% theisby resulling in 2 0% sdustment to both the
living wage rate and the health benefit contribution.

For additional information or assistance, call:
City of Los Angeles
Depariment. of Public Works
Bureau of Contract Administration
Office of Contract Compliance -
1149 S. Broadway Street, Suite 300
Los Angeles, CA 90015
Phone: (213) 847-2625 - Fax: (213) 847-2777

Rev. 6/13
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LOS ANGELES ADMINISTRATIVE CODE
Div, 10, Ch. 1, Art. 10

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

Sec, 10.36 Findings and Stntement of Policy.

The City awards many contracts to private firms
ta provide services to the public and to City
government. The City awards niany contracts to
private firms to provide setvices to the public and to°
City government. The City also provides financial
asslstance and funding to others for the purpose of
economic development or job growth. At the
conclusion of the terms of a service contract with the
City or with.those recelving financial assistance-from
the City, competition results in the awarding of a
service contract to what may be a different
coniractor. These new contracts often involve
anticipated changes in different managerial skills,
new technology or techniques, new themes or
presentations, or lower costs.

The City expends grant funds-under programs
created by the federal and state governments. Such
expenditures serve to prontote the goals established
for those programs by such governments and similar
goals of the City. The City intends that the policies
underlying this article serve to guide the expenditure
of such funds to the extent allowed by the laws under
which such grant programs are established.

Despite-desired changes through the process of’
entering into new contracts, it is the experience of the
City that reasons for change do not necessarily
include a need to replace workers presently
performing services who already have usefu)
knowledge about the workplace where the services
are.performed.

Incumbent workers have already invaluable
knowledge and experience with the work schedules,
practices, and clients. The benefits of replacing these
workers without such experlences decreases
efficiency and results in a dissetvice to City and City
financed or assisted projects,

Retaining existing service workers when 4
change in contractors occurs reduces the likelihood of
labor disputes and disruptions. The reduction of the
likelihood of labor disputes and. disruptions results ir
the dssured coninuity of services to citizens who
receive services provided by the City or by City
financed or assisted projects.

1t is unacceptable that contracting decisions
involving the expenditure of Cily funds should have
any potential effect of creating unemployment and
the consequential need for social services. The City,
as a principal provider.of social support setvices, has
an interest.in the:stability of employment under
contracts with the City or by those receiving financial
assistance from the City. The retention of existing.
workers benefits that interest.

SECTION HISTORY

Artlcle and Sectlon Added by Ord, No. {70,784, £ff. 1-13-96,
Amended by: Article and Secllon, Ord. No. }71.604, Eff. 5-18-96.

Sec. 10.36,1. Pefinitions.

The following definitions shall apply
throughout this article:

(a) "Awarding authority" means that subordinate
or component entity or: person of the City (such as a
department) or of the tinancial assistance recipient
that awards or is otherwise respensible for the
administration of 8 servics contract or, if none, then
the City or the City financial assistance recipicnt.

(b) "City" means the Cily of Los Angeles and all
awarding authorities thereof; including those City
departments. which-exercise independent control over
their expenditare of funds, but excludes the
Community Redevelopment Agency of the City of
Los Angeles.

(c) "City finnncial assistance vecipient" means any
person that receives from the City in any twelve-
month period discrete financial assistance for
economic development or job growth expressly
articutated and idenlified by the City totaling at feast
one hundred thousand dollars ($100,000); provided,
however, that corporations organized under Section §
504(c)(3) of the United States Internal Revenue Code
of 1954, 26 U.S.C. § 501(c)(3), with annyal operating
budgets of less than.five miltion dollars ($5,000,000}
or that regularly employ homeless persons, persons
who are chronically unemployed, or persons
receiving publlc assistance, shall be exempt,

Categories of such assistance include, but are not
limited to, bond financing, planning assistance, tax
increment tinancing exclusively by the City, and tax

EXHIBIT I 1
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oredits, and shall not include-assistance provided by
the Community Development Bank. City staff
assistance shall not be regarded as financial
assistance for purposes of this article. A loan shall
not be regarded as financial assistance. The
forgiveness of a loan shall be vegarded as financial
assistance. A loan shall be regarded as financial
assistance fo the extent of any differential between
the amount of the loan and the present value of the
paymerits thereunder, discounted over thedife of the
foan by the applicable federal rate as used in 26
U.8.C. Sections 1274(d), 7872(F). A recipient shalt
not be deemed fo include leéssees and sublessees;
Service contracts for economic development or job
growth shall be deemed such assistance once the
$100,000 threshold is reached.

(d) "Contractor" means any person that enters inlo
a service contract with the City or a City financial
assistance recipient.

{e) "Employee” means any person employed as a
service employee of a contractor or subcontractor
eaming less than fifteen dollars ($15.00) per hour in
salary or wage whose primary place of etnployment
is in the City on or under the authority of a service
contract and including bul not timited to: hotel
employees, restaurant, food scrvice or banquel
employees; janitorial employees; security guards;
parking altendants; nonprofessionat health care
employees; gardeneys; waste managemenl’
employees; and clerical employees; and does not
include a person who is (1) a managerial,
supervisory, or.confidential employees, or (2)
required to possess an occupational license:

(f) "Person" means any individual, proprietorship,
partnership, joint venture, corporation, limited
liability company, trust, asseciation, or other entity
that may employ individuals or enter into contracts.

{g) "Service contract” means a contract letto a
contractor by the City or a City financial assistance
recipient primarily for the furnishing of services 10 of
for the City or financial assistance recipient (as
opposed to the purchase of goods or othet property)
and that involves an-expenditure or receipt in excess
of twenty-five thousand doflars ($25,000) and a
conlract term of al least three months.

(h) "Subcontractor" means any person noi &n
employee that enters into a contract with a contractor
to assist the contractor in performing a setvice
contract and that employs employees for sucl
purpose: .

EXHIBIT I
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(i) "Successor seryice contract” means a service
contract where the services to be performed are
substantially similar {o a service contract that has
been recently lerminated.

SECTION HISTORY

ddded by Ord, No. 170,784, Eff. I-13-96.
Amended by Ord. No. 171,004, Eff. 5-18-96; Subsec. (¢J, Ord:
No. 172,843, Bff. 11-4-99.

Sec. 10.36.2. Transition Employment Period,

(a) Where an awarding authority has given notice
that.a service contract has been terminated, or where
a.service contractor has given notice of such
termination, upon.veceiving or giving such notice, as
the case:may be, the terminated contractor shall
within ten (10) days thereafler provide to the
sticcessor contractor the name, address, date of hire,
and employment ocoupation classification of each
employee in employment, of itself or subcontractors,
at the time of contract termination. If the terminated
contractor has not learned the identity of the
successor contractor, if any, by the time that notice
was.given of contract termination, the terminated
contractor shall obtain such information from the
awarding authority, £fa successor service contract
has not been awarded by the end of the ten (10)-day
period, the employment information referred to
earfier in this subsection shall be provided to the
awarding authority at such.time, Where a
subcontract of a service contract has been Letminated
prior to the termination of the service contraet, the
terminated subcontractor shall for purposes of this
article be deemed a terminated contractor,

(1) Where a service contract or contracts are
being let where the same or similav services were
rendeted by under multiple service contracts, the
City or City financial aid recipient shall pool the
smployees, ordered by seniority within job
classification, under such prior conlrects.

(2) Where the use of subcontractors has occurred
under the terminated contract or where the use of
subcontractors is to be permitted under the
sticcessor contract, or where both circumstances
atlse, the City or City financlal assistance
recipient shal) pool, when applicable, the
employees, ordered by seniority within job
classification, under such prior contracts or
subgontracts whete required by and in
accordance with rules authorized by this atticle.

9
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(b) A successor contractor shalf retain, for a ninety
(90)-day transition employment period, employees
who have been employed by the terminated
contractor or its subcontractors, if any, for the
preceding twelve (12) months or longer, Where
pooling of employees has occurred, the successor
contractor shall draw from such pooly in accordance
with rules established under this article. During such
ninety (90)-day period, empldyees so hired shall be
employed under the terims.and. conditions established
by the successor contractor (or subcontractor) or a§
required by law,

(c) Ifatanylime the successor contractor determines *
that fewer employees are required to perform the new
service contract than were required by the terminated
contractor (and subconfractors, if any), the successor
contractor shall retain employees by seniorily within
Job classification.

(d) During such ninety (90)-day period, the
successor confractor {or subcontractor, where
applicable) shall maintain a preferential- hiring list of
_ eligible covered employees not retained by the
successor contractor (or subcontractor) from which
the successor contractor (ot subcontractor) shatl hire
additional employees.

(e) Except as provided in subsection {c) of this
section, during such ninety (90)-day period thé
successor contractor {or subcontractor, whete
applicable) shall not-discharge without cause an
employee retained pursuant to this article. "Cause”
for this purpose shall include, but not be. limited to,
the employee's conduct while in the employ of the
terminated contractor or subcontractor that
contributed to any decision to terrminate the: contract
or subcontract for fraud or:poor perforinance.

() At the end of such ninety (90)-day period, the
successor contractor (or subcontractor, where
applicable) shall perform a written performance
evaluation for each employee retained pursuant te
this article, 1fthe employee's performance during
such ninety (90)-day period is satisfactory, the
successor contractor (or subcontractor) shall offer the
employee continued employment under the terms and
conditions established by the successor contractor (of
subcontractor) or as required by law. During such
ninety (90)-day period, the successor contractor shall
maintain a preferential hiring list of eligible covered
employees not retained by the successor contractor’”
from which the successor contractor shall hire
additional employees.

(g) Ifthe City or a City financial assistance recipient
enters into a service contract for the performance of
work that prior to the service contract was performed
by the City's or the recipient's own service
employees, the City or the recipient, as the case may
be, shall be deemed to be a "terminated contractor”
within the meaning of this section and the contractor
under the service contract shall be deemed to be @
"Successor contractor” within the meaning of this
seetion and section 10.36.3,

SECTION HISTORY

Added by Ord. No, 170,784, Eff, 1-13-96.
Amended By: Ord. No. 171,004, Eff. 5-18-96: Subsec. (g) Added,
Ord. No. 172,349, Eff. 1-29-99.

See, 10.36.3, Enforcement,

(a) Anemployee who has been discharged in
violation of this article by a successor contractor or
its subcon(ractor may bring an gction in the
Municipal Court or Supetior Court of the State of
Californila, as appropriate, against the successor
contractor and, where applicable, its subcontractor,
and may be awarded:

(1) Back pay for each day during which the
violation continues, which shall be calculated at
a rate.of' compensation not less than the higher
of: ’

(A) The average regular rate of pay received
by the employee during the last 3 years of
the employee's employment in the same
occupalion classification; or

(B) The final regular rate received by the
employee.

(2) Costs of benefits the successor contractor
would have incurred for the employee under the
successor contractor’s (or subcontractor's, where
applicable) benefit plan,

(b) If the employee is the prevailing party in any such
legal action, the court shall award reasonable
attorney's fees and costs as part of the costs
recoverable.

(c) Compliance with this article shall be required in
all City contracts to which it applies, and such
contracts shall provide that violation of this article
shall entitle the City to terminate the contract and
otherwise pursue legal remedies that may be
available;

EXHIBIT I 3
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{d) Notwithstanding any provision of this Code or
any other ordinance to the contrary, no cyiminal
penalties shall attach for any violation of this article,

SECTION HISTORY

Added by Ord, No. 170,784, Eff. 1-13-96.
Amended By: Ord. No. 171,004, Eff, 5-18-96,

See, 10.36.4. Exemption for Sueccessor Contractor
or-Subcontractor's Prior. Employees.

An awarding authority shall upon application by a
contractor or subcontractor exempt from the
requirements of this article a person employed by the
contractor or subcontractor continuousiy for at least
twelve (12) months prior to the-commencement of
the successor service contract or subcontract who is

an employee in a capacity similar to such prior
employment, where the application demonstrates that
(a) the person would otherwise be laid off work and
(b) his or her retention would appear to be helpful to
the contractor or subcontractor in performing the
successor ¢ontract or subcontract. Once 8 person 5o
exempted commences work under 8 sefvice contract
or subcontract, he or she shall be deemmed an
employee as defined in Section 10.36.1(e) of this
Code,

SECTION HISTORY

Added by Ord. No. 170,784, EfJ.. 1-13-96.
Amended By: Ord. No, 171,004, E{ff. 5-18-96.

Sec, 10,36.5. Coexistence with Other Available
Relief for Specific Deprivations of Protected
Rights,

This aiticle shall not be construed to limit.an
employee's right to bring legal action for wrongful
termination.

SECTION HISTORY

Added by Ord. No. 170,784, Eff. I-13-96,
Amended By: Ord. No. 171,004, Eff. 5-18-96.

Sec. 10.36,6, Expenditures Covered by this Article,

This article shalf apply to the expenditure, whether
through setvice contracts let by the City or by its
financial assistance recipients, of funds entirely
within the City's coptrol and to other funds, such as
federal or state grant funds, whete the application of
this article is consonant with the faws authorizing the

City to expend such other funds. City financial
assistance recipients shall apply this article to the
expenditure of non-City funds for service contracts to
be performed in the City by complying themselves
with § 10.36.2(g) and by contractually requiring their
service contractors to comply with this article. Such
requirement shall be imposed by the recipient until
the City financial assistance has been fully expendcd.

SECTION HISTORY

Added by Qrd. No. 171.004, Eff. 5-18-96.
Anietided'by:  Ord, No. 172,337, Eff 1-14-99; Ord. No. 172,843,
Ef 11-4-99

See, 10.36,7. Timing of Application of Ordinances
Adding and then Amending this Artlele,

The provisions of this article as set forth in City
Ordinance No. 171,004 shall apply lo contracts
consuminated and financial assistance provided after
May 18, 1996 (the effective date of City Ordinance
No. [71,004). As for contiacts consummated and
financial assistance provided after the original
version of this article took effect on January 13,1996
(by City Qrdinance No. 170,784) and through May
18,1996, the City directs its appointing authorities
and urges others affected to use their best efforts to
work cooperatively so as to allow application City
Ordinance No. 171,004 rather than City Ordinance
No. 170,784.10 service contracls let during such
period. No.abrogation of contract or other rights
created by City Ordinance No. 170,784, absent
consent to doso, shall be effected by the retroactive
application of'City Ordinance No. 171,004,

SECTION HISTORY

Added by Ord. No.'171,784, Eff.1-13-96, )
Amended by: Ord. No. 171,004, Bff. 5-18-96; Ord. No. 172,337,
Ef-1-14-99,

See, 10,36.8. Promulgation of Implementing Rules.

The City Council shall by resolution designate a
department or office, which shall promulgate rules
for implementation of this articlc and otherwise
coordinate administration of the requirements of this
article.

SECTION HISTORY

Added by Ord. No. 171,004, Eff’5-18-96.
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Sec, 10.36.9. Severability:

Il any severable provision or provisions of this article
or any application thereof is held invalid, such
invalidity shall not affect other provisions or
applications of the article that can be given effcct
notwithstanding such invafidity.

SECTION HISTORY

Added by Ord, No, 171,004, Eff.5-18-96,

EXHIBIT I
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Sec, 10,10. Child Support Assignment Orders.
#  Definltions.

1. Awarding Authorlty means a subordinate or
component entity or person of the City (such as a City
department or Board of Commissioners) that has the
authority to enter into a contract or agreement for the
provision of goods or services on behalf of the Gity of
Los Angeles.

2. Contract nieans any agreement, franchise,.
lsase or concession including an agreement for any
occasional professional or technical personal
services, the performance of any work or service, the
provision of any materials or supplies, or the
randering of any service fo the City of Los Angeles or
to the public which is let, awarded or entered info
with, or on behalf of, the City of Los Angeles or any
awarding authority thereof.

3. Contractor meahs any person, firm,
corporation, partnership of any combination thereof
which submits a bid or proposal or enters into a
contract with any awarding authotity of the City of Los
Angeles,

4. Subcontractor means any person, firm,
corporation, partnership or any combination thereof
who enters into a contract with a contractor to
perform or provide a poition of any contract with the
City.

5. Principal Owner means any person who
owns an interest of 10 percent or more in a contractor
or subcontractor as defined herein,

b, Mandatory Contract Provisions. Every
contract that Is let, awarded or sntéred into with or on
behalf of the City of Los Angeles shall contain a
provision obligating the contraclor or subcontractor to
fully comply with all applicable State and Federal
employment reporting reguirements for the contractor
or subcontractor's ‘employees. The contractor or
subcgntractor will also be required to cerfify thal the
principal owner(s) thereof are in compliance with any
Wage and Earnings Assignment Orders and Notices
of Assigniment applicable 1o them personally, that the
contractor or subcontractor will fully comply with afl
lawfully served” Wage and Eernings- Assignment
Orders and Notices of Assignmants in accordance
with California Family Code §§5230 ef seq. and that
the contractor or subcontractor will maintain such
compliance throughout theterm of the contract,

Fallure of a contractor or subcantractor to comply
with all applicable reporting requirements or to
implement lawfully served Wage and Earnings
Assignments or Notices of Assignment or fatlure of
the principal owner(s) to comply with any Wage and
Earnings Assignments or Notices of Assignment
applicable to them personglly shall constitute a
default under the contract, Failure of the contractor or

subcontractor or principal owner thereof to cure the
default within 90 days of notice of such default by the
City shall subject the contract to termination,

¢. Notice to Bidders. Each awarding authority
shall be responsible for giving notice of the provisions
of this ordinance o those who bid on, or submit
proposals for, prospective contracts with the Gity.

d.  Cutrent Contractor Compliance, Within 30
days of the operative date of this ordinance, the City,
through its operating departments, shall serve upon
existing contractors a wrilten request that they and
their subcontractors (if any) comply with alt applicable
State and Federal employment reporting
requirements for the contractor and subcontractor's
employees, that they certify that the principal
owner(s) of the contractor and any subcontractor are
in comgpliance with any Wage and Earnings
Assignment Qrders and Notices of Assignment
applicable to them personally, that the contractor and
subcontractor will fully comply with all lawfully served
Wage and Earnings. Assignment Orders and Notices
of Assignments in accordance with California Family
Coda §§5230 et seq. and that the contractor and
subcontractor will maintain  such  compliance
throughout the term of the contract.

e, Clty’s Compliance with Californla Family
Code. The City shall maintain its compliance with the
provisions of Californla Family Code §§5230 ef seq.
and all other applicable law regarding its obligations
as an employer to implement lawfully served Wage
and Eamnings Assignments and Notices of
Assignment,

f.  Report of Employees Names to District
Attoraey,

1, The City shall maintain its current practice of
assisting the Dislrict Atiorney's support enforcement
activities .by annuafly reporting to the Los Angeles
County District Attorney the names of al of its
employeas. and retirees so that the District Altorney
may identify those employees and retirees subject to
Wage and Earnings Assignment Qrders and Notices -
of Assignment and may establish court orders for
supporl, where appropriate, Should the District
Aftorney so réquest it, the City will provide such
information on a more frequent basis.

2. All applicants for employment with the City of
Los Angeles wil be asked fo acknowledge- their
responsibility to comply with any court-ordered
support obllgations and will be advised of the City's
practice of assisting the District Attorney as described
inthe provisions of Subsectian 1.1., above,

SECTON HISTORY
Added by Ord. No, 172,401, Eff 2-13.99.  °
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FIRST SOURCE HIRING PROGRAM

Pursuant to Resolution No. 22674 adopted by Board of Airport Commissioners on April 18,
2005, any contract awarded July 1, 2005 and thereafter shall be subject to the applicable
provisions of the First Source Hiring Program (FSHP) for LAX airport jobs. This program will
provide early access to targeted applicants for available LAX airport jobs, and employers will
receive prompt, cost-free referrals of qualified and trained applicants.

All Contractors, Lessees, Licensees, and Construction Contractors with non-trade jobs, with
new, amended, or renewed contracts will be required to participate in this program. As such,
the FSHP wili be incorporated as a material term of all LAX airport contracts, fease agreements

and licensing or permitting agreements.

LAX employers with open non-construction positions must contact the FSHP, register their
company and post their positions on the Appficant Tracking System (ATS) prior to posting their
positions to the general public.

Failure to comply with this contract provision may result in liquidated damages of $1,000.00.

For additional information regarding First Source Hiring Program please contact: Business and
Job Resources Center, First Source Hiring Program, 6053 W. Century Bivd., 3rd Floor, Los
Angeles, CA 90045, (424) 646-7300, (424) 646-9257 fax., web: www.lawa.org/birc.
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LOS ANGELES WORLD AIRPORTS
CONTRACTOR RESPONSIBILITY PROGRAM
QUESTIONNAIRE FOR PROSPECTIVE TENANTS

On December 4, 2001, the Board of Airport Commissioners adopted Resolution No, 21601, establishing LAWA’s
Contractor Responsibility Program (CRP). The intent of the program is to ensure that all LAWA tenants have the
necessary quality, fitness and capacity to comply with the terms of the lease. To assist LAWA in making this
determination, each prospective tenant is required to complete and submit the attached CRP Questionnaire prior to
award of the new lease. Tha submitted CRP questionnaire will become public record and information contained
therein will be available for public review for at least fourteen (14) calendar days prior to the award of the new lease,
except to the extent that such information is exempt from disclosure pursuant to applicabls law.

The signatory of this questionnaire guarantees the truth and accuracy of all statements and answers fo the questions
herein. Failure to complete and submit this questionnaire as required may render the prospective tenant non-
compliant with the terms of the lease and result in non-award of the proposed lease. During the review period if the
prospective tenant is found non-responsible, hefshe is entitled to an Administrative Hearing, if a writien request is
submitted to LAWA within ten {10) working days 5o, tha date LAWA issued the non-responsibility notice. Final
determination.of non-responsibility will result in sanctions as oullined in the CRP Rules and Regulations for Leases.

All questionnalre responses.must be typewritten or printed in ink. Where an explanation is required or where
additional space is neaded to explain an answer, use the CRP Questionnaire Attachment A. Submit the completed
and signed Questionnaire and all attachments to LAWA. Retain a copy of this completed questionnaire for future
reference. Tenahts shall submit updated. information to LAWA within thirty (30} days:if changes have occured that
would make any of the responses inaccurate in any way.

A. LEASE DESCRIPTION AND LOCATION:
Proud Bird Restaurant, 11022 Avnatlon Blvd., Los Angeles, CA 90045

B. TENANT INFORMATION:

Runway Two-Five Corporation Proud Bird Restaurant

Legal Name ' ] DBA

11022 Aviation Blvd. Los Angeles CA 90045
Street Address City T State Zip
John D, Tallichet, President 714.279.6100 714.998.4861
Confact Person, Title Phane o T Fm

C. TYPEOF SUBMISSION:

[ An-initial.submission of a CRP Questionnaire. Please complete alf questions and sigh Attachment A,

{1 Changes being reported. CRP Questionnairedated ____/_____/. and previously submitted to LAWA
is being updated. . Please complete all questions and sigh Attachment A.

X No changes being reported. CRP Questionnaire dated _ 9%/ 18 1 2014; and previously submitted to
LAWA has no changes. Pleass sign below and returf) this. page.

| cerlify under penalty of perjury under the Jaws of the State of California that there has been no change
to any of the responses since thg ad the last GRP stionnaire to LAWA.

J . . ) §
ohn D. Tallichet, President o~ an. 9,2015

Print Name, Title T / g Signature Date

CRP Questionnaireleases (20624




Los Angeles World Airports
Contractor Responsibility Program
Questionnaire for New Leases

A. OWNERSHIP AND NAME CHANGES
1. Inthe pastfive (5) yedrs, has your firm changed name?

[ Yes AP

If Yes, list on Altachment A, all the principals’ names, prior legal and D.B.A. names, addresses, and the
dates when used. Explain the spacific (s) reason for each name change.

e S e S e b,

B. FINANCIAL RESOURCES: AND RESPONSIBILITY

2. In the past five (5) years, has your firm ever been the debtorin a bankruptcy proceeding?

[ Yes Ko

If Yes, explain on Attachment A the specific circumstances and dates surrounding each
instance.

3. Inthe past five (5) yedrs, has any bonding company mads any payments to satisfy any claims made against
a bond issued on your firm's behalf or a firm where you were the principal?

[ Yes ENo

If Yes, explain on Attachment A the specific circumstances surrounding each instance.

C. PERFORMANCE HISTORY

4. Inthe past five (5) years, has your firm ever defaulted under-a lease-agreement with a governmental entity
or with & private individual or entity leading to termination of the lease?

{1 Yes No

If Yes, expiain on Attachment A the speclfic circumstances surrounding each instance.

D. COMPLIANCE

5. In.the past five.{5) years, has your.firm or any of its pastners, or officers, been penalized for or been found to
have violated any Federal, State, or local Jaws in the performance of a lease agreement, including but not
limited to Jaws regarding health and safety, labor and employment, wage and hours, and ficensing laws

which affect employees?
] Yes No

If Yes, explain on Attachment A the specific circumstances surrounding each instance, including the entity
involved, the specific Infraction(s), the dates of such instances, and the outcome and current.status,

E. BUSINESS INTEGRITY

6. In the past five (5) years, has your firm been convitted of, or been found liable in a civil suit for making a
false claim(s) or material misrepresentation(s) to any private or governmental entity in the United States?

[ Yes Kl Ne

If Yes, explain on Atiachment A the specific circumstances surrounding each instance, including the enfity
involved, the specific infraction(s), the dates of such Instances, and the cutcome and current status.

CRP QuestionnaireL.eases 020624
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Las Angeles World Airports
Contractor Responsibility Program
Questionnaire for New Leases

7. In the past five (5) years, has your firm or any of its executives and management personnel, been convicted
of a crime, including misdemeanors, or been found liable in a civil suit invalving the bidding, awarding, or
perfomance of a government lease agresment; or the crime of theft, fraud, embezzlement, perjury, or
bribery?

[0 Yes K Ne

If Yes, explain on Attachment A the. specific circumstances surrounding each instance, including the entity
involved, the specific infraction{s), the dates-of such instances, and cutrent status.

CRP Questionnalral.eases 020624




Los Angeles World Airports.
Contracior Responsibility Program
Questionnaire for New Leases

ATTACHMENT “A"
FOR ANSWERS TO QUESTIONS IN SECTIONS A THROUGHE

Use the space below to pravide required additional information or explanation(s). Information submitted on this sheet
must be typewritten. Indicate the question for which you are submitting the additional Information. Information
submitted on this Attachment will be ‘available for public review, except to the extent that such information is exempt
from disclosure pursuant to applicable law. Insert additional Attachment A pages as necessary.

CERTIFICATION UNDER PENALTY OF PERJURY
! certify under penalty of perjury under the laws of the State of Callfornia that | have read and undarstand the
questions contained in this CRP Questionnaire. | further certify that | am responsible for the completeness and
accuracy of the answers to each guestion, and that af information provided in response to this Questionnaire s true

to the best of my knowledge. and be|
John D. Tallichet, President OZ/—L/'\ Jan. 9, 2015

Print Name, Title » Signalure Date

CRP QuestionnaireLeases 020624



LOS ANGELES WORLD AIRPORTS
CONTRACTOR RESPONSIBILITY PROGRAM
PLEDGE OF GOMPLIANCE FOR LEASES

The Los Angeles Warld Airports (LAWA) Contractor Responsibility Program (Board. Resolution
#21601) provides that, unless specifically exempted, LAWA Tenaits for leases that require the
Board of Airport Commissioners' approval shall comply with all applicable provisions of the
LAWA Contractor Responsibility Program. Tenants for leases subject to the CRP are required
to complete and submit this Pledge of Compliance with the lease agreement.. In addition, within
ten (10) days of execution of any sublease agreement, the Tenant shall submit to LAWA this
Pledge of Compliance from each Subtenant listed as performing work on, or otherwise
occupying, the leasehold premises.

The Tenant agrees to comply-with the Contractor Responsibility Program and the following
provisions:

{8) To comply with all applicable Federal, Stale, and iocal Jaws that apply to the lease
agreement, including but not limited to, laws regarding health and safety, labor and
employment, wage and hours, and licensing laws which affect employees.

{b) To notify LAWA within thirty (30) calendar days after receiving notification that any
government agency has initiated an investigation that may result in a finding that the
Tenantis notin compliance with paragraph (a).

(¢}  To notify LAWA within thirty (30) calendar days of all findings by a government agency or
court of competent jurisdiction that the Tenant has violated paragraph (a).

{(dy To ensure that Subtenants occupying Space through any Sublease in connection with a
LAWA lease agreement shall complete and sign a Pledge of Compliance attesting under
penalty of perjury to compliance with paragraphs (a) through (c) herein. To submit to
LAWA the completed Pledges..

{e) To notify LAWA within thirty (30) days of becoming aware of an investigation, violation or
finding of any applicable Federal, State, or local law involving any Subtenant(s) in the
LAWA lease agreement.

(f) To cooperate fully with LAWA during an investigation and to respond to request(s) for
information within ten (10) working days from the date of the Notice to Respond.

Failure to sign and submit this form to LAWA as required may render the Tenant non-compliant

with the terms of the lease and subject to CRP sanctions.
Runway Two-Five Corporation, 11022 Aviation Blyd., Los Angeles, CA 90045

Compa ddress and Phone Number T
Jan. 9, 2015

Signatuge’of Officer orAuthonzed Represemaﬂve Date

ohn D. Tallichet, President )
Print Name and Title of Officer or-Authorized Representative

Proj;éf Title

CRP Pladgeleases 020624Dpsd
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ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM
(LAX ONLY)

L Defisltuny,

The following capitalized terms shall have the following meanings. All definjtions
include both the singular and plual form,

“Ajtpat( Contract” shall mean a confract awarded by LAWA dnd pertaining to LAX, and
subcontracts of any level undet such a contact,

“Alrport Contractoy” shell mean (i} eny entlty awarded an Airport Contract, and
subcontractors of any level working under an Alrport Conteacr; (ii) any contractors that have
enlered Into & contract with an Alrport Lessee to potform work on properly owned by LAWA
aitl pottaining (v LAX, ad any subconteactors working i fuctherates of such # confiwet; and
(iii) any contractor thai have cntered inte a contract with an Airport Licensee. to porform work
pertaining to LAX, and any subcontractors working under such a contiget,

“Airport Lessee™ shall mean any. entity that leases or siblenses any propertly owned by
LAWA and pertalning (o LAX,

“Airport Licensee” shall meun any entity issued a-licdnse or permit by LAWA for
operations that pertain fo LAX,

“Alternative-Fuel Vihicle” shall mean & vehicle that is not powered by petrolewn-
derived gasoline or diesel fuel. Alternatlve-Fuel Vehicles include, but ate not limited to,
vehicles powered by comptessed or liquefied natucal gas, liquefied petroleum gas, methanol,
athianol, elestrieity, fuel celli; or other sbvanced technologies, Velielos that sed powered with o
fue! that includey petrolenin-derved gasoline or diesel are Altenative-Fuel Vehieles only if U
pefralenm-derived enctgy content of the fugl is no more (han tvenly perzent (20%) of 1l {oml
energy content of the fuel, Veldeles powered by dual [lel teetinologles are Alwrnative-Fuel
Vehieles only If no mare than Lwenty-pereent (20%) of the fuel used by the engine comes frons 4
pettolesmedintved fuel.  Vehicles powared by fucls that are degived from sources ifier than
petrsdeun, bul that can be used in conventional spark or combuition-lgnitlon engines, are
Alioraative-Fuef Vehicles:

“CARB” shall mean the California Air Reseurces Board,

“Comparable Emissions Vehicle” shall mean a vehicle powered by an engine certified by
CARB opemating ob pefroleurn-detived gasoline or diesel fuel that has eriteria pollutant
emissions less than or equal to g comparable alterpative fuel engine.

“Covered Vehicles™ is defined in Section I1 below.

“BPA" shall mean the United States Environmental Protection Agency.

ALTERMATIVE FURC VEMICLE REQUIRRMBNT PROGRAM (LAX DNLY)due




"&1__4 epdont Third Party Moniior” shall mean a person or entily empowered b) LAWA
lo manttor complisnce. with snd/or lmpfemeniatim of mztieutﬂr recfun‘ﬂ‘mcn(s i fhis policy.

“LAWA" shall mean Los Angeles World Airports.
“LAX" shall mean Los Angeles International Airport,

"Least-Polluting Available Vehicle” shall mean a vehicle that (i) iy dotermined by an
Indspendent Third Pasty Monltor o be (x) vommercially avatlable, (v) suitable for performance
m 4 paticular lnsk, and (s} ceitifled by CARB or EPA to mgel the applicable engines griission

standard T effect at the Hme of porclisse; and (i) ls equipped with @ retrofit device (hat reduces
-N(}).; emistions by af foast (wety-live percont {35%) nred reduces particulike matter by of Tesst
cighiy-five peroent (B3%).  Where wore thai ene vehicle meels tesn requiroments for a
prtioular tesk, LAWA, working with the Independent Third Party Monitor, will designate as the
Lunst-Polloling Avw:labla Vehscla tee vehicls that emite the lap anount of criwrir air
paliutants.

“Operator” shall mean any Airport Contractor, Airport Lessce, or Airport Licengee.
1. Covered Vghi(.les.‘ The requirements under this Attachment shall apply to all on-road
vehicles, inoluding trucks, shustles, passenger vans, and buses thal are 8,500 lbs gross vehicle
welght rating or more and are used in operations related to LAX (“Covered Vehieles”).

L Conversion Schedule,

A, By January 31, 2010, Gfty pereent (50%) of the Covered Vehicles operated by an
Operator shall be Alternative-Fuel Vebieles or Compatablé Bmissions Vehicles.

B By January 31, 2015, ons hundred percent (100%) of the Covered Vehicles
operated by an Qperator shall be Altemative-Fuel Vehicles or Comparible
Emissions Vehicles, .

v,  Loenst-Polluting A Availinble Yehicles. In coses where an Operator st comply with the
reqairgments- estuhlished pursuant o Section [1] abuve becwuse neilher Allerative-Fuel Yohicles
noy Compavable Hnisslons Vehicles ace commerchally availabls for performanca of particulu
tasks, LAWA will instend require Operators to use Leas{-Polliting Avallable Vehlcles for such
fusks,  An Indopendent Thid Parly Monitor will diterinine on an sanval basls whether
Alleinithve-Huel Vehicles o Comparable Bmissions Vehicles e comtuerclaily evailuble to
peatm m paticulny tasks, aud, I cases where Allerative-Fuel Vehicles e niot commereially

available far performence of & portieular task, will identify the Tewsl~ Polluting Avnilable
Vehicle for performance of that task.

V.  ¥Written Reports. Operator shall provide a semi-annual teport to LAWA in the form
attached as Altachment [, which may be amended fiom time to tne by LAWA,

ALTERNATIVE FUEL YUHICLE REQUIREMENT PROGRAM (LAX URLY).doc
g




LAX Alternative Fuel Vehicle Reqguirement Reperting Farm
Applies to an-road (licensed) vehicles 2,500 lbs or greater

Diesel & Gasoline Vehicle Fleet

{List Ait-fuel vehicles on reverse side)

g Check box, if you do niot have any on-road vehicles 8,500 Ibs or greater

Company : Runway-Two—EPive Corporation Date: 1=9=2015
Completed by: Title: —
Phone: —214..279.6300 Bogit ~-hallichet@sroemail com
Wanufacturar) Mode | Hize Use VIR Engine | Engine fodel YE"’EE_“S HE"nie 2159' isrtef't:o\ggg;le Desctibe your plan and year to
(M=ke] ' t tied | (Shenle, Limoy Mani- i # ot : & o witha CARR IetroBtthe vehicla with 2 PMI trap
| deliveries, facturer EowEr Mg certitied replace the vehicle-Attach a finind
B | ®R /&) particukate  'Sheet If necessary.
(PH) trap?
TfusiNa)
3
g
t
1o0f2 .
{Please turn over for alternative fuel vehicle reporting form)
A
Attachment 1

Revised 12/13/11




LAX Alternative Fuel Vehicle Reguirement Répo.rting Form
Appltes to an-road {licensed) vehicles 8,500 lbs ar greater

Diesel & Gasoline Vehicle Fleet
{List Alf-fuel vehicles on reverss side)

g Check box, if you do not have any on-road vehicles 8,500 lbs or greater

Date: 1-9-2015

Campaay R&H—Wafl EWE B3 g n -
Complered by: - , Tile: - - . :
Phone: —£14.,.279.,.6380 : Eemaitl: —li;@u—l—c-hﬁt-@—sr—mn&k—l—r@@m*
; uractumr% Made! Slze Use - NEH & Engine ;_:E'énglne Model %glm E’éﬂ" 2:5e| Isf?:a\geﬁtg;e Cescribe your pian snd year to
{Mzka] ] { | [Shutfle, Limo, Manu- : ’ "z |  withs CARR jretrofit the vehiclawith a P& trap
. L deliveries, . facturer ) . PATWET ] cartitipd lonrepiace the vehicle-Attack a o
’ B i i {HF) o1&); ‘particulate  ‘sheet If necessary.
1 (PHY) trap?
__iegiNg)
:
i !
|
j
10f2 .
) {Please turm over for alfermative fusl vehicle reporting form}

Aftachment 1
Revised 12/13/11
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GUARANTY AGREEMENT BETWEEN THE CITY OF LOS ANGELES AND
SPECIALTY RESTAURANT CORPORATION
COVERING THE LEASE AT 11022 AVIATION BLVD.
AT LOS ANGELES INTERNATIONAL AIRPORT

This GUARANTY AGREEMENT (“Guaranty”) is made and entered into as of
, 2015, in Los Angeles, California, by and between THE CITY OF LOS

ANGELES DEPARTMENT OF AIRPORTS, a municipal corporation (“City” or “LAWA”),
acting by order of and through its Board of Airport Commissioners (“Board”), and SPECIALTY
RESTAURANTS CORPORATION, a California corporation (“Guarantor”).

The parties hereto, for and in consideration of the covenants and conditions hereinafter
contained to be kept and performed, DO HEREBY AGREE AS FOLLOWS:

L. Guarantor unconditionally guaranties to LAWA performance including but not
limited to the prompt payment when due of the rent, additional rent and all other charges payable
by Runway Two-Five Corporation, a California corporation (“Runway Two-Five”), under the
Lease for the premises at 11022 Aviation Blvd., dated as of February 1, 2015, by and between
City of Los Angeles Department of Airports and Runway Two-Five (“Lease,” a copy of which is
attached hereto as Exhibit A) and full and faithful performance of the other covenants (including,
without limitation, the indemnities contained in the Lease); and Guarantor unconditionally
covenants to LAWA that if (a) default or breach shall at any time be made by Runway Two-Five
in the covenants to pay rent and additional rent or any other charges payable under the Lease or
in the performance of any of the other covenants (including but not limited to completion of all
Required Improvements) and (b) notice of any such default or breach shall have been given by
LAWA to Runway Two-Five and Runway Two-Five shall not have cured such default or breach
after the expiration of applicable notice and grace periods, if any, provided for in the Lease
(except that the foregoing clause (b) shall be inapplicable if Runway Two-Five shall be bankrupt
or insolvent), then Guarantor shall well and truly perform (or cause to be performed) the
covenants, and pay (or cause to be paid) said rent, additional rent or other charges or arrears
thereof that may remain due thereon to LAWA, and also all damages that may arise in
consequence of the non-performance of the covenants, or any of them. Guarantor shall pay to
LAWA, within ten (10) business days after written notice, all expenses (including, without
limitation, reasonable attorneys' fees and disbursements) incurred by LAWA in connection with
the enforcement or protection of LAWA's rights hereunder or under the Lease. This Guaranty is

a guaranty including but not limited to payment, not collection.

2. The liability of Guarantor hereunder shall not be impaired, abated, deferred,
diminished, modified, released, terminated or discharged, in whole or in part, or otherwise
affected, by any event, condition, occurrence, circumstance, proceeding, action or failure to act,
with or without notice to, or the knowledge or consent of, Guarantor, including, without

limitation:

(a) any amendment, modification or extension of the Lease or any covenant;

! EXHIBIT N

Runway Two-Five Guaranty Agreement
SPECIALTY RESTAURANT CORPORATION



(b)  any extension of time for performance, whether in whole or in part, of any
covenant given prior to or after default under the Lease;

(© any exchange, surrender or release, in whole or in part, of any security
which may be held by LAWA at any time for or under the Lease;

(d) any waiver of or assertion or enforcement or failure or refusal to assert or
enforce, in whole or in part, any covenant, claim, cause of action, right or remedy which LAWA
may, at any time, have under the Lease or with respect to any guaranty or any security which
may be held by LAWA at any time for or under the Lease or with respect to Runway Two-Five;

(¢)  any act or thing or omission or delay to do any act or thing which (1) may
in any manner or to any extent vary the risk of Guarantor or (ii) would otherwise operate as a
discharge of Guarantor as a matter of law;

® the release of any other guarantor from liability for the performance or
observance of any covenant, whether by operation of law or otherwise;

(80 LAWA's consent to any assignment or subletting or the assignment or
successive assignments of the Lease by Runway Two-Five, or any subletting of the premises
demised under the Lease by Runway Two-Five;

(h)  the failure to give Guarantor any notice whatsoever, other than any notice
that LAWA is required to give pursuant to this Guaranty and pursuant to the Lease;

0 any right, power or privilege that LAWA may now or hereafter have
against Runway Two-Five or any collateral;

¢) any assignment, conveyance, mortgage, merger or other transfer,
voluntary or involuntary (whether by operation of law or otherwise), of all or any part of
Runway Two-Five's interest in the Lease;

& any assignment, conveyance, mortgage, merger or other transfer,
voluntary or involuntary (whether by operation of law or otherwise) of all or part of the interest
or rights of LAWA under the Lease; or

)] the bankruptcy or insolvency of Runway Two-Five.

3. To charge Guarantor under this Guaranty no demand shall be required (other than
the ten business days’ notice required under Section 1), Guarantor hereby expressly waiving any
such demand. LAWA shall have the right to enforce this Guaranty without pursuing any right or
remedy of LAWA against Runway Two-Five or any other party, or any security LAWA may
hold. LAWA may commence any action or proceeding based upon this Guaranty directly
against Guarantor without making Runway Two-Five or anyone else a party defendant in such
action or proceeding. Any one or more successive and/or concurrent actions may be brought
hereon against Guarantor either in the same action, if any, brought against Runway Two-Five

2 EXHIBIT N
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and/or any other party or in separate actions, as often as LAWA, in its sole discretion, may deem
advisable.

4. This Guaranty shall be binding upon Guarantor and its heirs, successors and
assigns, and shall inure to the benefit of and may be enforced by the successors and assigns of
LAWA or by any party to whom LAWA's interest in the Lease or any part thereof, including the
rents, may be assigned whether by way of mortgage or otherwise. Wherever in this Guaranty
reference is made to either LAWA or Runway Two-Five, the same shall be deemed to refer also
to the then successor or assign of LAWA or Runway Two-Five.

5. Except to the extent this Section is inconsistent with Section 13 herein, Guarantor
hereby expressly waives and releases (a) notice of the acceptance of this Guaranty and notice of
any change in Runway Two-Five's financial condition; (b) the right to interpose any substantive
or procedural defense of the law of guaranty, indemnification or suretyship, except the defenses
of prior payment or pridr performance (whether before, during or after any applicable notice and
grace periods) by Runway Two-Five (of the obligations which Guarantor is called upon to pay or
perform under this Guaranty);, (c¢) all rights and remedies accorded by applicable law to
guarantors or sureties, including, without limitation, any extension of time conferred by any law
now or hereafter in effect; (d) the right to trial by jury, in any action or proceeding of any kind
arising on, under, out of, or by reason of or relating, in any way, to this Guaranty or the
interpretation, breach or enforcement thereof; (¢) the right to interpose any defense (except as
allowed under (b) above), set off or counterclaim of any nature or description in any action or
proceeding; and (f) any right or claim of right to cause a marshalling of Runway Two-Five's
assets or to cause LAWA to proceed against Runway Two-Five and/or any collateral held by
LAWA at any time or in any particular order. Guarantor hereby agrees that this Guaranty
constitutes a written consent to waiver of trial by jury pursuant to the provisions of California Code
of Civil Procedure Section 631, and Guarantor does hereby constitute and appoint LAWA its true
and lawful attorney-in-fact, which appointment is coupled with an interest, and Guarantor does
hereby authorize and empower LAWA, in the name, place and stead of Guarantor, to file this
Guaranty with the clerk or judge of any court of competent jurisdiction as a statutory written
consent to waiver of trial by jury at LAWA’s sole discretion. Guarantor does not waive or release

any defenses set forth in Section 13.

6. Without limiting Guarantor's obligations elsewhere under this Guaranty, if
Runway Two-Five, or Runway Two-Five's trustee, receiver or other officer with similar powers
with respect to Runway Two-Five, rejects, disaffirms or otherwise terminates the Lease pursuant
to any bankruptcy, insolvency, reorganization, moratorium or any other law affecting creditors'
rights generally, Guarantor shall automatically be deemed to have assumed, from and after the
date such rejection, disaffirmance or other termination of the Lease is deemed effective, all
obligations and liabilities of Runway Two-Five under the Lease to the same extent as if
Guarantor had been originally named instead of Runway Two-Five as a party to the Lease and
the Lease had never been so rejected, disaffirmed or otherwise terminated and shall be entitled to
all benefits of Runway Two-Five under the Lease. Guarantor, upon such assumption, shall be
obligated to perform and observe all of the covenants whether theretofore accrued or thereafter
accruing, and Guarantor shall be subject to any rights or remedies of LAWA which may have
theretofore accrued or which may thereafter accrue against Runway Two-Five on account of any
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default under the Lease, notwithstanding that such defaults existed prior to the date Guarantor
was deemed to have automatically assumed the Lease or that such rights or remedies are
‘unenforceable against Runway Two-Five by reason of such rejection, disaffirmance or other
termination, provided that Guarantor shall have a reasonable time after such assumption to cure
non-monetary defaults existing as of the date of such assumption. Guarantor shall confirm such
assumption at the request of LAWA upon or after such rejection, disaffirmance or other
termination, but the failure to do so shall not affect such assumption. Guarantor, upon the
assumption of the Lease, shall have all of the rights of Runway Two-Five under the Lease (to the
extent permitted by law). Neither Guarantor's obligation including but not limited to payment in
accordance with this Guaranty nor any remedy for the enforcement thereof shall be impaired,
modified, changed, stayed, released or limited in any manner by any impairment, modification,
change, release, limitation or stay of the liability of Runway Two-Five or its estate in bankruptcy
or any remedy for the enforcement thereof, resulting from the operation of any present or future
provision of the Bankruptcy Code of the United States or other statute or from the decision of
any court interpreting any of the same, and Guarantor shall be obligated under this Guaranty as if
no such impairment, stay, modification, change, release or limitation had occurred.

7. This Guaranty and all rights, obligations and liabilities arising hereunder shall be
construed according to the substantive laws of California without reference to choice of law
principles. Any legal action, suit or proceeding against Guarantor with respect to this Guaranty
shall be brought in Los Angeles, California.

8. Guarantor hereby waives any and all rights of subrogation (if any) which it may
have against Runway Two-Five as a result of actions taken or amounts paid in connection with
or relating to this Guaranty or to the Lease.

9. Guarantor represents and warrants to LAWA that as of the date hereof:

(a) This Guaranty constitutes the legal, valid and binding obligation of
Guarantor, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, and other laws affecting creditors' rights generally, to moratorium
laws from time to time in effect and to general principles of equity (regardless of whether
enforceability is considered in a proceeding in equity or at law).

(b)  No action, suit or proceeding is pending or, to the best of Guarantor's

knowledge, threatened against Guarantor that would materially affect Guarantor's ability to fully
perform its obligations under this Guaranty.

10. If LAWA shall be obligated by reason of any bankruptcy, insolvency or other
legal proceeding to pay or repay to Runway Two-Five or to Guarantor or to any trustee, receiver
or other representative of either of them, any amounts previously paid by Runway Two-Five or
Guarantor pursuant to the Lease or this Guaranty, Guarantor shall reimburse LAWA for any such
payment or repayment and this Guaranty shall extend to the extent of such payment or
repayment made by LAWA, except to the extent, if any, that such payment or repayment is
prohibited by law or that such payment or repayment constitutes merely a reimbursement of any
overpayment. LAWA shall not be required to litigate or otherwise dispute its obligation or make
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such payment or repayment if in good faith and on written advice of counsel reasonably
acceptable to Guarantor LAWA believes that such obligation exists.

11. LAWA and Guarantor shall each, not more than once per calendar year and
within ten (10) business days following request by the other, execute, acknowledge and deliver
to the other a statement certifying that this Guaranty is unmodified and in full force and effect (or
if there have been modifications, that the same is in full force and effect as modified and stating
such modifications) and that to the best of the certifying party's knowledge, Guarantor is not in
default hereunder (or if there is such a default, describing such default in reasonable detail).

12.  All remedies afforded to LAWA by reason of this Guaranty or the Lease, or
otherwise available at law or in equity, are separate and cumulative remedies, and it is stipulated
that no one remedy, whether or not exercised by LAWA, shall be deemed to be in exclusion of
any other remedy available to LAWA and shall not limit or prejudice any other legal or equitable
remedy which LAWA may have.

13.  All defenses afforded to Runway Two-Five or Guarantor by reason of this
Guaranty or the Lease, or otherwise available to Runway Two-Five or Guarantor at law or in
equity shall also be available to Guarantor to the fullest extent.

14.  If any term, covenant, condition or provision of this Guaranty or the application
thereof to any circumstance or to Guarantor shall be invalid or unenforceable to any extent, the
remaining terms, covenants, conditions and provisions of this Guaranty or the application thereof
to any circumstances, or to Guarantor other than those as to which any term, covenant, condition
or provision is held invalid or unenforceable, shall not be affected thereby and each remaining
term, covenant, condition and provision of this Guaranty shall be valid and shall be enforceable

to the fullest extent permitted by law.

15.  Written notices to City hereunder shall be sent to the Executive Director with a
copy sent to the City Attorney of the City of Los Angeles and addressed to said parties at:

Executive Director City Attorney

Department of Airports Department of Airports

1 World Way 1 World Way

Post Office Box 92216 Post Office Box 92216

Los Angeles, CA 90009-2216 Los Angeles, CA 90009-2216

or to such other address as these parties may designate by written notice to Guarantor.
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Written notices to Guarantor hereunder shall be sent and addressed to:

President

Specialty Restaurant Corporation
8191 E. Kaiser Blvd.

Anaheim, CA 92808

With a copy to:

General Counsel

Specialty Restaurant Corporation
8191 E. Kaiser Blvd.

Anaheim, CA 92808

or to such other address as Guarantor may designate by written notice to City.

16. All notices, demands, and other communications which are required or may be
permitted to be given to LAWA or Guarantor by the other hereunder shall be in writing and shall
be sent by United States mail, postage prepaid, certified, or by personal delivery or nationally
recognized overnight courier, addressed to the addresses set forth in this Guaranty, or to such
other place as either party may from time to time designate in a notice to the other party given as
provided herein. Notice shall be deemed given upon actual receipt (or attempted delivery if
delivery is refused), if personally delivered, or one (1) business day following deposit with a
reputable overnight courier that provides a receipt, or on the fifth (5™ day following deposit in
the United States mail in the manner described above.

17.  This Guaranty shall be entered into in consideration of the execution of the Lease.
The Lease is further subject to Board and Los Angeles City Council approval. Execution of this
Guaranty by LAWA shall not ensure such approval.

18.  This Guaranty shall continue in full force and effect and Guarantor’s liability
hereunder shall continue notwithstanding the termination or earlier expiration of the Lease until
the completion of the Required Improvements under Section 4 of the Lease, through receipt of a

final certificate of occupancy.

[signature page follows]
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IN WITNESS WHEREOF¥, City has caused this Guaranty to be executed on its behalf by
Executive Director and Guarantor 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 above written.

APPROVED AS TO FORM: CITY OF LOS ANGELES
Michael N. Feuer, City Attorney

Date \/ ) 97/ 15

e By

By i ~ M. Executive Director
Deputy/Aséistant City Attosney Department of Airports
ATTEST: SPECIALTY RESTAURANT

CORPORATION

Signature ignature
(’/ RAMNCLS D\P ¢ U ! &'\)‘Q) <\/O%r\ "7&;“///(/(7[\

Print Name Print Name

Gém&m{ Counsel, a5, D 252[54%%_\

Print Tifle Print Title
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