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LOS ANGELES INTERNATIONAL AIRPORT BRANDED COFFEE FOOD &
BEVERAGE CONCESSION AGREEMENT

THIS LOS ANGELES INTERNATIONAL AIRPORT BRANDED COFFEE FOOD
& BEVERAGE CONCESSION AGREEMENT (this "Agreement"), is made and entered into
as of . 2015, by and between THE CITY OF LOS ANGELES DEPARTMENT
OF AIRPORTS, a municipal corporation ("City"), acting by order of and through its Board of
Airport Commissioners ("Board"), and AREAS USA LAX, LLC, a Florida limited liability
company ("Concessionaire"), with reference to the following Basic Information and the
following Recitals. ‘

BASIC INF(|)RMATION

Agreement Date: ,2015
|

corporation ("City"), actinlg by order of and through its Board of Airport

City: [ THE CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS, a municipal
i
Commissioners ("Board"

City's Address: | Department of Airports

1 World Way

Post Office Box 92216

Los Angeles, California 90009-2216

or such other address as may be designated in a written notice from Executive
Director in accordance with Section 16.5.1.

All notices sent to City under this Agreement shall be sent to the above address,
with copies to:

Office of City Attorney

1 World Way

Post Office Box 92216

Los Angeles, California 90009-2216

or to such other address as may be designated in a written notice from Executive
Director in accordance with Section 16.5.1.

All rent amounts and fees payable to City or LAWA hereunder shall be made
payable to:

City of Los Angeles, Department of Airports

and shall be mailed to:

City of Los Angeles - LAWA

P.O. Box 54078

Los Angeles, CA 90054-0078

Re: LAX Concession Agreement No. LAA-8546

or to such other address as may be designated in a written notice from Executive
Director in accordance with Section 16.5.1.
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Concessionaire: |Areas USA LAX, LLC

Contact Person: |Eurado Uribe, Vice President of Business Development
Address: [5301 Blue Lagoodn Drive, Suite 690
Miami, FL 33126
Phone: |305-267-8510
Facsimile: [305-675-8488
E-mail: |eduard.uribe@areasmail.com

Registered Agent:

Address:

Phone:

Facsimile:

E-mail:

Airport: |Los Angeles International Airport

Terminals: |4

RFP: [Request for Proposal No. 20569 issued by City

Concession Proposal: |Response to Request for Proposal dated as of September 30, 2014, submitted by Concessionai

Package: |N/A

Premises: |The spaces comprised of the following Unit(s):

Ung Terminal Square Share e Pate Outside MCD
No. Feet for Delivery
N/A 4 1,000 N/A N/A N/A

All as shown on Exhibit A-1, which may be amended from time to time pursuant hereto.

Length of Term: [Approximately Eight (8) years.

Expiration Date:  |June 30, 2023

Rent: | Unit Catepory Minimum Annual Minimum Monthly
Guarantee Guaranteed Rent

N/A | Branded Coffee $1,000 $83

$0

Total $1,000 $83

Product Category Percentage Rent
Food and Beverage

Branded Coffee/Bakery/Sundries/Food/Non-alcohol Drinks 16.5%
All Other 21.5%
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Permitted Uses: | Unit Category
N/A | Branded Coffee
Minimum
Investment Amount: $1,600,000
Faithful Performance |Initially, $312,000 [25% of MAG] as such amount may be adjusted in accordance with
Guarantee: |Section 13.3.1.
Guarantor: Areas USA, Inc. (If none, insert "None")
. Note: To be determined after award and based on
Storage Space Addendum: [] Yes [] No availability,
Design/Construction . . .
Review Fee (DCRF): $18,350.00 payable in accordance with Section 4.2.
Concepts: Unit Dunkin Donuts
. Participation
ACDBE: Goal (from Proposal)
0% 0%
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The initially-capitalized defined terms used in this Agreement which are defined in the foregoing
Basic Information ("Basic Information") shall have the meaning and definition given them in
the Basic Information. The Basic Information, the exhibits, the addendum or addenda described
in the Basic Information, and this Agreement are and shall be construed as a single instrument
and are referred to herein as the "Agreement."”

RECITALS:

A. City is the owner of Los Angeles International Airport (the "Airport"), located in
the City of Los Angeles, County of Los Angeles, State of California, and operates said Airport
for the promotion and accommodation of air commerce and air transportation between the City
of Los Angeles and other local, national and international cities; and

B. City desires to provide a wide range of food & beverage products and
merchandise for the benefit of the air traveling public and other persons using the Airport and
issued the Request for Proposal, as supplemented by addenda (the "RFP"), release date June 18,
2014, to solicit proposals for the operation and management of a Branded Coffee Food and
Beverage Concession at the Airport; and

C. City received proposals in response to the RFP, including the Concessionaire
proposal identified in the Basic Information (the "Concessionaire Proposal") and an award has
been made to Concessionaire, all on the terms and subject to the conditions set forth in this
Agreement; and

D. Concessionaire desires to provide facilities and services at the Airport of the type
and character required by City, all in accordance with this Agreement; and

E. American Airlines, Inc. (“American”) and the City entered into a Terminal
Facilities Lease (LAA-4687) dated November 26, 1984 (the “Original Lease”), pursuant to
which American leased certain areas at the Airport and the ground adjacent thereto (the “Base
Lease Premises”); and

F. The City and American entered into the First Amendment to Lease No. LAA-
4687 dated January 18, 2002 (LAA-4687A) (the “First Amendment to the Original Lease”,
and together with the Original Lease, the “Amended Lease”), which amended the Original
Lease; and

G. The City previously approved and authorized the financing of the improvements
to the Base Lease Premises in the Amended Lease through the issuance of bonds by Regional
Airports Improvement Corporation (“RAIC,”); and

H. Pursuant to the Partial Assignment of Terminal Facilities Lease dated as of
December 1, 1984, and amended on January 1, 2002, American assigned to RAIC certain rights
under the Amended Lease for the purpose of financing the acquisition, construction and
installation of certain improvements to the Base Lease Premises; and

I. American and RAIC entered into a Facilities Sublease and Agreement, dated as of
December 1, 1984, and amended on January 1, 2002 (as amended or supplemented, the
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“Facilities Sublease”), pursuant to which American subleased the Base Lease Premises and
agreed to pay rent sufficient in time and amount to pay the principal of and interest on certain
bonds; and

J. American and the City entered into a Sublease Agreement, in Terminal
4 on January __, 2015 (“Sublease Agreement,” and together with the Amended Lease and
Facilities Sublease, collectively the “Base Lease”), whereby City subleased a portion of the Base
Lease Premises from American (“City’s Subleased Space”); and

K. A portion of the City’s Subleased Space will be used for the Premises (defined
below) under this Agreement.

L. The terms and conditions of the Base Lease are applicable to this Agreement in so
| far as the same are applicable to the Premises defined below, in which American, RAIC and City
are landlords (collectively “Landlords”) to the respective Base Lease.

NOW, THEREFORE, for and in consideration of the foregoing Recitals (which are
incorporated herein by this reference), the payment of th¢ fees and charges hereinafter provided,
the covenants and conditions hereinafter contained to be kept and performed, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
do hereby agree as follows:

I TERM.

1.1 Term. The term of this Agreement (the "Term") shall commence on the
Commencement Date (as defined in Section 1.2 below) and expire on June 30, 2023
(“Expiration Date”), unless extended or sooner terminated as herein provided.

1.2 Commencement Date. The “Commencement Date” shall be the earlier of (a)
one hundred and twenty (120) days after the Delivery Date (hereinafter defined) of the Premises,
or (b) the date Concessionaire commences business operations to the public at the Premises
(“Commencement Date"). The "Delivery Date" for the Premises shall be the date specified by
Executive Director or the person or group designated by Executive Director to take a specified
action on behalf of Executive Director ("Executive Director") in a written notice delivered to
Concessionaire (a "Delivery Notice") as the date that Concessionaire may take possession of
such Premises pursuant to the terms of this Agreement.

1.3 Commencement of Preparatory Actions. Immediately following the date that this
Agreement is approved by City, Concessionaire shall make all necessary arrangements in order
to prepare for the commencement of business operations at the Premises including, without
limitation, preparation, submission for approvals, and finalization of all materials required in
connection with the construction of improvements for the Premises as required under this
Agreement, obtaining all permits, authorizations, licenses and clearances required for
Concessionaire's agents, representatives, employees, contractors, and vendors in order to comply
with the security requirements imposed under this Agreement, making all necessary
arrangements for obtaining all merchandise, supplies, inventory, and equipment necessary for the
operation of Concessionaire's business at the Premises in accordance with this Agreement.
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1.4 Surrender. Concessionaire agrees that at 12:00 noon on the Expiration Date, or
on the sooner termination of this Agreement, Concessionaire shall surrender the Premises to City
(a) in good condition and repair (damage by acts of God, fire, and normal wear and tear
excepted), but with all interior walls repaired, any carpets cleaned, and all floors cleaned and
waxed, and (b) free of any Hazardous Materials in accordance with Section 15. Normal wear
and tear shall not include any damage or deterioration that would have been prevented by proper
maintenance by Concessionaire or Concessionaire otherwise performing all of its obligations
under this Agreement. On or before the expiration or sooner termination of this Agreement, (i)
Concessionaire shall remove all of Concessionaire's personal property, all Telecommunications
Facilities (hereinafter defined) installed in the Premises or elsewhere in the Airport by or on
behalf of the Concessionaire (provided City may require such removal shall be performed by a
contractor or telecom provider designated by City), and Concessionaire's signage from the
Premises, and Concessionaire shall repair any damage caused by such removal, and (ii) City
may, by notice to Concessionaire given not later than ninety (90) days prior to the Expiration
Date (except in the event of a termination of this Agreement prior to the scheduled Expiration
Date, in which event no advance notice shall be required), require Concessionaite at
Concessionaire's expense to rempve any or all Alterations and to repair any damage causg¢d by
such removal. Any of Concessionaire's personal property not so removed by Concessionaire as
required herein shall be deemed abandoned and may be stored, removed, and disposed of by City
at Concessionaire's expense, and Concessionaire waives all Claims against City for any damages
resulting from City's retention and disposition of such property; provided, however, that
Concessionaire shall remain liable to City for all costs incurred in storing and disposing of such
abandoned property of Concessionaire. All improvements and Alterations except those which
City requires Concessionaire to remove shall remain in the Premises as the property of City.

11 PREMISES.

2.1 Premises. The premises which are the subject of this Agreement (the "Premises")
are described in Exhibit A attached hereto, are located at the Airport described in the Basic
Information at the Terminal.

2.1.1 Subject to Base Lease.

2.1.1.1 This Agreement is made subject and subordinate to all the terms and
conditions of the Base Lease, and shall not be construed as granting any rights to
Concessionaire beyond those granted to American or the City under the Base Lease or
any such other agreements, including but not limited to any amendments. The documents
comprising the Base Lease are attached hereto as Exhibit B-1 (Original Lease), Exhibit
B-2 (First Amendment to Original Lease) and Exhibit B-3 (Sublease Agreement, LAA-

. Concessionaire covenants to observe and to comply with all of the terms and
conditions of the Base Lease and to perform all the obligations under the Base Lease
(excepting only the rental obligations) insofar as the same are applicable to the Premises,
in addition to Concessionaire’s obligations under this Agreement. Concessionaire shall
not commit or permit to be committed any act or omission that violates any term or
condition of the Base Lease or that would cause City to be in default under the Base
Lease.
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2.1.1.2  Termination of Sublease Agreement. This Agreement shall be
terminated prior to the Expiration Date or earlier termination as provided in this

Agreement if the Sublease Agreement is terminated, for any reason, and without any
requirements that the City give a certain amount of time to Concessionaire before
terminating this Agreement. Should the City receive a notice of termination or notice of
default regarding the Sublease, it will notify Concessionaire of such notice, but the City
will not be required to give such notice within a certain amount of time.

2.1.1.3  Termination of the Amended Lease. Should the Amended Lease
terminate (for any reason) prior to the Expiration Date or earlier termination of this
Agreement (“Termination of the Amended Lease”), then the following shall occur on
the date of the Termination of the Amended Lease: (a) the Recitals pertaining to E
through L above inll no longer be applicable to the Agreement , and (b) Sect%ons 2.1.1.1
and 2.1.1.2 will no longer be applicable to the Agreement.

2.2 Storage Space. Concessionaire must plan for the storage of its merchandise and
will be responsible for sequring storage/support on or off the Airport. Concessionairg shall not
use more square footage af the Premises for the storage of equipment, inventory or stipplies than
the square footage of the Premises approved by the City as a part of the design and construction
approval process. City may (but shall have no obligation to) make additional storage space
available to Concessionaire at the Airport from time to time. In the event City makes such
storage space available to Concessionaire and Concessionaire desires to lease such storage space,
Executive Director and Concessionaire shall enter a Storage Space Addendum in the form of
Exhibit C attached hereto, as such form may be modified from time to time by Executive
Director, and Concessionaire shall pay to City with respect to such storage space an annual
amount equal to the then current Terminals Buildings Rate adopted by the Board. The rent for
the Storage Space shall be calculated for each calendar month in an amount equal to the
Terminals Buildings Rate for the month multiplied by the square footage per year of the Storage
Space. The rent for the Storage Space is subject to annual adjustment by the Board, and the
Concessionaire shall pay such rent based on the then Board-approved rates.

2.3 Common Areas. Subject to compliance with City's Rules and Regulations and
security requirements, Concessionaire shall have the non-exclusive right, in common with others
authorized by City, of ingress and egress through all Common Areas (as defined in this Section);
provided, however, the Executive Director may, in its sole discretion, and without liability to
Concessionaire, change the size or location of the Common Areas, including, without limitation,
by converting Common Areas to leaseable or other areas, or leaseable areas to Common Areas.
City shall use reasonable efforts so as to not prevent access and/or substantially impair access to
the Premises in connection with any such changes to the Common Areas. Executive Director
may, in Executive Director's sole discretion, establish and enforce non-discriminatory Rules and
Regulations (as defined in Section 3.10 below) concerning the Common Areas, temporarily close
portions of the Common Areas for security, maintenance or other purposes, and make changes to
the Common Areas including, without limitation, changes in the location of security points,
driveways, entrances, exits, parking spaces and the direction and flow of pedestrian and
vehicular traffic. Notwithstanding the foregoing, in the event that access to the Premises is so
restricted or materially impaired to the extent that it is required to be closed for two (2) or more
complete and consecutive days, then the MMG allocated for any such Premises shall be equitably
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abated for the period commencing on the 3rd day following the date that the Premises is forced to
close and shall continue until the date access to the Premises is reopened so that concession
operations may be recommenced. For purposes of this Agreement, the term "Common Areas"
means all areas and facilities located within the Airport and outside of the Premises, that are
designated by the Executive Director from time to time as common use areas for the general use
and convenience of concessionaires, tenants and other occupants at the Airport, airline
passengers and other visitors to the Airport, such as lobbies, corridors, sidewalks, elevators,
escalators, moving sidewalks, parking areas, and facilities, restrooms, pedestrian entrances,
driveways, loading zones and roadways. Except for damage caused by Concessionaire,
Concessionaire shall not be responsible for the maintenance or repair of any Common Areas
located outside of the Premises.

2.4  Public Address System. City shall have the right, in its sole discretion, to install
ohe (1) or more public address system speakers in the Premises for announcing flight arrivals
and departures and other Airport information. Concessionaire shall not install any public
agldress, paging, or other similar audio system in the Premises at any time. Any installation of a

usic system or television system in the Premises shall regpire the prior written approval of the

ecutive Director, in his or her sole discretion; provided that no such system shall interfere with
the City’s public address system. Concessionaire shall not have any wireless internet system
within the premises that can be accessed by any means by non-employees of Concessionaire.

2.5  Without the prior written consent of the Executive Director (in his or her sole
discretion), Concessionaire shall not have any wireless internet system(s) within the Premises,
Without the prior written consent of the Executive Director, in his or her sole discretion,
Concessionaire shall not install or use any wireless workstations, access control equipment,
wireless internet servers, transceivers, modems or other hardware that transmit or otherwise
access radio frequencies. Notwithstanding the prior consent of the Executive Director for the
installation of any such system or equipment, the Executive Director shall have the absolute
right, upon thirty (30) days’ prior written notice, to require the removal of any such system or
equipment (at Concessionaire’s sole expense) in the event that such system or equipment
interferes with any present or future systems or equipment installed by City at the Airport.

IIT CONCESSION RIGHTS AND OBLIGATIONS.

3.1 Permitted Uses; Rights Granted. The permitted uses of the Premises under this
Agreement (the "Permitted Uses") include only the following: the right to sell to the public such
food, beverage and branded merchandise in the Premises, as more particularly set forth in the
Basic Information, and such other non-edible promotional items used to promote the sale of such
food and beverage items. The Concessionaire is only authorized to conduct at the Airport, and
only from the Premises, the Permitted Uses with respect to the Premises and no other business or
uses. Except as expressly set forth in Section 5.10 or as directed by Executive Director in
writing, the Permitted Uses do not permit Concessionaire to have access to the airside operations
of the Airport. Concessionaire shall not engage in any activity on the Airport outside of the
Premises for the recruitment or solicitation of business without the prior written consent of
Executive Director (granted, denied or conditioned in Executive Director's sole discretion).
Without limiting the generality of this Section, Concessionaire shall not operate the Premises
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under any name or brand, other than a name or brand specifically permitted or required herein, or
as otherwise approved in advance in writing by Executive Director.

3.2 Right to Operate. City hereby grants to Concessionaire the right and obligation to
occupy, equip, furnish, operate and maintain concessions in the Premises described in further
detail in Exhibit A. The rights granted shall be carried on solely and exclusively within the
limits and confines of said Premises; subject, however, to the expansion, reduction or relocation
of the Premises, as specified in Article IX hereof and its sections.

3.3 General Obligation to Operate. Except for periods of closure specified in writing
as a part of City's construction approval process in connection with construction of the
improvements any approved Alterations (including the Mid-Term Refurbishment (hereinafter
defined) as approved in writing by Executive Director in connection with the construction
approval process, at the Premises indicated herein, Concessionaire shall provide food and |
beverage service to the air traveling public and other persons using the Airport, every day of the
Term hereof, without exception. Cqgncessionaire shall not divert, cause or permit to be diverte
any business from the Premises and [shall take all reasonable measures, in every proper manner.
to develop, maintain and increase the business conducted by Concessionaire under this
Agreement. Concessionaire shall actively operate the Premises so as to best serve public needs.

3.4  Right to Promote Products; Restriction on Advertising.
Concessionaire shall have the right, without the prior consent of the Executive Director, to
promote Concessionaire's brand-name products on its packaging and available for sale within the
Premises in accordance with Section 5.15 of this Agreement. Receipts for any revenue generated
in connection with such promotion shall be subject to the "Percentage Fee" as described in
Section 4.1.3 hereof. Concessionaire acknowledges that City has entered in an exclusive
agreement with a third party with respect to commercial advertising within the Airport and the
Terminals. Accordingly, except as permitted under this Section with respect to promotion of
brand-name product packaging and signs within the Premises otherwise in compliance with this
Agreement, Concessionaire acknowledges and agrees that Concessionaire has no rights (a) to
advertise or promote its products outside of the Premises, (b) to advertise or promote the
products of any third party, or (c) participate in any non-City sponsored marketing income
program at the Airport. Concessionaire hereby agrees to indemnify, defend and hold City and
City Agents (hereinafter defined) harmless from and against any actions, causes of action,
charges, claims, costs, damages, demands, expenses (including attorneys' fees, costs of court and
expenses incurred), fines, judgments, liabilities, liens, losses, or penalties of every kind and
nature whatsoever (collectively, "Claims") City may suffer or incur as a result of
Concessionaire's violation of this Section. Concessionaire hereby assigns to City and agrees to
pay to City as Additional Rent hereunder any fees, compensation or other revenue received by
Concessionaire, directly or indirectly, from any such advertising or product promotion in
violation of this Section. For purposes of this Agreement, "advertising" shall mean fixed and
dynamic advertising display signage, as well as marketing income programs (including, but not
limited to, sponsorships, events, product rights, licensing, naming rights and branding) at
locations outside the Premises and, except to the extent approved in advance in writing by
Executive Director.
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3.5  Quiet-Enjoyment. Subject to the rights reserved in favor of City under this
Agreement, Concessionaire, upon payment of Rent hereunder and upon observing and keeping
the conditions and covenants of this Agreement on its part to be observed and kept, shall
lawfully and quietly hold, use and enjoy the Premises during the term of this Agreement.

3.6 As-Is Condition. Concessionaire acknowledges and agrees that the Premises is
being delivered to and accepted by Concessionaire on the Delivery Date in an "As-Is," "Where
Is" and "With all Faults" condition and without any representation, warranty or implied warranty
of any kind or nature as to the condition, use or occupancy which may be made thereof and
without any improvements or alterations by City. Except as expressly set forth in this
Agreement, Concessionaire waives, and City disclaims, all warranties of any type or kind
whatsoever with respect to the Premises, whether express or implied, including, by way of
description but not limitation, those of fitness for a particular purpose 1nd use.

3.7  Rights are Not Exclusive. Subject to the rights reserved to City under this
Agreement,| Concessionaire acknowledges and agrees that (a) supject to Concessionaire's
compliance | with the terms and conditions of this Agreement, the| rights herein granted to
Concessiongire shall be exclusive within the Premises covered by this Agreement, but non-
exclusive at the Airport; (b) Concessionaire has no exclusive rights to conduct the business of the
Permitted Uses in areas other than the Premises; (c) other than with respect to Storage Space
pursuant to a Storage Space Addendum, if applicable, the rights granted to Concessionaire under
this Agreement do not include any right to use, occupy or possess any area other than the
Premises (including, without limitation, any new leaseable areas in the existing Terminals or any
new terminals developed by City in the future); and (d) City intends to enter into concession
agreements with other food and beverage concessionaires and other retail and services
concessionaires at the Airport, some of which will be located in the Terminal(s) covered by this
Agreement. In addition, City expressly reserves the right to grant others the right to sell retail
products and merchandise, personal services, and foods and beverages in the Terminal(s)
covered by this Agreement, and such right has been, or may in the future be granted to others in
separate agreements.

3.8  General Disputes. In the event of a dispute between Concessionaire and any other
Airport tenant or concessionaire as to the services to be offered or products to be sold at the
Premises, Concessionaire shall meet and confer with Executive Director and, Executive Director
shall determine the services to be offered or products to be sold by each, and any decision by
Executive Director shall be final and binding upon Concessionaire and such other Airport tenant
or concessionaire.

3.9  No Other Uses. Concessionaire shall not use nor permit the Premises to be used
for any purpose other than the Permitted Uses.

3.10 Rules and Regulations. Concessionaire shall comply with the rules and
regulations of the City and the Department of Airports, along with any modifications,
amendments and supplements thereto, as are in effect from time to time, for the orderly and
proper operation of the Airport, the Terminals, the Common Areas and the Premises
(collectively, the "Rules and Regulations”). City shall not be responsible to Concessionaire or
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any other third party for the failure of any other person to observe and abide by any of said Rules
and Regulations.

3.11 Pricing.

3.11.1 Concessionaire shall price its products in accordance with the
Airport Pricing Policy. For the purposes of this Agreement, the "Airport Pricing
Policy" shall mean establishing prices that are no more than eighteen percent (18%)
higher than prices charged by Comparable businesses located off-Airport within a
twenty-five (25) mile radius of the Airport (the "Comparison Area"), excluding sale or
promotional prices. "Comparable" shall mean (a) if Concessionaire is a licensee or
franchisee of a restaurant concept, then the pricing comparison shall be to the other
licensees or franchisees with the same concept operated by the Concessionaire or other
licensees or franchisees in the Comparlson Area, or (b) if Concessionaire operates food
and beverage concessions that are not operated under license or franchise agreements, the
pricing on the Premises will be compargd to restaurants with a similar style of service and
menu located in shopping centers ot commercial districts in the Comparison Area;
provided, however, special gated venpes (e.g., Dodger Stadium, theme parks, Staples
Center) and special events shall not be deemed to be Comparable businesses or locations.

3.11.2 Concessionaire’s initial proposed pricing and menus for the
Premises (broken down by item and price range, in such detail as is reasonably
satisfactory to the Executive Director), which have been approved by Executive Director,
will be submitted to LAWA prior to the Commencement Date. No changes to these
menus and prices may be made without the prior written consent of Executive Director.
Any proposed changes to these menus and prices must be submitted to City in writing,
along with supporting documentation to evidence prices from Comparable businesses or
locations within the Comparison Area. Executive Director shall consider such request
and supporting data, and may conduct City-initiated price comparisons of such
Comparable businesses within the Comparison Areas as Executive Director considers
necessary. For the purposes of this Section 3.11.2, the decision of Executive Director
with respect to changes to Concessionaire's prices shall be final and binding on
Concessionaire. If any City-initiated price comparisons discloses a violation of the
requirements of this Agreement, the cost of such City-initiated price comparisons shall be
borne by Concessionaire, and upon the delivery of an invoice from City, Concessionaire
shall pay the same to City as Additional Rent, plus a fifteen percent (15%) for
administrative overhead (but in no event less than $100 per occurrence; as such amount
may be adjusted by the Board from time to time, the "Administrative Fee"), within
fifteen (15) days of receipt of City's invoice

3.11.3 Preprinted Prices. When an item is pre-priced, Concessionaire
shall not charge a price higher than the preprinted price.

3.114 Survey Procedure.

1. Price Checks. Concessionaire shall conduct a price check annually. To
accomplish this, Concessionaire shall conduct a price check each calendar quarter-year, at a
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minimum, and all reports must be presented to City quarterly. Surveys of product items
determined by Executive Director will be performed by Concessionaire on the Premises to
ensure pricing is in accordance with this Agreement and the Airport Pricing Policy. Executive
Director, at Executive Director's option, may develop, and Concessionaire will be given, the list
of categories of product to be checked. Concessionaire may be requested at any time to produce
a list of product sizes, brands and prices presently being sold on the Premises. Executive
Director may review the list and select the items to be checked on a particular price check.
Executive Director may choose to select all items for any particular price check. Executive
Director, at Executive Director's option, may conduct such price checks as Executive Director
considers necessary and to the extent any such price check disclose a violation of the
requirements of this Agreement, the cost of such price check shall be borne by Concessionaire,
and upon the delivery of an invoice from City, Concessionaire shall pay the same to City as
Additional Rent, plui the Administrative Fee, within fifteen (15) days of r?ceipt of City's
invoice.

2. ot _Surveys. Additionally, Executive Director| may request
Concessionaire to conduct "spot" price checks or random surveys of the approyed Comparable
businesses or locations within the Comparison Area and the prices charged| at the Airport
periodically to ensure compliance with the Airport Pricing Policy. Executive Director, at
Executive Director's option, may conduct such "spot" price checks or random surveys as
Executive Director considers necessary and to the extent any such "spot" price checks or random
surveys disclose a violation of the requirements of this Agreement, the cost of such "spot" price
checks or random surveys shall be borne by Concessionaire, and upon the delivery of an invoice
from City, Concessionaire shall pay the same to City as Additional Rent, plus the Administrative
Fee, within fifteen (15) days of receipt of City's invoice.

3.12 Failure to Adhere to the Airport Pricing Policy. Concessionaire shall be given
one (1) week to correct any price overage discrepancies raised by City with Concessionaire, or to
submit written justification for retaining current prices for these items. In response to
Concessionaire's written justifications, Executive Director will determine whether overages must
be eliminated, and if so, Concessionaire must reduce prices within three (3) business days of the
date of Executive Director's decision. City reserves the right to have concessionaires conduct
and complete a price compliance survey on selected products or other inventories at Executive
Director's sole discretion. This price compliance survey must be completed and submitted to
City within two (2) weeks of receipt of City's written request. Executive Director will not
unreasonably withhold Executive Director's consent to a request for a price increase and will
respond to such requests within twenty-one (21) days of the date such request is submitted in
writing by Concessionaire to Executive Director. If Executive Director does not respond within
said twenty-one (21) day period, Concessionaire may implement the requested price increase,
subject to City's right to require rolling-back the price to the previous price at any time.

v PAYMENTS BY CONCESSIONAIRE.

4.1 Base Rent. Commencing on the Commencement Date, and thereafter each month
throughout the Term of this Agreement, Concessionaire shall pay to City an annual base rent (the
"Base Rent") in an amount equal to the greater of (a) the percentage fee (the “Percentage Fee”)
for the applicable Agreement Year calculated as provided in Section 4.1.3 below with respect to
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the Premises, or (b) the minimum annual guaranteed rent (the “MAG”) for the applicable
Agreement Year calculated as provided in Section 4.1.1 below. The Base Rent and all
Additional Rent payable by Concessionaire hereunder are sometimes collectively referred to as
“Rent”. The term “Additional Rent” shall mean all sums, fees, charges, payments and other
amounts due hereunder from Concessionaire other than the Base Rent. The term “Agreement
Year” shall mean each consecutive period of twelve (12) full calendar months following the
Commencement Date; provided, however, if the Commencement Date is a date other than the
first day of a calendar month, the first Agreement Year shall include that fractional portion of the
calendar month in which the Commencement Date occurs (the “Fractional First Month”) and
the first full twelve (12) calendar months thereafter; and provided, further, that the final
Agreement Year may be less than a consecutive twelve calendar month period as the result of the
expiration or earlier termination of the Term.

4.1.1 MAG. The MAG shall be an am‘mal amount equal to the greater of (a)
the Floor Element Amount (as defined below) for the applicable Agreement Year or (b)
the Prior Year Element Amount (as defined beldw) for the applicable Agreement Year.
The “Floor Element Amount” shall be the sum of One Thousand Dollars and zero
Cents ($1,000.00) per square foot per year (the [‘Per Square Foot MAG”), multiplied
times the total number of square feet of space contained in the Premises (as such square
footage is determined by the Executive Director); provided, however, that, in connection
with the calculation of the Floor Element Amount, the Per Square Foot MAG shall be
adjusted annually as set forth below. For the second (2nd) Agreement Year of the Term
and for each Agreement Year of the Term thereafter (including any extension thereof)
[said second (2nd) Agreement Year and each subsequent Agreement Year being referred
to in this paragraph as an “Adjustment Year”], the Per Square Foot MAG shall be an
amount equal to the Per Square Foot MAG in effect for the immediately prior
Agreement Year increased by the percentage increase, if any, in the CPI (as defined
below) for the Comparison Month (as defined below) for such Adjustment Year over the
CPI for the Base Month (as defined below) for such Adjustment Year; provided,
however, that in no event shall the Per Square Foot MAG for a given Adjustment Year
be decreased as the result of such computation; and provided, further, that in no event
shall the Per Square Foot MAG for a given Adjustment Year be increased by more than
two percent (2%) of the Per Square Foot MAG in effect for the immediately prior
Adjustment Year. The term “CPI” shall mean the Consumer Price Index of the Bureau
of Labor Statistics of the U.S. Department of Labor of CPI-U (all urban consumers) for
Los Angeles — Riverside — Orange County, CA (all items 1982 — 1984 equals one
hundred). In the event that the compilation and/or publication of the CPI shall be
discontinued, then the index most nearly the same as the CPI shall be used to make such
calculation (as reasonably determined by the Executive Director). The term
“Comparison Month” shall mean the month that is two (2) months prior to the first
(1st) month of the applicable Adjustment Year. The term “Base Month” shall mean the
month that is fourteen (14) months prior to the first (1st) month of the applicable
Adjustment Year. The “Prior Year Element Amount” shall be an amount equal to
eighty-five percent (85%) of the Base Rent for the immediately prior Agreement Year.
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4.1.2 Minimum Monthly Guaranteed Rent. Concessionaire shall pay to City
the MAG in monthly installments (herein, the “Minimum Monthly Guaranteed Rent”
or “MMG”) as provided in Section 4.7.2.2 below.

4.1.3 Percentage Fee. The Percentage Fee shall be an annual amount equal to
the aggregate total sum of the Gross Revenues (as defined in Section 4.1.4 below) for the
applicable Agreement Year for each product category or other source (herein, “Product
Category”) listed in the table below multiplied times the corresponding fixed percentage
(each, a “Percentage Multiplier”) listed in the table below:

Product Category Percentage Multiplier
Branded Coffee/Bakery/ 16.5% ]
Sundries/Food/Non-alcoholic
Drinks |
All Other Gross R+venues Not 21.5%
Included Above

The Percentage Fee shall be payable in monthly installments (subject to year-end
reconciliation) as provided in Section 4.7.2.3 below.

4.1.4 Gross Revenues Defined. "Gross Revenues" shall include all
revenues, whether by coin or currency, on account, by check, credit or debit card,
collected or uncollected, whether conducted on or off Airport, derived by or on behalf of
Concessionaire as a result of its operation of the concession rights herein granted, without
any exclusion whatever, except those exclusions expressly permitted under Sections
4.1.4(1) through 4.1.4(9) below. "Gross Revenues" shall include (a) the sales prices
received or billed by or on behalf of Concessionaire from the sale, dispensing and serving
of food, food products and beverages (including alcoholic beverages), other retail non-
food and beverage products, and other related services and products ("Products and
Services"); (b) the full amount of any deposits, prepayments or credits forfeited by
customers in connection with any business by Concessionaire in, on, about or from the
Premises; (c) the full amount of all orders for Products and Services accepted by or on
behalf of Concessionaire in, on, about or from the Premises, whether or not to be filled or
performed at any other place, and the full amount of all orders accepted by or on behalf
of Concessionaire elsewhere, but to be filled or performed in, on, about or from the
Premises; (d) the retail price of all orders for Products and Services placed from the
Premises from Concessionaire's catalog, internet or otherwise; (€) the full amount of any
charge Concessionaire customarily makes for Products and Services even though
Concessionaire fails to actually collect such a charge (except to the extent expressly
excluded pursuant to Sections 4.1.4(1) through 4.1.4(9) below); and (f) any amounts paid
or payable to Concessionaire in exchange for coupons or vouchers which are redeemed at
the Premises. "Gross Revenues" shall also include any payments made to
Concessionaire for advertising or promoting products and services from the Premises.
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Goods, work or services furnished by any person or firm in lieu of payment in exchange
for value received shall be deemed to be "Gross Revenues." "Gross Revenues" shall
exclude revenues from the following:

1. Taxes. Retail sales taxes, excise taxes or related direct taxes on the
consumer which are collected by or on behalf of Concessionaire on such sales, provided
all such taxes are properly accounted for and recorded;

2. Sale of Scrap, Equipment or Uniforms. Revenues from the sale of waste
or scrap materials resulting from the operation of Concessionaire's business at the
Airport; revenues from the sale of or the trade-in value of furniture, fixtures or equipment
used on the Premises, and owned by Concessionaire; receipts from the sale at cost of
uniforms/clothing to Concessionaire's employees where such uniforms/clothing are
ré:quired to by worn by said employees;

3. Exchanges and Refunds from Suppliers. The value of any

erchandise, supplies or equipment exchanged or transferted from or to other business

lpcations of Concessionaire, where such exchanges or transfers are not made for the

purpose of avoiding a sale by Concessionaire which would otherwise be made from or at

the Premises; revenues in the form of refunds from or the value of merchandise, supplies
or equipment returned to shippers, suppliers or manufacturers;

4. Refunded Revenues. Revenues with respect to any sale where the subject
of such sale, or some part thereof, is thereafter returned by the purchaser to and accepted
by Concessionaire, to the extent of any refund actually granted or adjustment actually
made, either in the form of cash or credit;

5. Employee Discounts. The cost or value of Products and Services given to
employees of Concessionaire pursuant to such employees' employment contracts;
provided, however, the amount of such excluded employee discounts shall not exceed
eighty percent (80%) of the retail price of such items;

6. Supplier Discounts. The amount of any cash or quantity discounts
received from sellers, suppliers or manufacturers;

7. Tips. The amount of any gratuity paid or given by patrons or customers to
employees of Concessionaire; provided, however, Concessionaire shall take
commercially reasonable efforts to assure that its compensation system does not
incentivize its employees to serve, dispense, provide or distribute Products and Services
which would otherwise generate Gross Revenues to generate gratuities;

8. Reimbursements. Receipts in the form of any reimbursements from
Concessionaire's subtenants or subcontractor(s) for any taxes, loan payments or license
fees paid by Concessionaire for or on behalf of such subtenants or subcontractor; and

9. Insurance Proceeds. All sums and credits received in settlement of claims
for loss, theft or damage to inventory, supplies, and merchandise, and the proceeds
received by Concessionaire from any casualty or liability proceeds (other than business
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interruption proceeds attributable to amounts which would have otherwise been Gross
Revenues).

No deduction shall be made from "Gross Revenues" by reason of any credit loss
sustained or financing discount that may be applicable by reason of the acceptance or use
of credit cards, debit cards or by reason of any other credit arrangements. Except as
otherwise expressly provided in the exclusions set forth in Sections 4.1.4(1) through
4.1.4(9) above, if any charge customarily made by Concessionaire for Products and
Services is not assessed, charged or collected, irrespective of the reason therefore, then
the full amount of Concessionaire's customary charge therefore shall nevertheless be
included in determining Gross Revenues. Concessionaire shall not show the percentage
of Gross Revenues payable to City as a separate charge to Concessionaire's customers.
For purposes of calculating Gros§ Revenues, the Gross Revenues of any Approved
Transferee shall be attributed to Concessionaire. All computations in the determination
of Gross Revenues shall be made in accordance with the terms of this Agreement, using
the accrual basis of accounting. |

4.1.5 No Abatement. City and the federal government shall each retain
the right to restrict access to areas "airside" of security checkpoints to ticketed passengers
and Airport/airline personnel. City shall retain the right to restrict access to any areas in
the Airport, including the Terminals for purposes of construction of City-approved
improvements. During such actions, Concessionaire shall not be entitled to any
abatement or adjustment of Rent, fees or any other compensation.

4.2  Design/Construction Review Fee. In addition to all other fees and costs to be paid
by Concessionaire in connection with the improvements, Concessionaire shall pay to LAWA, as
compensation for LAWA’s design review and construction coordination, a
“Design/Construction Review Fee” of $18.35 per square foot. Fifteen percent (15%) of the
total amount of such Design/Construction Fee shall be paid at the time of submittal of any plans
for improvements, pursuant to Section 7.1. The remaining eighty five percent (85%) of such
Design/Construction Fee shall be payable in twelve (12) equal monthly installments,
commencing on the Commencement Date hereunder.

4.3 Common Area Maintenance.

43.1 Common Area Maintenance Charges. In addition to the Monthly
Base Rent payable to City hereunder, LAWA reserves the right, in its sole discretion, to
impose "Common Area Maintenance Expenses” (as defined in Section 4.3.2) charges
on concessionaires operating in Terminal 4. If so imposed, Executive Director shall
amend the Basic Information. If so imposed, on and after the Commencement Date,
Concessionaire shall pay to City with respect to the Premises as Additional Rent the
applicable Share for Premises set forth in the Basic Information (as so amended) of all
Common Area Maintenance Expenses based upon City's most recent estimate of the
projected Common Area Maintenance Expenses, as adjusted in accordance with Section
4.3.3 below.
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432 Common Area Maintenance Expenses. "Common Area
Maintenance Expenses” shall mean all costs and expenses paid or incurred by City in
connection with the ownership, operation, maintenance, management, repair and
replacement of the Common Areas including, without limitation, all costs and expenses
to operate, maintain, repair, replace, supervise, insure and administer such Common
Areas, including but not limited to:

1. Cleaning of Common Area seating areas;

2. Pest control for the Common Areas;

3. Trash removal for the Common Areas; and

4. | Supplies, materials, labor and equipment used in |or related to the

operation and maintenance of the Common Areas including the cost of maintenance,
depreciation and replacement of machinery, tools and equipment (if qwned by City) and
for rental paid for such machinery, tools and equipment (if rented) psed in connection
with the opgration or maintenance of the Common Areas;

5. Costs for management and administration of the Common Areas,
including, without limitation, any management fee, accounting, auditing, billing, postage,
salaries and benefits for all employees and contractors engaged in the management,
operation, maintenance, repair and replacement of the Common Areas;

6. Supplies, materials, labor and equipment used in or related to the
operation and maintenance of the HVAC system serving the Common Areas pursuant to
Section 8.6 (including, City's administration and overhead).

7. To the extent City maintains the utilities in accordance with Section 8.7,
supplies, materials, labor and equipment used in or related to the operation and
maintenance of such utilities serving the Common Areas (including, City's administration
and overhead).

8. Any other necessary and reasonable Common Area maintenance or repair
item.

433 Estimates and Reconciliation of Common Area Maintenance
Expenses. Within ninety (90) days of the end of each calendar year during the Term of
this Agreement or as soon thereafter as practicable, City shall give to Concessionaire
notice of City's estimate of the total amounts that will be payable by Concessionaire
under Section 4.3.1 for the following calendar year, and Concessionaire shall pay such
estimated Additional Rent on a monthly basis, in advance, on the first day of each month.
Concessionaire shall continue to make said monthly payments until notified by City of a
change therein. If at any time or times City determines that the amounts payable under
Section 4.3.1 for the current calendar year will vary from City's estimate given to
Concessionaire, City, by notice to Concessionaire, may revise the estimate for such
calendar year, and subsequent payments by Concessionaire for such calendar year shall
be based upon such revised estimate. By April 1 of each calendar year following the
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Commencement Date, City shall endeavor to provide to Concessionaire a statement
showing the actual Additional Rent due to City for the prior calendar year. If the total of
the monthly payments of Additional Rent that Concessionaire has made for the prior
calendar year is less than the actual Additional Rent chargeable to Concessionaire for
such prior calendar year, then Concessionaire shall pay the difference in a lump sum
within ten (10) days after receipt of such statement from City. Any overpayment by
Concessionaire of Additional Rent for the prior calendar year shall, at City's option, be
either credited towards the Additional Rent next due or returned to Concessionaire in a
lump sum payment within ten (10) days after delivery of such statement. Even though
the Term has expired and Concessionaire has vacated the Premises, with respect to the
year in which this Agreement expires or terminates, Concessionaire shall remain liable
for payment of any amount due to City in excess of the estimated Additional Rent
previously paid by Concessionaire, and, c?nversely, City shall promptly return to
Concessionaire any overpayment. Failure of City to submit statements as called for
herein shall not be deemed a waiver of Concessionaire's obligation to pay Additional
Rent as herein provided.

434 Share; Allocation to Concessionaire. With respect to Common
Area Maintenance Expenses, which City allocates to the Common Areas, the "Share"
allocated to the Premises shall be the percentage set forth in the Basic Information, as
adjusted by City from time to time based upon changes in the operation of all
Concessions. Notwithstanding the foregoing, City may adjust the Premises’ Share for all
or part of any item of expense or cost reimbursable by Concessionaire that relates to a
repair, replacement, or service that benefits only the Premises or only a portion of the
Terminal or that varies with the occupancy of the Terminal. Without limiting the
generality of the foregoing, Concessionaire understands and agrees that City shall also
have the right to adjust a the Premises’ Share of any Common Area Maintenance
Expenses based upon Concessionaire's burden or impact on such Common Areas as
reasonably estimated and determined by City based upon factors such as size and Gross
Revenues of the Premises and intensity of use of such Common Areas by
Concessionaire's customers. Any adjustments by City under this Section 4.3.4 shall be
undertaken in a reasonable and not unjustly discriminatory manner.

4.3.5 Gross Up. In the event the average occupancy level of
Concessions for the Terminal in which the Premises is located for any calendar year is
not ninety-five percent (95%) or more of full occupancy, then the Common Area
Maintenance Expenses for such year shall be apportioned among the concessionaires by
City to reflect those costs which would have occurred had the Concessions been ninety-
five percent (95%) occupied during such year.

4.4  Utilities. Utilities with respect to the Premises, including electricity, gas and
water, shall be separately metered at Concessionaire's expense, and shall be invoiced directly to
Concessionaire. If Executive Director agrees that it is impossible to separately meter a given
utility at the Premises, then Concessionaire shall pay to City as Additional Rent a reasonable and
not unjustly discriminatory pro-rata amount of said utility invoice which includes said Premises,
based upon Executive Director's good faith estimate of Concessionaire's share thereof.
Executive Director's estimate may be based on the square footage of Concessionaire's Premises
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compared with the square footage of the area serviced, or upon some other reasonable and not
unjustly discriminatory criteria designated by Executive Director in Executive Director's good
faith business judgment. City shall invoice Concessionaire for amounts due and Concessionaire
shall pay the same within fifteen (15) days of receipt of City's invoice.

4.5  Refuse Removal. Concessionaire shall comply with the provisions of Section
5.10 with regard to the disposition of trash and garbage, waste reduction and recycling. City
may designate garbage or refuse disposal areas at each Terminal for use by concessionaires. City
reserves the right to charge, and in such event Concessionaire shall pay to City as Additional
Rent a reasonable and not unjustly discriminatory pro-rata amount of the cost for removal of
garbage and refuse from designated garbage or refuse disposal areas based upon Executive
Director's good faith estimate of Concessionaire's share thereof. Executive Director's estimate
may be based on Concessionfaire's square footage compared with the square footage of the area
serviced, or upon some other reasonable and not unjustly discriminatory criteria designated by
Executive Director in Executive Director's good faith business judgment. City reserves the right
to invoice Concessionaire for amounts due and Concessionaire shall pay the same tq City as
Additional Rent within fifteeq (15) days of receipt of City's invoice.

4.6  Other Fees and Charges. If City has paid any sum or sums or has incurred any
obligations or expense which Concessionaire had agreed to pay or reimburse City for, or if City
is required or elects to pay sum(s) or ensure obligation(s) or expense(s) by reason of the failure,
neglect or refusal of Concessionaire to perform or fulfill any of the conditions, covenants or
agreements contained in the Agreement, or as a result of an act or omission of Concessionaire
contrary to said conditions, covenants, and agreements, Concessionaire shall pay the sum(s) so
paid or the expense(s) so incurred (including all interest, costs, damages and penalties, and the
same may be added to any installment of the fees and charges thereafter due hereunder), plus the
Administrative Fee, as Additional Rent recoverable by City in the same manner and with like
remedies applicable to any other component of Rent hereunder.

4.7  Method of Payment. The procedure for the payment of the Rent shall be as
follows:

4.7.1 Payment Location. All Rent payable hereunder shall be paid to the
City of Los Angeles — LAWA, P.O. Box 54078, Los Angeles. CA 90054-0078 unless
and until City designates some other party to receive or place for the payment of Rent.
All such payments shall be made in lawful money of the United States, without demand,
set-off or deduction of any kind.

4.7.2 General Payment Terms; Timing of Base Rent Payments. All Rent
shall be paid in lawful money of the United States of America and through a domestic
branch of a United States financial institution. Checks are to be made payable and mailed
as set forth in the Basic Information, or to such other person or place as Executive
Director may, from time to time, designate to Concessionaire in writing. Base Rent shall
be payable to City as follows:

4.7.2.1 Payment of Base Rent. Concessionaire shall pay the Base
Rent in monthly installments (the “Monthly Base Rent”) consisting of a monthly
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payment of MAG (i.e., the “Minimum Monthly Guaranteed Rent” or “MMG?)
and a monthly payment of the Percentage Fee (“Monthly Percentage Fee
Payment”) calculated and payable as provided herein, subject to year-end
reconciliation as provided herein.

4.72.2 Minimum Monthly Guaranteed Rent Payment.  The

Minimum Monthly Guaranteed Rent shall be an amount equal to one-twelfth

(1/12) of the MAG for the given Agreement Year and shall be due and payable on

the first (1st) day of each month during the Agreement Year. In the event that the

Minimum Monthly Guaranteed Rent cannot be calculated as of the first (1st) day

of the applicable Agreement Year as the result of the delayed publication of the

CPI or the unavailability of the prior Agreement Year’s reconciled Base Rent

‘ information, the Minimum Monthly Guaranteed Rent shall be calculated based on

| the Minimum Monthly Guaranteed Rent for the immediately prior Agreement

Year and shall be adjusted as soon as such information is available, and any

increase in the Minimum Monthly Guaranteed Rlent for the prior months shall be

paid with the next instaliment of the Minimjum Monthly Guaranteed Rent
immediately following the calculation of such adfustment.

4,7.2.3 Monthly Percentage Fee Payment. The Monthly
Percentage Fee Payment shall be an amount equal to the amount (if any) that the
Percentage Fee calculated for the given month exceeds the Minimum Monthly
Guaranteed Rent for the given month. The Monthly Percentage Fee Payment
shall be due and payable (to the extent that it exceeds the Minimum Monthly
Guaranteed Rent for the given month) in arrears not later than the twentieth (20th)
day following the end of the month for which the Monthly Percentage Fee
Payment relates. On or before the date that each Monthly Percentage Fee
Payment is due, Concessionaire shall deliver the Gross Revenue and other
information for such month as provided in Section 4.7.3 hereof.

4.72.4 Year-End Reconciliation. Within sixty (60) days after the
last day of the applicable Agreement Year, Concessionaire shall calculate and
report to City: (i) the Percentage Fee for such Agreement Year; (ii) the MAG for
such Agreement Year; (iii) the Base Rent payable for such Agreement Year (i.e.,
the greater of the Percentage Fee or the MAG for such Agreement Year); (iv) the
aggregate Monthly Base Rent paid for such Agreement Year (including the
monthly detail regarding the Minimum Monthly Guaranteed Rent and the
Monthly Percentage Fee Payments paid); and (v) the difference between the Base
Rent payable for such Agreement Year and the aggregate Monthly Base Rent paid
for such Agreement Year. In the event that the Base Rent payable for such
Agreement Year is greater than the aggregate Monthly Base Rent paid for such
Agreement Year, Concessionaire shall pay to City the difference within sixty (60)
days after the last day of such Agreement Year. In the event that the Base Rent
payable for such Agreement Year is less than the aggregate Monthly Base Rent
paid for such Agreement Year, then Concessionaire shall be entitled to credit such
overpayment toward the Minimum Monthly Guaranteed Rent payment(s) next
‘due following final determination that such overpayment has occurred.
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473 Monthly Gross Revenue Report. On the twentieth (20) day of each
calendar month throughout the Term of this Agreement, Concessionaire shall submit a
monthly accounting of the Gross Revenues received at the Premises operated by
Concessionaire under this Agreement. Each monthly accounting shall be in such manner
and detail and upon such forms as are prescribed from time to time by Executive
Director. Forms to be used for reporting monthly Gross Revenues are attached as Exhibit
E. Executive Director may, at Executive Director's sole discretion, amend the forms to
be used during the Term of this Agreement. Each monthly report shall be due on the
same date and at the same address as the payment of the Percentage Fee for that month is
due. All  reports under this section are to be submitted to
concessionsreporting@lawa.org.

4.7.4 Annual Gross Revenue Report. On August Fifteenth of each year
after the Commencement DatejConcessionaire shall submit an annual accounting of the
Gross Revenues received at the Premises operated by Concessionaire under this
Agreement. Each annual accopnting shall be in such manner and detail and upon such
forms as are prescribed by Exeputive Director. Forms to be used for reporting annual
Gross Revenues are attached hs Exhibit F. Executive Director may, at Executive
Director's sole discretion, amend the forms to be used during the Term. Each annual
report shall be due at the same address as the payments are made under this Agreement.

4.7.5 Other Annual Reports. Within ninety (90) days of the close of
Concessionaire's taxable year, Concessionaire shall furnish to City detailed financial
statements, including a balance sheet, an income statement and notes to the financial
statements, prepared as of the close of Concessionaire's taxable year, covering all
business transacted by Concessionaire at the Airport (the "Financial Statements"), and
such other reasonable financial and statistical reports as Executive Director may, from
time to time, require (including, without limitation, the maintenance reports required
under Section 8.1). Said financial statements shall be reviewed by an independent
Certified Public Accountant. In addition, on or before September 1 of each
Agreement Year, Concessionaire shall deliver a pro forma projection of estimated Gross
Revenues for the next Agreement Year.

4.7.6 Pro Rata Payment. If the termination of this Agreement falls upon any
date other than the first or last day of any calendar month, the applicable fees and charges
for said month shall be in the same proportion that the number of days the Agreement is
in effect for that month bears to the total number of days in that month.

4.7.7 Late Charge. Notwithstanding any other provision of this Agreement to
the contrary, Concessionaire hereby acknowledges that late payment to City of Rent, or
other amounts due hereunder will cause City to incur costs not contemplated by this
Agreement, the exact amount of which will be extremely difficult to ascertain. If any
Rent or other sums due from Concessionaire are not received by Concessionaire within
five (5) days after their due date, then Concessionaire shall pay to City a late charge equal
to ten percent (10%) of such overdue amount, plus any costs and attorneys' fees incurred
by City by reason of Concessionaire's failure to pay Rent or any other charges when due
hereunder. City and Concessionaire hereby agree that such late charges represent a fair
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and reasonable estimate of the cost that City will incur by reason of Concessionaire's late
payment and shall not be construed as a penalty. City's acceptance of such late charges
shall not constitute a waiver of Concessionaire's default with respect to such overdue
amount or stop City from exercising any of the other rights and remedies granted under
this Agreement.

4.7.8 Interest. Any installment of Rent and any other sum due from
Concessionaire under this Agreement which is not received by City within three (3) days
from when the same is due shall bear interest from the date such payment was originally
due under this Agreement until paid at the greater of (a) an annual rate equal to the
maximum rate of interest permitted by law, or (b) fifteen percent (15%) per annum,
Payment of such interest shall not excuse or cure any Default by Concessionaire. In
addition, Concessionaire shall pay all costs and attorneys' fees incurred by City in
collection of such amounts. |

.7.9 Prepayment. Notwithstanding anything to the conftrary contained in this
Agreement, in the event that Concessionaire is chronically delinqgient in the payment of
Rent when due hereunder, as defined under Section 11.1.13, City|shall have the right to
require Concessionaire to pay Monthly Base Rent, and all other amounts payable by
Concessionaire to City in a calendar month under this Agreement one (1) month in
advance of when such payment would otherwise be due. Such prepayment will be based
on the highest monthly Rent previously due from Concessionaire under this Agreement.
Such right shall be exercised by a written notice from City to Concessionaire, which
notice may be given any time after such default by Concessionaire, regardless of whether
the same is cured by Concessionaire. Nothing in this Section shall limit City's other
rights and remedies under this Agreement.

4.8 Books and Records. Concessionaire shall establish a business office in the
County of Los Angeles. Concessionaire shall maintain in said office or in
Concessionaire’s national corporate office in the United States, during the term of the
Agreement, its permanent books, including but not limited to balance sheets, income
statements, general ledgers, subsidiary ledgers, trial balances, sales journals, invoices,
chart of accounts and all other supporting documents wherein are kept all entries
reflecting both Gross Revenues received or billed by Concessionaire from the business
transacted at Airport plus all other transactions of Concessionaire at the Airport. Such
books, ledgers, journals, accounts and records shall be available for inspection and
examination by Executive Director, or a duly authorized representative, during ordinary
business hours.

48.1 Examination of Records. City's accountants or representatives may
examine the books, ledgers, journals, accounts, and records of Concessionaire for the
purpose of conducting an audit. Concessionaire shall produce these records for
inspection and copying at the Premises or, at Executive Director's option, City's offices
within twenty (20) days of Executive Director's request. In the event Concessionaire
does not make available to City the pertinent books and records within the aforesaid
twenty (20) days as set forth in this Section, Concessionaire agrees to pay for all travel
costs, housing, and other related expenses associated with the audit of said books, reports,
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accounts, and records by City at Concessionaire's place of records if said place of records
is outside of Los Angeles County.

48.2 Deficiencies. In connection with any audit conducted by City,
deficiencies ascertained by applying percentages of error obtained from such testing and
sampling to the entire period of reporting under examination will be binding upon
Concessionaire. If Concessionaire believes that any audit performed on behalf of City
has disclosed an isolated error and wishes to increase the sample size of the audit or
perform a detail audit, Concessionaire shall pay City for any additional audit procedures.
In the event any deficiencies in the amount of two percent (2%) or greater of any item
being audited with respect to Rent payable to City hereunder is ascertained (the
"Deficiency"), Concessionaire agrees to pay City for the cost of the audit and the
Deficiency. |

4.8.3 Confidentiality. To the maximum extent permitted under applicable
Laws, all information gained by City froth such examinations shall be confidential and
shall not be disclosed other than as may bej required by court order, other legal process or
pursuant to the provisions of the Californfa Public Records Act; provided, however, the
foregoing shall not prevent the use of such information in connection with any litigation
between the City and Concessionaire; provided, further, to the extent commercially
reasonable under the then-existing circumstances, City shall use commercially reasonable
efforts to give written notice to Concessionaire in advance of such disclosure to afford
Concessionaire the opportunity to attempt to secure available protective measures to
safeguard such information.

A4 OPERATING STANDARDS.

5.1 Operating Standards. This Article and its Sections cover Concessionaire's
operational obligations.

5.2 Concession Personnel.

5.2.1 Generally. Concessionaire shall, at its sole cost and expense, furnish
prompt, courteous and efficient service and shall ensure polite and inoffensive conduct
and demeanor on the part of their respective representatives, agents and employees,
collectively referred to herein as "Personnel.” Concessionaire shall employ a Sufficient
Number of properly trained Personnel to manage and operate the Premises at its maximum
capacity and efficiency at all times that it is required to be opened for business in
accordance with the Agreement. "Sufficient number” is a number, which consistently
provides customers with no unreasonable delay or inconvenience in moving through point
of sale or selecting Products and Services and assures a high standard of service to the
public. Executive Director shall have the right to determine whether such unreasonable
delay or inconvenience exists and Concessionaire shall immediately remedy the situation
upon the request of the Executive Director. All such Personnel, while on or about the
Premises, shall be clean, neat in appearance and courteous at all times and shall be
appropriately attired, with badges or other suitable means of identification clearly visible.
Concessionaire shall ensure that all Personnel conform to personal hygiene and food
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handling requirements established by the Rules and Regulations and the applicable Laws
(hereinafter defined), whichever is most stringent. No Personnel, while on or about the
Premises, shall use improper language, act in loud, boisterous or otherwise improper way
or be permitted to solicit business in an inappropriate manner. Concessionaire shall
ensure that all Personnel that interact with the public can adequately communicate with
customers and are professional and courteous in interactions with the public.

5.2.2 English Language. Concessionaire understands and agrees that its
operation at the Airport necessitates contact with the public, both in the course of normal
business operations and in rendering public services such as making reasonable change,
giving directions, and providing general assistance to the public. Personnel in positions
that involve contact with the public must be capable of speaking and understanding the
English language eI)t a tevel consistent with the effective and efficient perforr?ance of the
duties of the position.

5.2.3 Objections, City shall have the right to object to the demeanjr, conduct,
and appearance ¢f any Personnel at the Premises, subject to applidable Laws.
Concessionaire shall take all steps reasonably necessary to remedy the cquse of any
objection by City. After written notice from City, Concessionaire shall ensure the
immediate removal from the Premises or discipline in accordance with Concessionaire's
employee discipline policy for any Personnel who participates in improper or illegal acts
on the Airport, who violates any of the Rules and Regulations or any provision of this
Agreement, or whose continued presence at the Airport is, in the good faith business
judgment of Executive Director, deemed not to be in the best interests of City.

5.2.4 City Not Liable for Employment Issues. This Agreement does not
establish any employer-employee, joint venture or agency relationship between City and
Concessionaire and Concessionaire is and shall be engaged independently in the business
of managing the Premises on its own behalf. All employment arrangements and labor
agreements with Personnel are, therefore, solely and exclusively Concessionaire's rights,
obligations and liabilities, and City shall have no obligations or liability with respect
thereto. Concessionaire hereby agrees to indemnify, defend, and hold City, the Board,
Executive Director and their respective Board members, officers, directors, employees,
agents, advisors, attorneys, and representative (collectively, "City Agents") harmless
from and against any Claims of whatever nature that arise in connection with any such
employment arrangements or labor agreements.

5.3  Managing Director. Concessionaire shall select and appoint, subject to approval
by Executive Director, a partner, general partner, corporate officer or other officer who shall
serve as the "Managing Director” of Concessionaire's operations at Airport. Such person must
be an active, highly qualified, competent and experienced manager or supervisor of comparable
food & beverage operations, vested with full power and authority to represent, act on behalf of,
and bind Concessionaire, and accept service on behalf of Concessionaire of all notices provided
for herein and regarding operation of the concession business herein authorized, including the
quality and prices of food and beverages and the appearance, conduct and demeanor of
Concessionaire's Personnel. Said Managing Director shall be assigned to a duty station or office
at or within two (2) miles of the Airport, where he or she shall ordinarily be available during
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regular business hours and where, at all times during his or her other absences, such Managing
Director shall assign a qualified, responsible subordinate who shall be in charge and available.
Managing Director shall inform Executive Director in writing of the telephone and facsimile
numbers and e-mail address and changes thereto of the local office. Managing Director shall
provide to Executive Director and update as necessary, contact information for Managing
Director and their appointed subordinates to allow City to contact them in emergencies or during
non-business hours.

5.4  (INTENTIONALLY LEFT BLANK)

5.5 Hours of Operation.

5.5.1 Minimum Hours of Operation. Concessionaire shall be obligated to
operate as follows: (i) if the Premises is located on the departure level of a TerminL\l,
Minimum Hours of Operation shall be at least one hour before the first scheduled
departure from such Terminal until the last departure of the day from such Terminal,
without exception and (ii} if the Premises is located on the arrival level of a Terminhl,
Minimum Hours of Operation shall be from the first scheduled arrival at such Terminalito
at least an hour after the last scheduled arrival at such Terminal, without exception.
Except in connection with the expiration or earlier termination of this Agreement,
Concessionaire may not vacate or abandon the Premises at any time.

5.52 Executive Director May Alter Hours. Executive Director may, on 24 hour
written notice to Concessionaire, temporarily or permanently modify the Minimum Hours
of Operation for the Premises. Concessionaire shall comply with modifications. Upon
the written request of Concessionaire, Executive Director may, from time to time,
authorize a later opening or earlier closing time for the Premises, provided Executive
Director first finds that Concessionaire has submitted adequate justification therefore;
provided, however, decreases in passenger traffic shall not be considered adequate
justification.

5.6 Menu and Price Schedules. Concessionaire's initial menu shall be as
Concessionaire has proposed for the Premises and as Executive Director has approved. Except
as contemplated in accordance with the Airport Pricing Policy, during the Term, Concessionaire
shall make no changes to the quantity, quality, or price of any item on the approved menu
without first obtaining the prior written approval of Executive Director. Executive Director shall
require the same information, and apply the same criteria to each proposed change as is
described in this Section 5.6 and the following Sections.

5.6.1. Menu. Concessionaire shall employ attractive merchandising enticing
customers to purchase food, beverages and ancillary retail products. Concessionaire shall
develop and implement creative and effective merchandising means within the Premises,
including without limitation, food and beverage displays; ancillary retail merchandise
displays; display cases; promotional displays; attractive packaging; menu boards or table-
top menus; and pictures of food, beverage and ancillary retail merchandise.
Concessionaire’s menus shall contain all information required by and shall otherwise
comply with all applicable Laws.
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5.6.2 Children's Menu. Where patrons may be seated to eat, the menu shall
include at least one child's plate and price.

5.6.3 Publicly Displayed Menu. Prices for each item sold in the Premises shall
be conspicuously displayed to the reasonable satisfaction of Executive Director as to
information given, design, type, size, style, color, and all other specifics. Said prices for
all Products and Services shall comply with the Airport Pricing Policy, unless otherwise
approved in advance in writing by Executive Director. If, in addition to any publicly
displayed menu, Concessionaire provides individual menus for customers, or places price
markers on item displays, said prices on such individual menus shall not vary from such
publicly displayed menus or publicly displayed prices.

5.64 Amendments. Executive Director may require any menu to be
muitilingual. Executive Director may re-evaluate the selection of items during the
Term. Executive Director's good faith determination that the selection offered is
inaglequate, or that the quality or quantity of any item is deficient, shall be conclusive.
Conhcessionaire may meet and confer with Executive Director fegarding such matters.

5.7 ' Quality of Foods and Beverages. Concessionaire acknowledges and agrees that it
is the intent of the parties to provide the air traveler and the public with facilities, service, and
food & beverage concessions of first class quality, commensurate with the standards of other
first class airports. All products offered for sale by Concessionaire shall (a) be of high quality,
(b) be wholesome and pure (c) be comparable to food and beverages served by first class food
and beverage facilities of a similar type in Los Angeles County, and (d) conform in all respects
to applicable Laws; Concessionaire must adhere to the most stringent requirements in the
foregoing.

5.8  Adequate Products and Service. Concessionaire shall ensure that the air traveler
and public are furnished adequate supply of products and service, and that Concessionaire shall
keep in stock and have ready for sale at the Premises at all times of operation a full stock of food
& beverage products and other articles and goods for sale consistent with the Permitted Use for
such Premises of first class character and quality and in sufficient supply to meet the demand of
customers at the Airport. Concessionaire shall at all times maintain in stock at the Premises the
merchandise it is required to stock and sell in accordance with its Permitted Use.

5.9 Cash and Record Handling Requirements; Change Making; Credit Cards.

59.1 POS Eqguipment and Systems. If the Executive Director and
Concessionaire mutually agree, Concessionaire shall procure and install, at
Concessionaire's sole cost and expense, real-time point-of-sale (POS) hardware and
software with a secure internet/extranet (web-type) application interface meeting
standards designated by Executive Director to provide accurate real-time daily sales
revenue data via electronic means (collectively, "POS Equipment and Systems"). Within
thirty (30) days of the Commencement Date, Concessionaire shall prepare a description
of its proposed POS Equipment and Systems at the Premises and shall submit the same to
Executive Director for approval. Such POS Equipment and Systems shall be non-
resettable and shall have a counter or screen visible to the public. Such POS Equipment
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and Systems shall populate data according to existing product category definitions as
mutually agreed to by the Executive Director and Concessionaire. Once approved by
Executive Director, such POS Equipment and Systems shall be utilized by
Concessionaire in its operations at the Airport, and no revisions or modifications that
materially change the operation of the equipment or the data stored shall be made to such
POS Equipment and Systems without the prior written approval of Executive
Director. Approval is not required for routine upgrade and patching of software or
firmware; or replacement of failed equipment with newer models that retain all of the
previously approved functionality. .

5.9.2 Change-Making: General Assistance. Concessionaire shall provide,

without charge, change-making service to customers and to members of the public
generally at each cashier's location in the Premises. Cashiers may wait until the next
financial transaction before opening alcash drawer to make change. Upon requests for
information, directions and general assistance from customers and members of the public
generally, Concessionaire and its Perspnnel shall respond with reasonable diligence and
courtesy.

5.9.3 Credit Cards, Foreign Currency. Concessionaire shall not be required to
accept foreign currency. If Concessionaire elects to accept foreign currency, such may
only be accepted for payment of goods and shall not be exchanged. In addition, all
Concessionaires shall be required to accept, at a minimum, the credit and debit cards
listed on Executive Director's then current list of Approved Form of Payment in payment
for goods and services sold, and there shall be no minimum purchase requirement for
transactions using such credit and debit cards. Executive Director's initial Approved
Form of Payment List is attached hereto as Exhibit R and the same may be modified from
time to time by written notice from the Executive Director.

5.10 Deliveries; Access and Coordination. To the extent airside access rights are
granted to Concessionaire, Concessionaire shall comply with all applicable Rules and
Regulations and Laws in order to obtain clearance for airside access. Except and to the extent
expressly directed by Executive Director in writing, all deliveries of products, goods,
merchandise, supplies, and other materials to and from the Premises and trash removal from the
Premises necessary to the operation of the Premises shall be conducted through designated
Airside locations. Airside locations may be changed by Executive Director from time to time
upon written notice to Concessionaire. Concessionaire acknowledges and agrees that all such
deliveries shall be in conformance with the Rules and Regulations and security requirements in
effect with respect to Airside operations at the Airport. Concessionaire shall make deliveries
only within the times authorized by Executive Director. Concessionaire shall require that all
Airside deliveries be made by vehicles and drivers qualified and permitted by City to drive over
Airside access roadways. Delivery hours and locations may be specified and changed from time
to time at the sole discretion of Executive Director.

5.11 Removal of Garbage and Refuse. Concessionaire shall strictly comply with the
Rules and Regulations and applicable Laws regarding the disposition of trash, rubbish, refuse,
garbage and recycled materials, shall regularly remove all trash, rubbish, refuse, garbage and
recycled materials from the Premises to the appropriate garbage or refuse disposal area or
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recycled materials area designated by Executive Director from time to time and shall remove the
accumulation of all such material in such area or areas at frequent intervals. Prior to removal to
such garbage or refuse disposal area, Concessionaire shall store all trash and other waste in
covered, odor, leak and vermin proof containers (including recycling containers), such containers
to be kept in areas not visible to members of the public. Accumulation of trash, boxes, cartons,
barrels or other similar items shall not be permitted in any public area at Airport.

5.11.1 LAWA Waste Reduction and Removal. Concessionaire shall
comply with current and future Rules and Regulations and other regulations promulgated
by the City of Los Angeles regarding the reduction and recycling of trash and debris.
Without limiting the generality of the foregoing, Concessionaire shall participate in
meeting the Airport's mandated goal of seventy percent (70%) waste diversion by 2015,
by developing and implementing a program to remove as much recyclable material from
the waste stream as possible (a "Recycling Program"). Any Recycling Program shall
consist of at a minimum mixed office paper and cardboard recycling, beverage container
recycling in employee break areas and public areas if applicable, diversion through 2-
sided copying] reuse of pallets, utilization of minimum thirty percent {(30%) recycled
content copy paper and other recycled content paper goods. Concessionajre shall prepare
and submit to City a written description of such Recycling Program with respect to the
Premises on before the date which is the three (3) month anniversary of the
Commencement Date for the Premises. Concessionaire shall incorporate reasonable
revisions to such Recycling Program required by City. If Concessionaire's corporate
management has a written policy on waste reduction and sustainability, Concessionaire
shall provide a copy of such policy to City at the notice address set forth in the Basic
Information, Attention: LAWA Recycling Coordinator. Concessionaire shall provide a
quarterly report to the LAWA Recycling Coordinator (in the form and format prescribed
by City) detailing the volume and type of materials diverted from the waste stream in
accordance with such Recycling Program. Such quarterly report shall also describe other
waste minimization practices, such as use of compostable utensils and dishware, reuse of
materials and equipment, salvaging of materials and recycling of construction and
demolition waste. Without limiting the generality of City's other access and inspection
rights under this Agreement, City shall have the right to access the Premises during
regular business hours to review and verify Concessionaire’s compliance with its
Recycling Program and other waste minimization practices. LAWA discourages the use
of one time use packaging. Concessionaires are required to use sustainable eco-friendly
or recycled content packaging unless an affordable alternative is not available.

5.11.2 Coordinated Delivery and Trash/Recycling Removal System.

Concessionaire acknowledges that City intends to implement coordinated systems for
Airside access deliveries and Trash/Recycling Removal and that such coordinated
systems may (a) be operated by one or more third party contractors, (b) require the use of
a designated transfer locations, (c¢) require the payment or reimbursement by
Concessionaire and other participants of costs and expenses, and any such amounts
payable or reimbursable if paid to City shall be Additional Rent hereunder, or may be
payable to such third party contractors pursuant to a separate agreements with such
contractors; and (d) Concessionaire understands and acknowledges that, if implemented,
participation with the coordinated systems may be mandatory. Concessionaire
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acknowledges that such coordinated systems may not become effective until the
commencement of the Term of this Agreement. Concessionaire shall be responsible for
all deliveries until such time as Executive Director delivers written notice to
Concessionaire that such systems are being implemented.

5.12  Franchise Agreement Standards. Where applicable, all franchise standards shall
be met or exceeded. In the event of an express conflict between the terms of such franchise
standards and the terms of this Agreement, the terms of the Agreement shall prevail.
Concessionaire shall provide City with copies of its Franchise Agreement and the Premises’
franchise standards and related performance audit forms prior to such the Commencement Date.
Copies of inspections conducted by the franchisee, franchisor, or any mystery shopper service
hired by the franchisee or franchisor shall be sent to City within ten (10) days of receipt by
Concessionaire. |

5.13  Quality Assurance Audits. Concessionaire shall perform quality assurance audits
with respect to the operations at the Premises and compliance with the terms of this Agreement
on at least a quarterly basis. Executive Director reserves fthe right to prescribe and revise audit
criteria at any time and from time to time and to publish guidelines to be used in connection with
such audits. The purpose of such audits shall be to ensure consistent high standards of customer
service and quality among concessionaires at the Airport. In addition, Concessionaire hereby
agrees to participate in and to comply with the requirements and recommendations of City-
implemented 'mystery shopper' and other quality assurance programs. At Executive Director's
request, but no more often than once per quarter, Concessionaire shall (a) meet with City, (b)
make available for inspection all customer survey results, mystery shopper reports, health
department reports, product pricing, and such quality assurance audits, (c) review the results of
any City-implemented 'mystery shopper' and other quality assurance programs, and (d) review
and develop a plan to implement recommendations for corrective action if such information
shows corrective action is needed. If such information discloses any issue, in the sole discretion
of Executive Director, then, upon Executive Director's written request, Concessionaire shall
submit for Executive Director's approval an outline of planned corrective action and the
implementation of any additional reports or procedures to document compliance and
implementation of such planned corrective action. Once approved, Concessionaire shall
implement such planned corrective action and deliver reasonably satisfactory evidence of such
compliance to City in accordance with such corrective action plan.

5.14  Prohibited Acts. Concessionaire shall not do or permit to be done anything
specified in Sections 5.14.1 through 5.14.9. Specifically, Concessionaire shall not:

5.14.1 Interfere with Access. Do anything which may interfere with free access
and passage in the Premises, the Common Areas adjacent thereto (including, without
limitation, the elevators, escalators, streets or sidewalks of the Airport), or any restricted
non-Common Areas of the Airport, or hinder security, police, fire fighting or other
emergency personnel in the discharge of their duties, or hinder access to utility, heating,
ventilating or air-conditioning systems, or portions thereof, on or adjoining the Premises
or the Common Areas adjacent thereto. Without limiting the generality of the foregoing,
Concessionaire shall not install any racks, stands or other display of merchandise or trade
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fixtures at the Airport outside of the Premises without the prior written consent of
Executive Director.

5.14.2 Interfere with Systems. Do anything which may interfere with the
effectiveness of utility, heating, ventilating or air-conditioning systems or portions
thereof in or adjoining the Premises (including lines, pipes, wires, conduits and
equipment connected with or appurtenant thereto) or interfere with the effectiveness of
elevators or escalators in or adjoining the Premises, or overload any floor in the Premises.

5.14.3 Permit Smoking Where Prohibited. Do anything contrary to the Board of
Airport Commissioners' policy, City ordinances, or Section 41.50 of the Los Angeles
Municipal Code, which prohibits smoking.

5.14.4 Install Unauthorized Locks. Place any additional lock of any kind/ upon
any window or interior or exterior door in the Premises, or make any change in any
existing door or window lock or the mechanism thereof, unless a key therefore is
maintained in the Premisps, nor refuse, upon the expiration or sooner termination qf this
Agreement, to surrender fo Executive Director any and all keys to the interior or exterior
doors in, and on the Premises, whether said keys were furnished to or otherwise procured
by Concessionaire, and in the event of the loss of any keys fumished by Executive
Director, Concessionaire shall pay City, on demand, the cost for replacement thereof, and
the cost of re-keying City's locks. Concessionaire shall install lock boxes in the Premises
with copies of keys, as required by City and/or comply with LAWA emergency access
requests.

5.14.5 Noise, Lights and Odors. No loudspeakers, televisions, video monitors,
sound systems, audio players, radios, flashing lights or other devices shall be installed in
the Premises or used in a manner so as to be heard or seen outside of such Premises
without the prior written consent of Executive Director (including obtaining, and
complying with, all applicable City construction approval conditions). No odors shall be
emitted from the Premises so as to cause an unpleasant environment for passengers or
employees. Executive Director may request that Concessionaire cease any action which,
in Executive Director’s sole opinion, is in violation of this section.

5.14.6 Increase Liability. Do any act or thing upon the Premises which will
invalidate, suspend or increase the rate of any fire insurance policy required under this
Agreement, or carried by City, covering the Premises, or the Terminals in which the same
are located or which, in the opinion of Executive Director, may constitute a hazardous
condition that will increase the risks normally attendant upon the operations
contemplated under this Agreement. If, by reason of any failure on the part of
Concessionaire after receipt of notice in writing from City to comply with the provisions
of this section, any fire insurance rate on the Premises, or any part thereof, or on the
Terminals in which the same are located, shall at any time be higher than it normally
would be, then Concessionaire shall pay City, on demand as Additional Rent, that part of
all fire insurance premiums paid by City which have been charged because of such
violation of failure of Concessionaire; provided, however, that nothing contained herein
shall preclude Concessionaire from bringing, keeping or using on or about the Premises
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such materials, supplies, equipment and machinery as are appropriate or customary in
carrying on its business, or from carrying on said business in all respects as is customary.

5.14.7 Permit an Auction. Allow any sale by auction in or upon the Premises.

5.14.8 Permit Lodging. Permit or use the Premises, or any part thereof, for
lodging or sleeping purposes.

5.14.9 Permit Unlawful Use. Use or allow the Premises to be used for any
improper, immoral, unlawful or objectionable purposes, or commit any waste upon the
Premises.

51.15 Signs, Promotions & Displays. ‘
l
5.15.1 Subject to the restrictions contained in Section 3.4, Concessionaire shall

ot erect, construct or place any sign, promotion or display in, on or upon any portion of
the Premises or the Airport unless Concessionaire has submijtted to Executive Director

awings, sketches, design dimensions, and type and character of such sign, promotion or

isplay proposed to be placed thereon or therein and has received written approval from
Executive Director and without first (a) complying with all applicable design guidelines
of the City and the Department of Airports as revised from time to time (including,
without limitation, the Design and Construction Handbook, collectively, the "Design
Guidelines"), and (b) obtaining the prior written approval of Executive Director
(including obtaining, and complying with, all applicable construction approvals and
conditions). Notwithstanding the foregoing, Concessionaire may, without the prior
consent of the Executive Director, place signs or displays within such Concessionaire's
Premises that promote the products and/or services sold by Concessionaire on the
Premises, provided that such sign or display is not readily visible from outside of such
Premises; unless otherwise disapproved in writing by the Executive Director, which
disapproval by the Executive Director may require the removal of such sign or display at
any time as determined in the Executive Director's sole discretion. If such written
disapproval is made by the Executive Director, Concessionaire shall remove the sign or
display within one (1) day of the receipt of the written disapproval. Concessionaire shall
not erect, construct or place any sign, promotion, advertisement or display outside the
Premises. Executive Director's written approval and any conditions related to the subject
signs shall become a part of the Agreement as though fully set forth herein once the
document is fully executed by both parties.

5.15.2 Other than signs, promotions and displays approved pursuant to
Section 5.15.1, Concessionaire shall not, at any time, under any circumstances, install,
place, or maintain any type of advertising, in, on or upon the Premises or the Airport.

5.15.3 Unless as otherwise set forth in Section 5.15.1, Concessionaire's
Premises shall be free of all advertising, signs, credit card application dispensing units,
posters, and banners, including, but not necessarily limited to, those showing
Concessionaire's name, services, rates, rent-a-car arrangements, or other services.
Noncompliance by Concessionaire with this provision shall result in City's right to
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immediately remove said unauthorized signs, advertising, or other written materials and
to store same at Concessionaire's expense. City may dispose of said signs, advertising, or
other written materials if Concessionaire has not paid City's expenses for removal and
storage, plus the Administrative Fee, and claimed said signs, advertising, or other written
materials within fifteen (15) calendar days after City has provided written removal notice.

5.154 Removal of Signs. Upon the expiration or earlier termination of
this Agreement, Concessionaire shall remove, obliterate or paint out, any and all of its
signs, promotions and displays as Executive Director may direct. In addition, upon
demand by Executive Director, Concessionaire shall remove, obliterate or paint out, any
signs, promotions, advertising or displays placed or installed in violation of this
Agreement, as Executive Director may direct. If Concessionaire fails to do so, Executive
Director may cause said work to be done at the sole cost and expense of Concessionaire,
and Concessionaire shall pay the same to City, plus the Administrative Fee, as Additional
Rent within fifteen (15) days of receipt of City's invoice.

5.16 Taxes. Concessionaire shdll pay all taxes of whatever character that may be
levied or charged upon the rights of Concessionaire to use the Premises, or upon
Concessionaire's improvements, fixtures, equipment or other property thereon or upon
Concessionaire's operations hereunder. In addition, by executing this Agreement and accenting
the benefits thereof, a property interest may be created known as a "possessory interest" and such
property interest will be subject to property taxation. Concessionaire, as the party in whom the
possessory interest is vested, may be subject to the payment of the property taxes levied upon
such interest.

5.17 Licenses and Permits. Concessionaire shall obtain and pay for all licenses and
permits necessary or required by law for the conduct of Concessionaire's operations at the
Premises.

5.18 Compliance with Laws.

5.18.1 Concessionaire shall, at Concessionaire's sole cost and expense,
(and shall cause Concessionaire's employees, contractors, representatives, agents, and
Approved Transferees (as defined in Section 14.3) (collectively, "Concessionaire
Parties") to) fully and faithfully observe and comply with (a) all municipal, state and
federal laws, statutes, codes, rules, regulations, ordinances, requirements, and orders
(collectively, "Laws"), now in force or which may hereafter be in force pertaining to the
Premises or Concessionaire's use of the Premises, the Terminal(s) or the Airport
(including without limitation, (i) all safety, security and operations directives of City,
including by Executive Director, which now exist or may hereafter be promuigated from
time to time governing conduct on and operations at the Airport or the use of facilities at
the Airport; and (ii) any and all valid and applicable requirements of all duly-constituted
public authorities (including, without limitation, the Department of Transportation, the
Department of Homeland Security, the Federal Aviation Administration, and the
Transportation Security Administration)); (b) all recorded covenants, conditions and
restrictions affecting the Airport ("Private Restrictions") now in force or which may
hereafter be in force; and (¢) the Rules and Regulations. The judgment of any court of
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competent jurisdiction, or the admission of Concessionaire in any action or proceeding
against Concessionaire, whether City be a party thereto or not, that Concessionaire has
violated any Laws or Private Restrictions, shall be conclusive of that fact as between
Concessionaire and City. As used in this Agreement, "Laws" shall include all present
and future federal, state and local statutes, ordinances and regulations and City
ordinances applicable to Concessionaire, the Premises, the Permitted Uses or the Airport,
including but not limited to requirements under the Americans with Disabilities Act, 42
U.S.C. § 12101 et seq., including, without limitation, to Title Il thereof, and all
regulations and guidelines related thereto, together with any and all laws, rules,
regulations, ordinances, codes and statutes now or hereafter enacted by local or state
agencies having jurisdiction thereof (including, without limitation, all of the requirements
of Title 24 of the California Code of Regulations), as the same may be in effect on the
date of this Agreement and may be hereafter modified, amended or supplemented
(collectively, the "ADA"), all acts and regulations relating in any wa)jj to food and drugs,
worker's compensation, sales and use tax, credit card processing, social security,
unemploymjent insurance, hours of labor, wages, working conditions, the Immigration
Reform and Control Act of 1986, the City of Los Angeles Administfative Code, and all
Hazardous Materials Laws (as defined in Section 15 below).

5.18.2 Concessionaire agrees to pay or reimburse City as Additional Rent
for any civil penalties or fines which may be assessed against City as a result of the
violation by any Concessionaire Party of any Laws or Private Restrictions, which
payment shall be made by Concessionaire within fifteen (15) days from receipt of City's
invoice for such amount and documentation showing that payment of such penalty or fine
is Concessionaire's responsibility hereunder.

5.19  Airport Operations.  Concessionaire acknowledges that the operational
requirements of the Airport as an airport facility, including without limitation security
requirements, are of paramount importance. Concessionaire acknowledges and agrees that
Concessionaire must conduct its business in a manner that does not conflict with the operational
requirements of the Airport as an airport facility and that fully accommodates those
requirements. Without limiting other waivers herein, Concessionaire waives all Claims against
City and City Agents arising out of or connected to the operation of the Airport as an airport
facility.

520 Non-Compliance. Concessionaire acknowledges that failure to comply with
any of the preceding operating standards may result in default under Section 11.1.12, subject to
applicable Notice to Cure periods.

V1 AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
PROGRAM.

6.1 Compliance with Department of Transportation (DOT). City strictly prohibits all
unlawful discrimination and preferential treatment in contracting, subcontracting and purchasing,
leasing or any subleasing under this Agreement (the “Non-Discrimination Policy”).
Additionally, City has established an Airport Concession Disadvantaged Business Enterprise
program in accordance with regulations of the U.S. Department of Transportation, 49 Code of
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Federal Regulations Part 23 (the “ACDBE Rules™). Concessionaire shall comply with the Non-
Discrimination Policy and the ACDBE Rules and shall not discriminate against any business
owner because of the owner’s race, color, national origin, or sex in connection with its
performance under this Agreement, the management of the concession, subleasing, or
purchasing. Concessionaire shall cooperate with City in City’s program of recruiting, training,
providing technical assistance and holding workshops to ensure that contracting, subcontracting
and purchasing opportunities available under this Agreement are accessible and available to all
qualified businesses owners, including “Airport Concession Disadvantaged Business
Enterprises” (“ACDBEs”), as defined in the ACDBE Rules. In order to provide a fair
opportunity for ACDBE participation, Concessionaire shall make good faith efforts, within the
meaning of the ACDBE Rules, to provide for a level of ACDBE participation in the concession
operations by Concessionaires contemplated by this Agreement equal to or greater than zero
(0%). |

6.2 Substitutions. Should a substitution or an addition of an ACDBE become
necessary, Concessionaire shall comply with all requitements of the ACDBE Rules. Failure to
comply with the ACDBE Rules shall constitute a Defgult of this Agreement.

6.3  Monthly Report. In order to assure compliance with the Non-Discrimination
Policy and the ACDBE Rules, Concessionaire shall submit, in the format required by Executive
Director, a monthly report to City, describing the gross receipts of each initial ACDBE (and each
substitute ACDBE), in each case calculated in accordance with the requirements of this
Agreement. Concessionaire shall submit in the format required by the Executive Director and
such other information as may be requested by the Executive Director to ensure compliance with
the ACDBE Rules.

VII IMPROVEMENTS.

7.1 Design and Construction Obligations — In General. Concessionaire shall, at
Concessionaire’s cost and expense, design and complete in a timely manner the construction of
all improvements and the installation of all fixtures and equipment required to be constructed or
installed by Concessionaire pursuant to the terms of this Agreement. Concessionaire shall also
provide, at Concessionaire’s cost and expense, all trade fixtures, furnishings and other personal
property necessary to operate the concession operations contemplated by this Agreement to the
satisfaction of the Executive Director. Concessionaire shall act as project manager for its sub-
concessionaires’ design and construction programs, if any. Concessionaire shall coordinate its
design and construction activities in a manner consistent with other design and construction
activities occurring within the Terminals, including, without limitation, the design and
construction activities of any Terminal Commercial Manager (herein, “TCM”), other
concessionaires, or tenants within any such Terminal. Concessionaire shall manage and
coordinate all such activities in such a manner as to minimize, to the greatest extent practicable,
disruption of or interference with Airport and Terminal operations. In the event of a dispute
between Concessionaire and any TCM, concessionaire or tenant regarding design or construction
activities or related interference with operations, Concessionaire shall immediately report such
dispute to the Executive Director and promptly thereafter meet and confer with the Executive
Director. The Executive Director shall have the right to resolve any such dispute, and any such
decision or other resolution by the Executive Director shall be final and binding upon
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Concessionaire. Such decision or other resolution shall be in the Executive Director’s sole
discretion.

7.2 Condition of Premises. City shall deliver the Premises to Concessionaire, except
for furniture, furnishings, removable fixtures and supplies owned by the incumbent
concessionaire. The improvements owned by City include interior walls, ceilings, floor
covering, carpeting, draperies, finished flooring, electrical wiring, air-conditioning ducts and
equipment, concession furniture, equipment and furnishings which cannot be removed without
structural damage to the Premises, interior decoration and finishing erected or installed upon said
Premises, and connections for electrical power and telephones. Upon the Delivery Date of the
Premises, Concessionaire shall accept such Premises in it's "AS IS, WHERE IS" condition, and
"WITH ALL FAULTS" and without any improvements or alterations to be made or constructed
by City. Concessionaire aclj.nowledges and agrees that Concessionaire has performe(} its own
due diligence on all matters'relating to the Premises, including all technical and construction
matters. Any "as-built" drawings, utility matrixes, or other technical information (including, but
not limited to, architectural dgawings or AutoCAD or other computer files) provided by City may
not be accurate or complete. Concessionaire's use of or reliance on any such information shall be
at its sole risk, and City shall have no liability arising therefrom. Notwithstanding anjything to
the contrary contained in this Agreement, the suitability or lack of suitability of the Premises for
the Permitted Use, or the availability or lack of availability of permits or approvals of
governmental or regulatory authorities with respect to any such Permitted Use of such Premises
shall not affect the rights or obligations of the parties hereunder.

7.3 Improvement Financial Obligation. Unless otherwise approved by the Executive
Director, Concessionaire covenants and guarantees that Concessionaire shall make a collective
capital investment in the improvement to the Premises contemplated by this Agreement in an
amount not less than the amount set forth in the Basic Information as the “Minimum Investment
Amount”. The following types of expenditures by Concessionaire shall not be included or
otherwise credited toward the satisfaction of the Minimum Investment Amount: (a) any interest
or financing costs; (b) any architectural, design or in-house costs in excess of fifteen percent
(15%) of the hard costs for the related improvements; and (c) any costs incurred for personal
property placed or installed within the Premises (collectively, the “Excluded Expenditures™).
The Minimum Investment Amount shall be expended by Concessionaire on the improvements to
the Premises as set forth in Concessionaire’s response to the RFP attached hereto and
incorporated by reference herein as Exhibit D. In the event that Concessionaire fails to invest the
Minimum Investment Amount as provided above, Concessionaire shall pay to City the positive
shortfall, as reasonably determined by the Executive Director, between the Minimum Investment
Amount and the amount actually invested by Concessionaire in improvements (excluding any
Excluded Expenditures). Concessionaire shall pay to City any such shortfall within thirty (30)
days following written demand by the Executive Director.

7.4  City Approval of Improvements. Prior to the construction of any improvements,
Concessionaire shall comply with the “LAWA Tenant Improvement Approval Process” (said
LAWA Tenant Improvement Approval Process as may be modified from time to time is referred
to herein as the “Construction Approval Process”), including without limitation, the submission
to City’s Commercial Development Group for approval all required plans and other information.
Upon receipt of the Executive Director’s approval and any other applicable approvals,
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Concessionaire 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 Executive Director’s approval in writing.

7.4.1 Concessionaire shall make no structural improvements, additions,
or alterations in, to or upon the Premises, nor erect, construct, or place any sign upon said
Premises, without first obtaining the written consent of Executive Director. Any
conditions, restrictions, or limitations placed upon the approval by Executive Director
shall be conditions of this Agreement as though fully set forth herein once the document
is fully executed by both parties. Concessionaire shall indemnify, defend, protect and
hold City and City Agents harmless from any and all Claims regarding any
improvements, additions, or alterations made thereto. 4

7.4.2 For each and every construction or alteration project undertaken in
the Premises, Concessionaire shall prepare a construgtion report. This report shall
contain the following elements: (1) type of improvemen} constructed or altered; (2) floor
area or capacity of improvement constructed or alteredj (3) total cost of construction or
alteration; (4) completion date for construction or alteration; and (5) a copy of the
certificate of occupancy. The construction report shall be mailed to the Chief Airports
Engineer at the address provided in Section 16.5 of this Agreement not later than sixty
(60) days following completion of the construction or alteration.

7.4.3 Concessionaire shall also keep the Premises and any improvements
constructed thereon free and clear of liens for labor and material expended by or for
Concessionaire or on its behalf in accordance with Section 7.13 of this Agreement
(except when such improvement is constructed by City).

7.4.4 Concessionaire 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 Premises, or in the event of
any planned modification or alteration of any present or future building or structure
situated on the Premises.

7.4.5 Prior to the commencement of any work, Concessionaire shall, at
its own cost and expense, obtain all other Permits and approvals required by applicable
Laws including, but not limited to, Los Angeles Department of Building and Safety, Los
Angeles County Department of Health, if applicable, and OSHA. Concessionaire's plans
shall employ optimum essentials of aesthetics, quality of materials and equipment,
convenience, function and design and shall be compatible in such respects with those of
Airport or Airport's Design Guidelines. Executive Director's approval of the plans,
specifications and working drawings for the improvements or alterations of the Premises
shall create no responsibility or liability on the part of City for their completeness, design
sufficiency, or compliance with all Laws and other requirements of governmental
agencies or authorities. Neither City nor any City Agents shall be liable for any damage,
loss, or prejudice suffered or claimed by Concessionaire, any Concessionaire Party or any
other person or entity on account of: (a) the approval or disapproval of any plans,
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contracts, bonds, contractors, sureties or matters; (b) the construction or performance of
any work whether or not pursuant to approved plans; (c) the improvement of any portion
of the Premises or alteration or modification to any portion of the Premises; or (d) the
enforcement or failure to enforce any of the covenants, conditions and restrictions
contained in this Agreement.

7.5 Improvements.

7.5.1 Utilities - Installation. Concessionaire shall provide distribution of
utilities within the Premises. Heat and air conditioning will be made available at
connection points adjacent to the Premises.

7.5.2 Plans and Specifications. Concessionaire shall, at its own cost and
expense, employ competent architects, engineers and interior designers (approved by
Executive Director) who will prepare architectural, interior and engineering designs for
the improvements, including dgtailed plans, specifications, and cost estimates of all
concession improvements, decorf and equipment to be installed in the Premises.

7.5.3 Adherence to Plans and Specifications. Once approval for the
improvements has been obtained from Executive Director as part of City's construction
approval process, Concessionaire shall forthwith cause the construction of the
improvements to be commenced and completed with reasonable dispatch. No substantial
change, addition or alteration from the construction approved by Executive Director in
the construction of the improvements without first obtaining Executive Director's consent
in writing. No structural or other improvements, decor or equipment, other than as
contemplated herein shall be made in or upon the Premises without the written consent of
Executive Director being first had and obtained, and any conditions relating thereto then
stated by said Executive Director shall become conditions hereof as if they had been
originally stated herein.

7.6  Alterations. After completion of the improvements as above provided, except for
routine maintenance and minor repairs of the improvements consistent with the Approved
Construction Documents, Concessionaire shall not make any improvements or alterations to the
Premises ("Alterations™) without first complying with City's construction approval process.
Any unauthorized Alterations made by Concessionaire to the Premises shall be removed at
Concessionaire's sole cost and expense and any damage to such Premises shall be promptly
repaired, and if not removed and repaired within fifteen (15) days of demand from City, and
should Concessionaire fail to so remove such Alterations and restore the Premises, City may
remove such Alterations and restore such Premises, at Concessionaire's sole cost and expense,
and such cost, plus the Administrative Fee, shall be payable to City as Additional Rent within
fifteen (15) days of delivery of an invoice therefore.

7.7  Building Codes. The improvements and all alterations constructed or installed by
Concessionaire in the Premises, including the plans and specifications therefore, shall in all
respects conform to and comply with the applicable Laws (including, without limitation,
ordinances, building codes, rules and regulations of the City of Los Angeles and such other
authorities as may have jurisdiction over the Premises or Concessionaire's operations therein),
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and City Policies (as defined in Section 16.23). If and to the extent that Concessionaire's
activities or proposed Alterations trigger an obligation or requirement on the part of City to make
changes to the Airport (including under the ADA), Concessionaire shall indemnify, defend, and
hold harmless City and City Agents from and against any Claims arising out of such activities or
Alterations. The approval by Executive Director provided above shall not constitute a
representation or warranty as to such conformity or compliance, but responsibility therefore shall
at all times remain in Concessionaire.

7.8 Other Permits. Concessionaire, at its sole cost and expense, shall also procure all
building, fire, safety and other permits necessary for the construction of the structural and other
improvements, installation of the equipment and the interior design and decor.

7.9  Workers' Compensation. Prior to commencement of any such construction,
Concessionaire 'shall first submit to City a certificate of insurance ev&dencing the fact that
Concessionaire maintains workers' compensation and employers liability coverage in the
amounts and form required by the Workers' Compensation Act and insurgnce Laws of the State
of California. Such certificate shall include a Waiver of Subrogation namiing and for the benefit
of the City of Lios Angeles and City Agents. Such certificate shall contain the applicable policy
number and the inclusive date for same, shall bear an original signature of an authorized
representative of the insurance carrier and shall also provide thereon that the insurance shall not
be subject to cancellation except after notice by registered mail to the City Attorney of the City
of Los Angeles at least thirty (30) days prior to the date of cancellation.

7.10 Improvement Payment and Performance Bonds. In connection with the
construction of any improvements to the Premises, Concessionaire shall furnish, at its sole cost
and expense, payment and performance bonds for private works, each in the principal sum (i.e.,
100%) of the amount of the work of improvement proposed by Concessionaire, and subject to
the approval of the City Attorney. To the extent this percentage is higher than, and conflicts
with, the percentage for such bonds in the applicable construction approval process, the
percentage in this Agreement will supersede. Concessionaire is to be the obligee under the
bonds, not the City. Concessionaire shall comply with the provisions of California Civil Code
Sections 8600 to 8614 or Sections 9550 to 9566, as applicable to any such bonds, by filing the
original contract and any modifications thereto in the office of the Los Angeles County
Recorder, together with the bonds specified therein, and a conformed copy of such bonds, filed
for record as aforesaid, shall be furnished by Concessionaire to City. Such payment and/or
performance bonds shall be furnished no later than thirty (30) days prior to the commencement
of such work. The payment and/or performance bonds shall be issued by a surety company
satisfactory to Executive Director, and authorized and licensed to transact business in the State of
California and be for the full amount stated above, and shall guarantee the full, faithful and
satisfactory payment and performance by Concessionaire of its obligations to construct and
install the aforementioned works of improvement, and shall guarantee the payment for all
materials, provisions, supplies, and equipment used in, on, for, or about the performance of
Concessionaire’s works of improvement or labor done thereon of any kind. The Performance
and Payment Bonds shall be in substantially the same forms as that of Exhibits G and H,
respectively. Alternatively, Concessionaire shall provide a security deposit for said amount of
the bonds acceptable to Executive Director.
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7.11 Telecommunications Facilities.

7.11.1 Concessionaire and its Telecommunications Service Providers (as
defined herein) shall not install Telecommunication Facilities (as defined herein) in
Common Areas, shared space, or other respective non-leasehold areas of the Airport, or
in currently designated or future primary or secondary minimum-points-of-entry, without
prior written approval of Executive Director [LAWA Information Technology Division]
and any approval required as part of City's construction approval process. For purposes
of this Agreement, "Telecommunication Facilities" shall mean and include the
installation, operation, and provisioning of telecommunications circuits, conduit, cabling,
antennas, equipment, infrastructure and service connections thereto; and
"Telecommunication Service Providers" shall mean and include cable and equipment
installation contractors, system operators, and any entity which provides
telecommunication services, such as SprTnt, Verizon, AT&T, government entities, or
other tenants. Prior to any installation or servicing of any Telecommunication Facilities,
Concessionaire shall submit to City [with dopies to LAWA Project Management Division
and Manager of LAWA Information Techhology Division at 1| World Way, Room B14,
Los Angeles, CA 90045] for approval|{documentation of each Telecommunication
Facility and the infrastructure proposed to be used (collectively, "Telecom
Documentation"), which Telecom Documentation shall include, but not be limited to,
plans and drawings with specific routing detail, conduit types and sizes, access junction
boxes, cable descriptions (type, quantity, size) per route segment, telecommunication
rooms and closets used, termination block labeling, and cable pair assignments for each
cable segment, and a schedule with the times and locations that require access in
connection with such installation or servicing.

7.11.2 Concessionaire agrees that all installation, construction and
maintenance of such Telecommunications Facilities shall be performed in a neat,
responsible, and workmanlike manner, using generally acceptable construction standards,
consistent with such requirements imposed by City as part of City's construction approval
process (including, without limitation, labeling requirements); and that City may require
its contractors or personnel to observe such installation or servicing to assure compliance
with this Agreement. In such event, Concessionaire shall pay to City as Additional Rent
hereunder, the cost or imputed cost of such observation and compliance monitoring. All
such Telecommunications Facilities and services shall comply with FCC licensing
regulations, with City of Los Angeles building codes, and with all other applicable Laws.
Concessionaire is required to comply with City's policies and procedures regarding
Telecommunications Facilities and services, as announced from time to time. Within one
week of any installation or servicing of any Telecommunications Facilities,
Concessionaire shall submit to City [with a copy to LAWA Information Technology
Division] five (5) copies of "as-built" Telecom Documentation.

7.11.3 Concessionaire shall not allow the use of, and shall not sell, lease,
sublet, or trade, Telecommunication Facilities or services to other Airport entities without
prior written approval of Executive Director. Concessionaire shall not use, and shall not
purchase, lease, sublet or trade for, Telecommunication Facilities or services from other
Airport entities without prior written approval of Executive Director.
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7.11.4 Concessionaire agrees that the Telecommunications Facilities, and
the installation, maintenance and operation thereof shall in no way interfere with Airport
operations, or the operation of Telecommunications Facilities of City or any other tenants
or occupants of the Airport. If such interference shall occur, City shall give
Concessionaire written notice thereof and Concessionaire shall correct the same within
twenty-four (24) hours of receipt of such notice. City reserves the right to disconnect
Concessionaire's Telecommunications Facilities if Concessionaire fails to correct such
interference within twenty-four (24) hours after such notice.

7.11.5 City makes no warranty or representation that the Airport or any
portions thereof are suitable for the use of Telecommunications Facilities, it being
assumed that Concessionaire has satisfied itself thereof.

7.11.6 ‘ Concessionaire shall protect, defend, indemnity and h(&ld harmless
City and City Agents from and against Claims incurred by or asserted against City or any
City Agent arising{out of Concessionaire's installation, maintenance, replacefnent, use or
removal of Concessionaire's Telecommunications Facilities.

7.11.7 Concessionaire shall remove any Telecommunications Facilities
installed by Concessionaire at Concessionaire's sole cost and expense upon the expiration
or early termination of this Agreement.

7.11.8 In the event Concessionaire shall fail to comply with any of the
requirements contained in this Section 7.11, City may take such actions as may be
necessary to remedy such failure and all costs and expenses incurred by City shall be due
and payable within fifteen (15) days of City's request therefore. If Concessionaire does
not remove the Telecommunications Facilities and repair any damage resulting therefrom
on or before the end of such fifteen (15) day period, City shall have the right to remove
such Telecommunications Facilities and repair any damage to the Terminal at
Concessionaire's sole cost and expense, plus the Administrative Fee; provided, however,
that if Concessionaire does not deliver to City the total cost and expense of removal and
repair within fifteen (15) days of City's request thereof, Concessionaire shall be deemed
to be in Default under Section 11 of this Agreement and City shall be entitled to exercise
all of its rights and remedies set forth in this Agreement. All cost and expense incurred
by City to remove the Telecommunications Facilities and to repair any damage to the
Premises or the Terminal, plus the Administrative Fee, shall be deemed Additional Rent
under this Agreement.

7.12  Deliveries upon Completion. Within ninety (90) days of completion of the
improvements and any alterations contemplated by Section 7.6 above, Concessionaire shall
furnish to City, at no charge: (a) a certificate from the architect(s) certifying that such
improvements have been constructed in accordance with the approved plans and specifications
and in strict compliance with all Laws; (b) five (5) 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 Concessionaire in the Premises, and the location
and details of installation of all equipment, utility lines, heating, ventilating, and air-conditioning
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ducts and related matters); (c) duplicated receipted invoices on all materials and labor costs
incurred; and (d) executed unconditional mechanics' lien releases from those parties performing
labor, materials or supplies in connection with such improvements, any mid-term refurbishment
or any alterations, which releases shall comply with the appropriate provisions, as reasonably
determined by City, of the California Civil Code. Concessionaire shall keep such as-built
drawings current by updating the same in order to reflect thereon any changes or modifications
which may be made in or to the Premises. Within ten (10) days after completion of the
improvements in the Premises, any mid-term refurbishment and any alterations contemplated by
Section 7.6 above, Concessionaire shall cause a Notice of Completion to be recorded in the
office of the Los Angeles County Recorder in accordance with Section 3093 of the Civil Code of
the State of California or any successor statute, and shall furnish a copy thereof to City upon
such recordation. If Concessionaire fails to do so, City may execute and file the same on behalf
of Concessionaire as Concessionaire's agent for such purpoTC, at Concessionaire's sole cost and
expense.

7.12.1 Book Value Defined

Subject to the limitation and conditions set forth in Section 7}12 above, the term "Book Value"
shall mean the following amounts described below in this Section 7.12.1:

(a) Improvements. An amount equal to the actual costs incurred by Concessionaire for the design
and construction of the improvements, as verified and approved by the Executive Director.

(b) Concessionaire’s Mid-Term Refurbishment. An amount equal to the actual costs incurred by
Concessionaire for the design and construction of Concessionaire’s Mid-Term Refurbishment, as
verified and approved by the Executive Director.

(c) Other Alterations. For any other Alterations by Concessionaire approved by the Executive
Director in his/her reasonable discretion, an amount equal to the actual costs incurred by
Concessionaire for the design and construction thereof, as verified and approved by the
Executive Director.

7.13  No Liens.

7.13.1 Concessionaire hereby agrees to keep the Premises, and the improvements
thereon, free and clear of mechanics' liens and other liens for labor, services, equipment or
materials. In the event such a lien is filed or recorded, Concessionaire shall take all action
required to remove the same within fifteen (15) days of the filing or recordation. In the event
that Concessionaire fails to take such action to remove the lien, then American or the City, at its
option, may do so and all costs associated therewith plus an administrative fee equal to 15% of
such costs shall be due to American or the City from Concessionaire upon demand.

7.13.2 Applicability Upon Termination of Amended Lease. This Section 7.13.2
will not be applicable to this Agreement unless and until the Amended Lease is terminated, for
whatever reason. If and when the Amended Lease is terminated, for whatever reason, Section
7.13.1 will no longer be applicable to this Agreement. Concessionaire shall pay when due all
claims for labor or materials furnished or alleged to have been furnished to or for Concessionaire
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at, on, or for use in the Premises or any portion thereof. Concessionaire shall keep the Premises,
the Terminal(s) and the Airport, and any interest therein, free and clear of all mechanics' liens
and all other liens from any work undertaken by or on behalf of Concessionaire or any
Concessionaire Party. Concessionaire shall give City immediate written notice of any lien filed
against the Premises, the Airport or any interest therein related to or arising from work
performed by or for Concessionaire or any Concessionaire Party. Additionally, Concessionaire
shall keep any City-owned improvements on the Premises free and clear of any liens or other
encumbrances. By way of specification without limitation, Concessionaire shall keep the
Premises free from any liens arising out of any work performed, materials furnished, or
obligations incurred by or for Concessionaire and Concessionaire shall indemnify, defend,
protect, and hold the Premises, the Airport, City and City Agents harmless against any liens and
encumbrances and all Claims arising from any work performed by or on behalf of
Concessionaire or any Concessionaite Party and shall pay and satisfy any such adverse judgment
that may be rendered thereon before the enforcement thereof against Concessionaire, City, the
Airport, or the Premises. In the event that Concessionaire does not, within thirty (30) calendar
days following the imposition of ahy such lien, cause such lien to be released of record Ry
payment or posting of a bond in forpn and amount satisfactory to Executive Director in its goqd
faith business judgment, 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
Concessionaire, the same to be released by such means as it shall deem proper, including
payment in satisfaction of any Claim giving rise to such lien. All such sums paid by City and all
expenses incurred by it in connection therewith (including, without limitation, attorneys' fees
(including, without limitation, the imputed fees of City Attorneys)), plus the Administrative Fee,
shall be payable to City by Concessionaire as Additional Rent within fifteen (15) days after
written demand therefore. Concessionaire shall give City not less than ten (10) days' prior
written notice of the commencement of the improvements or any subsequent improvements in
the Premises, and City shall have the right to post notices of non-responsibility in or upon the
Premises as provided by law. In addition, City shall have the right to require that
Concessionaire pay City's attorneys' fees and disbursements (including, without limitation, the
imputed fees of City Attorneys), court costs and other costs in defending any such action if City
is named as a party to any such action, the lien encumbers any portion or interest in the Airport
or if City elects to defend any such action or lie. 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 Airports, its Board, City officers, agents, or
employees.

7.14 Ownership of Improvements. Concessionaire shall have the rights to the
ownership of the improvements, installed as part of this Agreement, subject to the conditions
provided in this Section 7.14.

7.14.1 Installation Costs. All of the foregoing improvements, decor and
equipment shall be furnished, supplied, installed and constructed by Concessionaire at
Concessionaire's sole cost and expense.

7.142 Ownership During Term. Any Federal investment tax credit
applicable to the improvements, or improvements installed as part of the Mid-Term
Refurbishment shall belong to Concessionaire. Title to all furniture, furnishings,
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removable fixtures and supplies shall remain in Concessionaire.  Prior to the
commencement of operations, and annually thereafter, Concessionaire shall furish to
City an inventory of all furniture, furnishings and removable fixtures it has placed in the
Premises.

7.143 Ownership Upon Termination. If Concessionaire's occupancy of
the Premises is terminated, City shall have rights to the ownership of the improvements
and, if and only if the termination is pursuant to Section 9.1.1 herein, City shall reimburse
Concessionaire for the undepreciated net Book Value of the improvements and the
improvements constructed as part of the Mid-Term Refurbishment (which improvements
cannot be removed without doing structural damage) based upon a 10-year straight-line
depreciation, with no residual value, provided (a) Concessionaire has obtained all
neceisary approvals for their construction, (b) Concessionilaire has reported each
improvement, its costs, and the date upon which its depreciation began, (c) that
architectural and design costs do not exceed fifteen percent (15%) of the cost of the
imprpvements, (d) all said costs are properly supported and magle available for audit, and
(e) the deliveries required under Section 7.14 have been timely provided to City. All said
costs| must be direct costs paid by Concessionaire to indgpendent contractors and
suppliers for work actually performed on the Premises, materials furnished or
professional services rendered. Costs associated with Concessionaire's employees shall
not be included in the calculation of these costs. To become reimbursable Concessionaire
shall at Concessionaire's expense provide City the deliveries required under Section 7.14
above. The straight line depreciation shall begin on the first day of the month in which
the improvement was placed in service. Executive Director may require Concessionaire
to remove any or all of its removable improvements. Title to all improvements for which
Concessionaire is reimbursed or which have been depreciated shall thereupon vest in
City.

7.14.4 Credit for Improvements. In lieu of any obligation to reimburse
Concessionaire with respect to the undepreciated Net Book Value as set forth in Section
7.14.3 above, City, at the sole option of Executive Director, may elect to grant
Concessionaire a credit against amounts payable to City hereunder equal to the then
undepreciated portion of Concessionaire's fully-paid cost of any given improvement.
City shall not have any right to purchase any equipment, personal property, trademark,
proprietary item or identifying characteristic of Concessionaire without the written
consent of Concessionaire. Concessionaire agrees to repair any damage to the Premises
caused by the removal of any of the above said items by Concessionaire. Concessionaire
shall not be entitled to depreciate the cost of said improvement, and title thereto shall vest
in City upon Concessionaire's use of said credit.

VIII MAINTENANCE AND REPAIR.

8.1 Maintenance and Repair. Concessionaire acknowledges and agrees that, except to
the extent expressly set forth to the contrary in this Section 8, City shall have no duty to
maintain, repair or replace the Premises, or the improvements located therein and thereon.
Concessionaire shall, at all times and at its expense, keep and maintain the Premises, including
the exterior fagade separating such Premises from the Common Areas of the Terminal (including
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the external face thereof, all windows, doors and display areas, and all finishes thereon), all
mechanical room equipment such as, but not limited to, heat exchangers, fans, controls and
electric panels, and all of the structural and other improvements installed at the Premises together
with all of its fixtures, equipment and personal property therein, in good repair and in a clean and
orderly condition and appearance and shall keep the areas immediately adjacent to the exits and
entrances of the Premises clean and orderly and free of obstructions. Concessionaire shall keep a
record of all maintenance and repair actions undertaken with respect to the Premises during the
Term of this Agreement, including the nature of such matter requiring maintenance and repair,
the date such matter was first observed, the maintenance and repair action undertaken in
response, the date such maintenance and repair action was undertaken, the cost of such
maintenance and repair action, any receipts and invoices or contracts for costs and expenses
incurred in connection with such maintenance and repair action, evidence of payments made in
connection therewith, and any warranties ar guarantees obtained in connection with the
performance of such maintenance and repair action, and pictures of the matter requiring
maintenance and repair and the completed maintenance of repair, and any other information
relating thereto that Executive Director may request from time to time (collectively,
"Concessionaire's Maintenance Records").| Upon any request of Executive Director and
annually, in connection with the delivery of annual reports under Section 4.7.5, Concessionaire
shall deliver to City an annual maintenance report with a copy of Concessionaire's Maintenance
Records for the year just ended.

8.2  Maintenance Program. Concessionaire shall maintain and repair all interior areas
and surfaces of the Premises, including sweeping, washing, servicing, repairing, replacing,
cleaning and interior painting that may be required to properly maintain the Premises in a safe,
clean, wholesome, sanitary, orderly and attractive condition. Concessionaire shall establish an
adequate preventive maintenance program and the provisions of same shall be subject to periodic
review by Executive Director. Said program shall include, without limitation, the cleaning of
inside windows and exterior display windows, doors inside and outside and the cleaning and
repair of all floors, interior walls, ceilings, lighting, signs, decor and equipment. Regardless of
Concessionaire's compliance with its preventive maintenance program, Concessionaire shall
clean such surfaces and equipment immediately upon being instructed to do so by City or by
other governmental agencies having such authority. In addition, Concessionaire shall participate
in and cooperate with City in connection with any maintenance performance monitoring and
quality assurance program implemented by City, and shall promptly correct any deficiencies
noted in connection therewith. Concessionaire shall cooperate with any on-site inspections of
applicable governmental agencies charges with inspection of the Premises and shall promptly
deliver any inspection reports, notices or citations received from such agencies to City.

Section 8.2.1 Kitchen Exhaust Systems. To the extent specified in
Concessionaire's plan for the improvements or in connection with any Alterations (or any
approval by City in connection therewith), Concessionaire shall provide and maintain
kitchen exhaust systems, including roofing hoods, ducts and fans used in connection with
any kitchen operations, whether located in or outside of the Premises. Concessionaire
shall prepare and deliver to City, and shall implement and maintain, a preventative
maintenance and cleaning program so that such kitchen exhaust systems are maintained
using best management practices in good condition so as to meet the highest standard of
cleanliness and health. To the extent cleaning is performed by a third party contractor,

44

2015-01-09-Areas-Branded Coffee -Contract-v2



Concessionaire shall provide City with a copy of its cleaning contract for the exhaust
system prior to opening for business and thereafter as requested by City. Concessionaire
shall do whatever is necessary in order to properly maintain such kitchen exhaust system.
The entire exhaust system should be inspected by a properly trained, qualified, and
certified company or person quarterly. After inspection, if components are found to be
contaminated with deposits from grease laden vapors, the entire exhaust system (hoods,
grease removal devices, fans, ducts, and other included appurtenances) should be cleaned
by a properly trained, qualified and certified company or person. The cleaning should be
to bare metal using mechanical means (scraping, washing, steam cleaning, etc.) and not
coated with chemicals or powder. A certificate of service should be provided by any
contracted service.

8.3  Maintenance of Plumbing. Concessionaire shall be responsible for the
maintenance, repair and replacement of all plumbing, piping and drains within the Premises.
Concessionaire is responsible for all material that is deposited in the plumbing system from the
Premises and, if applicable, for cleaning the grease traps within the Premises. Concessionaire is
responsible for the majntenance, repair and replacement of all sewer lines from the Premises to
the point that the line fonnects to a Department of Airports main sewer line. Concessionaire is
responsible for the repair and maintenance of all domestic water lines, hot and cold, from the
point of connection of the Department of Airports water meter throughout the Premises. If
Concessionaire fails to maintain the plumbing, piping and drain system or places liquid, grease,
debris, and other materials that contribute to stoppage or damage to the Airport's plumbing,
Concessionaire will be billed for the cost thereof, plus the Administrative Fee, to be paid by
Concessionaire to City within fifteen (15) days of written demand.

Section 8.3.1 Garbage Disposal: Grease Traps. To the extent specified in
Concessionaire's plan for the improvements or in connection with any Alterations (or any
approval by City in connection therewith) or as otherwise required by Applicable Laws,
Concessionaire shall provide and maintain an industrial garbage disposal at the Premises.
To the extent specified in Concessionaire's plan for the improvements or in connection
with any Alterations (or any approval by City in connection therewith), Concessionaire
shall install and maintain a grease trap at each the Premises, the type and manner of
installation of such grease traps being in compliance with best management practices and
meeting the requirements set forth in such approval. Concessionaire shall prepare and
deliver to City a cleaning and preventative maintenance program, and shall retain and
make available for City inspection receipts showing all oil/grease products purchased and
all grease removed. To the extent that grease traps are present in the Premises,
Concessionaire shall install and maintain, and regularly clean and empty, all grease traps
in the Premises and dispose of the contents thereof in compliance with all applicable
Laws, and, if required, Concessionaire will use its own EPA identification number and
list itself as the owner on the Uniform Hazardous Waste Manifest or other Profile sheets
if any need to be filled out in order for Concessionaire to comply with its obligations
under this sentence. Upon the expiration or earlier termination of this Agreement,
Executive Director shall have the right, at Executive Director's sole option, to require
Concessionaire to remove any or all grease traps at Concessionaire's sole cost and
expense, and in compliance with all Laws. Without limitation of any of the foregoing,
Concessionaire shall do whatever is necessary in order to maintain properly the grease
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interceptor and prevent, at all times, any overflow or discharge of grease at the surface of
the grease interceptor manhole. The grease interceptor and all plumbing pipes shall be
rooted and cleaned regularly and as often as necessary to prevent clogging or discharge.
In the event of any such overflow or discharge, Concessionaire shall be responsible for
all costs of cleanup of the overflow or discharge, including all costs of removing grease,
and repair, restoration or replacement of property damaged by such overflow or
discharge.

8.4  City May Repair. In the event Concessionaire fails to accomplish any such
nonstructural repairs, replacements, rebuilding, redecorating or painting required hereunder
(including any preventative maintenance or emergency repairs) within a period of ten (10) days
after written notice from Executive Director so to do, or fails to diligently repair, replace,
rebuild, redecorate or paint all portions of the Premises r?quired to be repaired, replaced, rebuilt,
redecorated or painted by Concessionaire pursuant to its approved maintenance schedule, City
shall have the right (but not the obligation), at its option, and in addition to all other remedies
which may be available to it, to repair, replace, rebuild, fedecorate or paint any such portion of
the Premises included in said notice, and the cost thereof, plus the Administrative Fee, shall be
paid by Concessionaire to City as Additional Rent within fifieen (15) days of written demand.
Notwithstanding anything to the contrary contained in this Agreement, the performance of such
maintenance, repair or replacement by City on Concessionaire's behalf shall in no event be
construed as a waiver of Concessionaire's maintain, repair and replacement obligations under this
Agreement.

8.5  Right to Enter Premises. City shall have the right to enter upon the Premises at al]
reasonable times to make such repairs, alterations and replacements as may, in the opinion of
Executive Director, be deemed necessary or advisable and, from time to time, to construct or
install over, in, under or through the Premises new lines, pipes, mains, wires, conduits and
equipment; provided, however, that City shall use commercially reasonable efforts to minimize
the unreasonable interference caused by such repair, alteration, replacement or construction with
the use of the Premises by Concessionaire; and provided, further, that nothing herein shall be
construed as relieving Concessionaire of any obligation imposed upon it herein to maintain the
Premises and the improvements and utility facilities therein. City shall have the right to enter the
Premises at any time to maintain or repair emergency systems when loss of life or damage to
property may potentially result.

8.6  City Maintains Central Air Conditioning. City shall maintain that portion of the
HVAC system that serves the Premises but that is located outside of the Premises if said system
operates as part of a central terminal or building system maintained by City. Concessionaire
shall reimburse City for its costs thereof, including overhead and administration in accordance
with Section 4.3 above.

8.7  City May Maintain Utilities. City shall have the right, but not the obligation or
responsibility, for the benefit of Concessionaire or for the benefit of others at Airport, to
maintain existing and future utility systems or portions thereof on the Premises, including
therein, without limitation thereto, systems for the supply of heat and electricity and for the
furnishing of fire alarm, fire protection, sprinkler, air conditioning, telephone, telegraph,
teleregister and intercommunication services, including lines, pipes, mains, wires, conduits and
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equipment connected without appurtenant to all such systems. Concessionaire shall reimburse
City for its pro-rata share of costs of such maintenance, including overhead and administration in
accordance with Section 4.3 above. Within each Terminal, Concessionaire's pro-rata share shall
be based on the ratio of the square footage of the Premises in the Terminal to the square footage
of all Premises in the Terminal using said utilities, or on some other reasonable and appropriate
methodology or basis.

8.8  Pest Control. Concessionaire shall be solely responsible for a pest-free
environment within the Premises by maintaining its own pest control services, in accordance
with the most modern and effective control procedures. All materials used in pest control shall
conform to applicable Laws. All control substances utilized shall be used with all precautions to
obviate the possibility of accidents to humans, domestic animals and pets. Pests referenced
above include, but are not limited to, cockroaches, ants, rodents, silverfish, earwigs, spiders,
weevils and crickets. Whenever City deems that pest control services must be provided to a
building or area that includes Concessionaire's Premises under this Agreement, Concessionaire

shall pay for the costs of service'jprovided for the Premises under this Agreement.

8.9  Evidence of Paymient. In any suit, action or proceeding of any kind betweeh the
parties hereto, any receipt showing the payment of any sum(s) by City for any work done or
material furnished shall be prima facie evidence against Concessionaire that the amount of such
payment was necessary and reasonable. Should Executive Director elect to use City operating
and maintenance staff in making any repairs, replacements or alterations and to charge
Concessionaire with the cost of same, any timesheet of any employee of City showing hours of
labor or work allocated to any such repair, replacement or alteration, or any stock requisition of
City showing the issuance of materials for use in the performance thereof, shall be prima facie
evidence against Concessionaire that the amount of such charge was necessary and reasonable.

IX REDUCTION, RELOCATION OR EXPANSION.

9.1 Reduction or Relocation of Premises. Executive Director may require
Concessionaire to surrender or reconfigure any portion of the Premises or to relocate the
Premises any time. Executive Director will attempt to provide substitute space of equal size,
with equal frontage in an area accessible to the public. Concessionaire may decline substitute
space if it is not of equal size, configuration and exposure to enplaning passenger. In the event
Concessionaire declines substitute space, minor modification(s) of the Premises, not to exceed a
cumulative rental adjustment of $150,000, may be made by the Executive Director by an
amendment to Exhibits A and A-1, subject to City Attorney approval as to form, with an
appropriate adjustment in the MAG without the prior approval or later ratification by the Board
or the City Council, and (ii) minor modification(s) of the Premises, not to exceed a cumulative
total of ten percent (10%) of the Premises as delineated in Exhibits A and A-1, may be made by
the Board by an amendment to these Exhibits, subject to City Attorney approval as to form, with
an appropriate adjustment in the MAG without the prior approval or later ratification by the City
Council. If, modification(s) of the Premises exceed a cumulative total of ten percent (10%) of
the Premises as delineated in Exhibits A and A-1, such modification shall be subject to approval
by the Board and City Council. Improvements made by Concessionaire to the Premises as a
result of a reduction or relocation shall be subject to the buy-out provisions of this Agreement,
the same as if they were made within the original Premises hereof. Any costs incurred by
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Concessionaire in connection with a relocation under this Section shall be borne by
Concessionaire.

9.1.1 Buy-out. In the event that (a) Concessionaire is required to
surrender in whole or relocate the Premises (prior to the expiration of the Term of this
Agreement, other than as required under Section XI, or as a result of a Default by
Concessionaire), or (b) City, for any reason, decides to terminate or suspend the scope of
work, or any part thereof, or Concessionaire's services, or any part thereof prior to the
expiration of the Term of Agreement (in which event City may: (1) require
Concessionaire to terminate or suspend the performance of all, or a portion, of its services
or (2) terminate this Agreement, or any part thereof, upon giving Concessionaire a ten
(10) day written notice prior to the effective date of such termination which date shall be
specified in such notice), then City will reimburse Concessionaire for the then-
undepreciated net Book Value of the improvements or impfovements installed as part of
the Mid-Term Refurbishment (which improvements which cannot be removed without
déing structural damage) with respect to such surrendered Premises based upon a 10-year
straight-line depreciation, with no residual value, provided (i) Concessionaire has
obtained all necessary approvals for their construction, (ii)jConcessionaire has reported
each improvement, its costs, and the date upon which its depreciation began, (iii) that
architectural and design costs do not exceed ten percent (10%) of the cost of the
improvements, (iv) all said costs are properly supported and made available for audit, and
(v) the deliveries required under Section 7.14 have been timely provided to City. All said
costs must be direct costs paid by Concessionaire to independent contractors, and
suppliers for work actually performed on said Premises, materials furnished or
professional services rendered. Costs associated with Concessionaire's employees shall
not be included in the calculation of these costs. To become reimbursable Concessionaire
shall have, at its expense, timely provided City with the deliveries required under Section
7.14. The straight line depreciation shall begin on the first day of the month in which the
improvement was placed in service. The report shall be delivered to Executive Director.
Executive Director may require Concessionaire to remove any or all of its removable
improvements. No buy-out payment will be made or is payable hereunder in connection
with the expiration of this Agreement at the end of the Term.

9.2 Expansion of Premises. If, during the Term of this Agreement, the City finds that
arrangements that warrant additional food & beverage facilities are required for the good of the
traveling public, the City, upon approval of the Board (and City Council, if such addition also
requires such approval), may negotiate for the operation of said facilities. Only concessionaires
with existing food & beverage operations in the terminal where the planned facility will be
located will be invited to participate in the competitive solicitation process. Following the
competitive solicitation process, LAWA will select a concessionaire deemed most qualified to
operate the planned concept. If Concessionaire is selected and City and Concessionaire have not
entered into an agreement within one month of City’s notice that such potential unit location is
available, City may offer said concession rights to other concessionaires. Improvements made
by Concessionaire as a result of said expansion shall be subject to the buy-out provisions of
section 9.1.1, the same as if they were made within an original premises hereof. Net Book Value
protection will extend to the undepreciated value of any additional new facilities required.

48
2015-01-09-Areas-Branded Coffee -Contract-v2



Requirements for approval and reporting will be the same as for initial facilities and the
depreciation schedule shall be the same provided that such facilities are not temporary.

X AIRPORT CONSTRUCTION; AIRPORT OPERATIONS.

10.1  Airport Construction; Airport Operations. 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 Concessionaire, and without interference or hindrance.
Concessionaire recognizes and agrees that City, from time to time during the term of this
Agreement, may construct, cause to be constructed, or permit construction, of City-approved
improvements of various sizes and complexity. Concessionaire further recognizes that such
construction and other security related restrictions may restrict access to and may interfere with
the quiet enjoyment of the Premises and the amount of revenue generated from the Premises.
Concessionaire agrees that City shall not be liable for losses or damages arising from disruptions
caused by City-approved construction or other restrictions affecting access to the Premises, and
hereby waives any Claims against City and City Agents arising therefrom. City shall endeavor
to use commercially reasonable efforts keep Concessionaire informed of construction plans that
may materially and adversely impact the opgrations at the Premises.

10.2 No Right to a Temporary Premises. Temporary disruptions to Concessionaire's
operations, including restricted access to Terminals during any construction or security alert,
shall not entitle Concessionaire to a temporary location elsewhere or to any Rent abatement or
credit, or any other compensation.

XI TERMINATION/CANCELLATION.

11.1 Defaults. The occurrence of any one of the following events shall constitute a
default on the part of Concessionaire ("Default"):

11.1.1 Abandonment; Vacation. The vacation or abandonment of the
Premises by Concessionaire for a period of five (5) consecutive days or any vacation or
abandonment of the Premises by Concessionaire which would cause any insurance policy
to be invalidated or otherwise lapse in each of the foregoing cases irrespective of whether
or not Concessionaire is then in monetary default under this Agreement. Concessionaire
agrees to notice and service of notice as provided for in this Agreement and waives any
right to any other or further notice or service of notice which Concessionaire may have
under any statute or law now or hereafter in effect;

11.1.2 Failure to Pay Rent. Failure to pay any installment of Rent or any
other monies due and payable hereunder, said failure continuing for a period of three (3)
days after the same is due;

11.1.3 Assignment _for _Creditors. A general assignment by
Concessionaire or any guarantor or surety of Concessionaire's obligations hereunder
(collectively, "Guarantor") for the benefit of creditors;

11.1.4 Filing of Bankruptcy Petition. The filing of a voluntary petition in
bankruptcy by Concessionaire or any Guarantor, the filing by Concessionaire or any
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Guarantor of a voluntary petition for an arrangement, the filing by or against
Concessionaire or any Guarantor of a petition, voluntary or involuntary, for
reorganization, or the filing of an involuntary petition by the creditors of Concessionaire
or any Guarantor, said involuntary petition remaining undischarged for a period of thirty
(30) days;

11.1.5 Attachment. Receivership, attachment, or other judicial seizure of
substantially all of Concessionaire's assets at the Premises, such attachment or other
seizure remaining undismissed or undischarged for a period of thirty (30) days after the
levy thereof;

11.1.6 Death; Dissolution. Death or disability of Concessionaire or any
Guarantor, if Concessionaire or such Guarantor is a natural person, or the failure by
Concessionaire or any Guarantor to maintain its legal existence, if Concessionaire or such
Guarantor is a corporation, partnership, limited liability company, trust or other legal
entity;

11.1.7 Failure to Deliver Ancillary Documents. Failure of Concessionaire
to execute and deliver to City any estoppel certificate, subordination agreement, report
(including, without limitation, reports required under Section 4.7), financial statement or
other document required under this Agreement within the time periods and in the manner
provided hereunder (or if no time period is provided, within three (3) days after receipt of
written notice from City of delinquency);

11.1.8 Incomplete Records. Concessionaire fails to maintain adequate
books and records and accounts reflecting its business as required hereunder (including
without limitation, books and records and information regarding Gross Revenues, and the
costs of construction for the improvements or the Mid-Term Refurbishment);

11.1.9 Transfers. An assignment or sublease, or attempted assignment or
sublease, of this Agreement or the Premises by Concessionaire contrary to the provision
of Section 14 without the prior written consent of City as required hereunder;

11.1.10 Faithful Performance Guarantee. Failure of Concessionaire to
provide and maintain the Faithful Performance Guarantee as required under this
Agreement for a period of five (5) days after written notice;

11.1.11 Other Defaults. A default under any other agreement with City
beyond any applicable notice and cure period under such agreement;

11.1.12 General Non-Monetary Breaches. Failure in the performance of
any of Concessionaire's covenants, agreements or obligations hereunder (except those
failures specified as events of Default in Sections 11.1.1, 11.1.2, 11.1.4, 11.1.5, 11.1.7,
11.1.10, 11.1.13, 11.1.15 or 11.1.16 herein or any other subsections of this Section 11,
which shall be governed by the notice and cure periods set forth in such other
subsections), which failure continues for thirty (30) days after written notice thereof from
City to Concessionaire, provided that, if Concessionaire has commenced such cure within
ten (10) days after written notice, and has exercised reasonable diligence to cure such

50
2015-01-09-Areas-Branded Coffee -Contract-v2



failure and such failure cannot be cured within such thirty (30) day period despite
reasonable diligence, Concessionaire shall not be in default under this Section 11.1.12 so
long as Concessionaire thereafter diligently and continuously prosecutes the cure without
interruption to completion and actually completes such cure within sixty (60) days after
the giving of the aforesaid written notice;

11.1.13 Chronic Delinquency. Chronic delinquency by Concessionaire in
the payment of Rent, or any other periodic payments required to be paid by
Concessionaire under this Agreement. "Chronic delinquency" shall mean failure by
Concessionaire to pay Rent, or any other payments required to be paid by Concessionaire
under this Agreement within five (5) days after the date due for any consecutive or
nonconsecutive three (3) months during any period of twelve (12) months, or failure by
Concessionaire to perform its obligations under this Agreement for any ﬁhree 3)
consecutive or nonconsecutive incidents during any period of twelve (12) months as
determined in the sole discretion of the Executive Director;

11.1.14 ITermination of Insurance. Any insurance required to be
maintained by Concessionaire pursuant to this Agreement shall be canceled or terminated
or shall expire or be reduced or materially changed, except as permitted in this
Agreement;

11.1.15 Liens. Any failure by Concessionaire to discharge any lien or
encumbrance placed on the Premises, the Airport or any part thereof in violation of this
Agreement within thirty (30) days after the date such lien or encumbrance is filed or
recorded against the Premises, the Airport or any part thereof;

11.1.16 Revocation of Licenses. An act occurs which results in the
suspension or revocation of the rights, powers, licenses, permits and authorities necessary
for the conduct and operation of the business authorized herein for a period of more than
thirty (30) days;

11.1.17 Adverse Operation. Service ceases or deteriorates for any period
which, in the opinion of Executive Director, materially and adversely affects the
operation of service required to be performed by Concessionaire under this Agreement;

11.1.18 Hazardous Materials. Any failure by Concessionaire to
immediately remove, abate or remedy any Hazardous Materials located in, on or about
the Premises or the Airport in connection with any failure by Concessionaire to comply
with Concessionaire's obligations under Section 15; and

11.1.19 False Representations. Any representation of Concessionaire
herein, in the Concessionaire Proposal or in any financial statement or other materials
provided by Concessionaire or any guarantor of Concessionaire's obligations under this
Agreement shall prove to be untrue or inaccurate in any material respect, or any such
financial statements or other materials shall have omitted any material fact.

Concessionaire agrees that any notice given by City pursuant to this Section 11 shall satisfy the
requirements for notice under California Code of Civil Procedure Section 1161, and City shall
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not be required to give any additional notice in order to be entitled to commence an unlawful
detainer proceeding.

11.2 City's Remedies.

11.2.1 Termination. In the event of any Default by Concessionaire, then
in addition to any other remedies available to City at law or in equity and under this
Agreement, City may terminate this Agreement immediately and all rights of
Concessionaire hereunder by giving written notice to Concessionaire of such intention to
terminate. If City shall elect to so terminate this Agreement, then City may recover from
Concessionaire:

l. the worth at the time of award of any unpaid Rent and any other sums due
| and payable which have been earned at the time of such {ermination; plus

2. the worth at the time of award of the amount by which the unpaid Rent
and dny other sums due and payable which would have been garned after termination until the
time Jof award exceeds the amount of such rental loss Concesgionaire proves could have been
reasonably avoided; plus

3. the worth at the time of award of the amount by which the unpaid Rent
and any other sums due and payable for the balance of the term of this Agreement after
the time of award exceeds the amount of such rental loss that Concessionaire proves
could be reasonably avoided; plus

4. any other amount necessary to compensate City for all the detriment
proximately caused by Concessionaire's failure to perform its obligations under this
Agreement or which in the ordinary course would be likely to result therefrom, including,
without limitation, (A) any costs or expenses incurred by City (i) in retaking possession
of the Premises; (ii) in maintaining, repairing, preserving, restoring, replacing, cleaning,
altering, remodeling or rehabilitating the Premises or any affected portions of the
Terminal or the Airport, including, without limitation, such actions undertaken in
connection with the reletting or attempted reletting of the Premises to a new
concessionaire or tenants; (iii) for brokerage commissions, advertising costs and other
expenses of reletting the Premises; or (iv) in carrying the Premises, including, without
limitation, taxes, insurance premiums, utilities and security precautions; (B) any unearned
brokerage commissions paid in connection with this Agreement; (C) reimbursement of
any previously waived or abated Base Rent or Additional Rent or any free rent or reduced
rental rate granted hereunder; and (D) any concession made or paid by City for the
benefit of Concessionaire including, without limitation, any moving allowances or
contributions; plus

5. such reasonable attorneys' fees incurred by City as a result of a Default,
and costs in the event suit is filed by City to enforce such remedy; and plus

6. at City's election, such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by applicable Laws.
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As used in subsections (1) and (2) above, the "worth at the time of award" is computed by
allowing interest at an annual rate equal to twelve percent (12%) per annum or the maximum rate
permitted by law, whichever is less. As used in subsection (3) above, the "worth at the time of
award" is computed by discounting such amount at the discount rate of Federal Reserve Bank of
San Francisco at the time of award, plus one percent (1%).

Concessionaire hereby waives for Concessionaire and for all those claiming under
Concessionaire all right now or hereafter existing to redeem by order or judgment of any court or
by any legal process or writ, Concessionaire's right of occupancy of the Premises after any
termination of this Agreement, specifically, Concessionaire waives redemption or relief from
forfeiture under California Code of Civil Procedure Sections 1174 and 1179, or under any other
pertinent present or future Laws, in the event Concessionaire is evicted or City takes possession
of the Premises by reason of any Defaulit of Concessionaire hereunder.

11.2.2 Continuation of Agreement. In the event of any Default by
Concessionaire, then in additiop to any other remedies available to City at law or in
equity and under this Agreement, City shall have the remedy described in California Civil
Code Section 1951.4, and the following provision from such Civil Code Section is hereby
repeated: "The Lessor has the remedy described in California Civil Code Section 1951.4
(lessor may continue lease in effect after lessee's breach and abandonment and recover
rent as it becomes due, if Lessee has right to sublet or assign, subject only to reasonable
limitations)." In addition, City shall not be liable in any way whatsoever for its failure or
refusal to relet the Premises. For purposes of this Section 11.2.2, the following acts by
City will not constitute the termination of Concessionaire's right to possession of the
Premises:

9. Acts of maintenance or preservation or efforts to relet the Premises,
including, without limitation, alterations, remodeling, redecorating, repairs, replacements
or painting as City shall consider advisable for the purpose of reletting the Premises or
any part thereof, or

2. The appointment of a receiver upon the initiative of City to protect City's
interest under this Agreement or in the Premises.

Even if Concessionaire has abandoned the Premises, this Agreement shall continue in
effect for so long as City does not terminate Concessionaire's right to possession, and
City may enforce all its rights and remedies under this Agreement, including, without
limitation, the right to recover rent as it becomes due. Any such payments due City shall
be made upon demand therefore from time to time and Concessionaire agrees that City
may file suit to recover any sums falling due from time to time. Notwithstanding the
exercise by City of its right under this Section to continue the Agreement without
termination, City may do so without prejudice to its right at any time thereafter to
terminate this Agreement in accordance with the other provisions contained in this
Section.

11.2.3 Re-entry. In the event of any Default by Concessionaire, City shall
also have the right, with or without terminating this Agreement, in compliance with
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applicable law, to re-enter the Premises, by force if necessary, and remove all persons
and property from the Premises; such property may be removed and stored in a public
warehouse or elsewhere at the cost of and for the account of Concessionaire.

11.2.4 Reletting. In the event of the abandonment of the Premises by
Concessionaire or in the event that City shall elect to re-enter as provided in Section
11.2.3 or shall take possession of the Premises pursuant to legal proceeding or pursuant to
any notice provided by law, then if City does not elect to terminate this Agreement as
provided in Section 11.2.1, City may from time to time, without terminating this
Agreement, relet the Premises or any part thereof for such term or terms and at such
rental or rentals and upon such other terms and conditions as City in its sole discretion
may deem advisable with the right to make alterations and repairs to the Premises in
City's sole discretion. In the event that City shall elect to so relej, then rentals received
by City'from such reletting shall be applied in the following order: (a) to reasonable
attorneys' fees incurred by City as a result of a Default and costs in the event suit is filed
by City to enforce such remedies; (b) to the payment of any indebtgdness other than Rent
due hergunder from Concessionaire to City; (¢) to the payment|of any costs of such
relettingj; (d) to the payment of the costs of any alterations and repairs to the Premises; (e)
to the payment of Rent due and unpaid hereunder; and (f) the residue, if any, shall be held
by City and applied in payment of future Rent and other sums payable by Concessionaire
hereunder as the same may become due and payable hereunder. Should that portion of
such rentals received from such reletting during any month, which is applied to the
payment of Rent hereunder, be less than the Rent payable during the month by
Concessionaire hereunder, then Concessionaire shall pay such deficiency to City. Such
deficiency shall be calculated and paid monthly. Concessionaire shall also pay to City, as
soon as ascertained, any costs and expenses incurred by City in such reletting or in
making such alterations and repairs not covered by the rentals received from such
reletting.

11.2.5 Termination. No re-entry or taking of possession of the Premises
by City pursuant to this Section 11.2 shall be construed as an election to terminate this
Agreement unless a written notice of such intention is given to Concessionaire or unless
the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding
any reletting without termination by City because of any Default by Concessionaire, City
may at any time after such reletting elect to terminate this Agreement for any such
Default.

11.2.6 Cumulative Remedies. The remedies herein provided are not
exclusive and City shall have any and all other remedies provided herein or by law or in
equity including, without limitation, any and all rights and remedies of City under
California Civil Code Section 1951.8, California Code of Civil Procedure Section 1161 et
seq., or any similar, successor or related provision of applicable Laws.

11.2.7 No Surrender. No act or conduct of City, whether consisting of the
acceptance of the keys to the Premises, or otherwise, shall be deemed to be or constitute
an acceptance of the surrender of the Premises by Concessionaire prior to the expiration
of the Term, and such acceptance by City of surrender by Concessionaire shall only flow
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from and must be evidenced by a written acknowledgment of acceptance of surrender
signed by City. The surrender of this Agreement by Concessionaire, voluntarily or
otherwise, shall not work a merger unless City elects in writing that such merger take
place, but shall operate as an assignment to City of any and all existing subleases, or City
may, at its option, elect in writing to treat such surrender as a merger terminating
Concessionaire's estate under this Agreement, and thereupon City may terminate any or
all such subleases by notifying the sublessee of its election so to do within five (5) days
after such surrender.

11.2.8 City's Lien. In addition to any statutory lien City has,
Concessionaire hereby grants to City a continuing security interest for all sums of money
becoming due hereunder upon personal property of Concessionaire situated on or about
the Premises and such property will not T)e removed therefrom without the consent of
City until all sums of money then due City have been first paid and discharged. If a
default occurs under this Agreement, City will have, in addition to all other remedies
provided herein or by law, all rights and r¢gmedies under the Uniform Commercial Code,
including, without limitation, the right to s¢ll the property described in this Section 11.2.8
at public or private sale upon five (5) days' notice to Concessionaire. This contractual
lien will be in addition to any statutory lien for rent.

11.2.9 Concessionaire's Waiver of Redemption. Concessionaire waives
redemption or relief from forfeiture under California Code of Civil Procedure Sections
1174 and 1179, or under any other pertinent present or future Laws, in the event
Concessionaire is evicted or City takes possession of the Premises by reason of any
Default of Concessionaire hereunder.

11.3  Right to Remove Equipment. Subject to the provisions of Article VII and its
subsections herein and Section 11.2.8, Concessionaire shall have the right to remove its
equipment, supplies, furnishings, inventories, removable fixtures and other trade fixtures and
personal property from the Premises. If Concessionaire fails to remove said property, said
property shall be considered abandoned and City may dispose of same as it sees fit.

11.4  Surrender to be in Writing. No agreement of surrender or to accept a surrender
shall be valid uniess and until the same has been reduced to writing and signed by Executive
Director and the duly authorized representatives of Concessionaire. Neither the doing nor
omission of any act or thing by any of the officers, agents or employees of City shall be deemed
an acceptance of a surrender of the Premises utilized by Concessionaire under this Agreement.

11.5 Additional Rights of City. City, upon termination or cancellation of this
Agreement, or upon reentry, regaining or resumption of possession of the Premises, may occupy
the Premises and shall have the right to permit any person, firm or corporation to enter upon the
Premises and use the same. Such occupation by others may be of only a part of the Premises, or
the whole thereof or a part thereof together with other space, and for a period of time the same as
or different from the balance of the term remaining hereunder, and on terms and conditions the
same as or different from those set forth in this Agreement. City shall also have the right to
repair or to make such structural or other changes in the Premises as are necessary in its
judgment to maintain the suitability thereof for uses and purposes similar to those granted under

55
2015-01-09-Areas-Branded Coffee -Contract-v2



this Agreement without affecting, altering or diminishing the obligations of Concessionaire
hereunder.

11.6  Acceptance Is Not a Waiver. No acceptance by City of the fees and charges for
other payments specified herein, in whole or in part, and for any period or periods, after a default
of any of the terms, covenants and conditions to be performed, kept or observed by
Concessionaire, other than the default in the payment thereof, shall be deemed a waiver of any
right on the part of City to cancel or terminate this Agreement on account of such default.

11.7 Waiver Is Not Continuous. No waiver by City at any time of any default on the
part of Concessionaire in the performance of any of the terms, covenants or conditions hereof to
be performed, kept or observed by Concessionaire shall be or be construed to be a waiver at any
time thereafter by City of any other or subsequent default in performance of any of said terms,
covenants or conditions, and no notice by City shall be required to restore or revive time as of
the essence hereof after waiver by City of default in one or more instances.

11.8 Waiver of l{edemntion and Damages. Concessionaire hereby waiveq any and all
rights of redemption granted by or under any present or future law or statute in the event it is
dispossessed for any cause, or in the event City obtains or retains possession of the' Premises in
any lawful manner. Concessionaire further agrees that in the event the manner of method
employed by City in reentering or regaining possession of the Premises gives rise to a cause of
action in Concessionaire in forcible entry and detainer under the Laws of the State of California,
the total amount of damages to which Concessionaire shall be entitled in any such action shall be
the sum of One ($1) Dollar, and Concessionaire agrees that this provision may be filed in any
such action as its stipulation fixing the amount of damages to which it is entitled.

11.9 Survival of Concessionaire's Obligations. In the event this Agreement is
terminated or canceled by City, or in the event City reenters, regains or resumes possession of
the Premises, all of the obligations of Concessionaire hereunder shall survive and shall remain in
full force and effect for the full term of this Agreement, other than those obligations of
Concessionaire which expressly survive the expiration or earlier termination of this Agreement,
which obligations shall survive the expiration or earlier termination of this Agreement
indefinitely.

11.10 Cancellation or Termination by Concessionaire. This Agreement may be
cancelled or terminated by Concessionaire by giving a thirty (30) day written notice to City upon
the happening of one or more of the occurrences specified in Sections 11.10.1 through 11.10.3.

11.10.1 Permanent Abandonment. = The permanent abandonment of
Airport's passenger terminals for use by airlines or the permanent removal of all
certificated passenger airline service from Airport;

11.10.2 Material Restriction of Operation. The lawful assumption by the
United States government, or any authorized agency thereof, of the operation, control or
use of Airport, or any substantial part thereof, in such manner as to materially restrict
Concessionaire from operating thereon for a period of at least ninety (90) consecutive
days; or
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11.10.3 Federally-Required Amendments. Any exercise of authority as
provided in Section 16.8 hereof which shall so interfere with Concessionaire's use and
enjoyment of the Premises as to constitute a termination, in whole or in part, of this
Agreement by operation of law in accordance with the Laws of the United States.

11.11 Damaged Improvements. In the event that the structural or other improvements
or furnishings and supplies constructed or installed by Concessionaire in any or all of the
Premises are damaged or destroyed, in whole or in part, from any cause whatsoever,
Concessionaire shall forthwith proceed with the removal of the debris and damaged or destroyed
structural or other improvements, equipment, furnishings and supplies and thereafter shall
proceed with all dispatch with the reconstruction work necessary to restore the damaged or
destroyed Premises to the condition they were in prior to the occurrence of such damage or
distruction and all costs and expense incurred in connfction therewith shall be paid by
Concessionaire.

11.12 Service During Removal. Upon the terminatipn, cancellation or expiration of this
Apgreement, and under circumstances permitting Concessiopaire to remove from the Premises
removable property belonging to Concessionaire. Subject tg any remedies which City may have
to secure any unpaid fees or charges due under this Agreement, Concessionaire shall have the
right to remove from the Premises only those items of movable equipment and furnishings
installed by it and listed on the aforesaid inventory; provided, however, Concessionaire shall
repair all damage done to said areas and other City-owned property resulting from the removal of
such machinery, equipment and fixtures.

11.13 City May Renovate. If, during the last month of this Agreement, Concessionaire
has removed all or substantially all of its property from the Premises, City may enter said
Premises and alter, renovate or redecorate the same.

11.14 Viewing By Prospective Competitors. At any time, and from time to time, during
ordinary business hours, within twelve (12) months preceding the expiration of the term of this
Agreement, City, by its agents and employees, shall have the right to accompany prospective
concessionaires, occupiers or users of the Premises, for the purpose of exhibiting and viewing all
parts of the same.

11.15 Tenancy at Sufferance. Any holding over after the expiration of the Term shall
constitute a Default and, without limiting City's remedies provided in this Agreement, such
holding over shall be construed to be a tenancy at sufferance, at a rental rate equal to the greater
of one hundred fifty percent (150%) of the fair market rental value for the Premises as
determined by Executive Director or two hundred percent (200%) of the Base Rent last due in
this Agreement (including, without limitation, any Storage Rent, if any, payable pursuant to
Exhibit C for any Storage Space), plus Additional Rent, and shall otherwise be on the terms and
conditions herein specified, so far as applicable. During any such period, Concessionaire's
"Faithful Performance Guarantee" (as defined in Section 13.3) shall continue in effect. If the
Premises are not surrendered at the end of the Term or sooner termination of this Agreement, and
in accordance with the provisions of Sections 1.5 and 15, Concessionaire shall indemnify, defend
and hold City and City Agents harmless from and against any and all Claims resulting from
delay by Concessionaire in so surrendering the Premises including, without limitation, any
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Claims resulting from any claim against City or any City Agent made by any succeeding
concessionaire or tenant or prospective concessionaire or tenant founded on or resulting from
such delay and losses to City due to lost opportunities to lease any portion of the Premises to any
such succeeding concessionaire or tenant or prospective concessionaire or tenant, together with,
in each case, actual attorneys' fees and costs.

11.16 Administrative Assessments. The parties agree that Concessionaire's performance
of its obligations under this Agreement are extremely important to City and that Concessionaire's
failure to perform those activities will result in administrative and monitoring expenses to City
and its staff. Therefore, the parties agree that the administrative assessments described on
attached Exhibit S ("Administrative Assessments") are reasonable estimates of such expenses
and shall be imposed on Concessionaire at the sole discretion of Executive Director for any of
the violations described on Exhibit S. Executive Director may elect to waive an Administratiye
Assessment for a particular violation, but no such waiver shall apply to prior or subsequent
violations of the same or any other provision of this Agreement, and such waiver shall not be
deemed to set a precedent for further waivers. City's right to impose the foregoigg
Administrative Assessments shall bg in addition to and not in lieu of any and all of City's rights
under this Agreement, in the Rules gnd Regulations, or at law or in equity. Executive Directoy's
decision to impose an Administrative Assessment on Concessionaire for one of the violations
described on Exhibit S shall not preclude City, in the event Concessionaire subsequently
commits the same or a different violation, from exercising any of such other rights of City,
including, without limitation, its right to terminate this Agreement pursuant to Section 11. City
shall have no obligation to Concessionaire to impose Administrative Assessments or fines on or
otherwise take any action against any other concessionaire or tenant at the Airport. During the
Term of this Agreement, Executive Director may reasonably adjust upward the amount of the
Administrative Assessments set forth in Exhibit S by providing Concessionaire six (6) months
advance written notice. Exhibit S may be modified by written approval of the Executive
Director.

X1 DAMAGE OR DESTRUCTION TO PREMISES.

12.1 Damage or Destruction to Premises.

12.1.1 Insured Damage. If, during the term of this Agreement, any
improvements in or on the Premises are partially or totally destroyed from a risk covered
by the insurance described in Section 13.4 herein, thereby rendering said Premises
partially or totally inaccessible or unusable, Concessionaire must restore the Premises to
substantially the same condition as they were immediately before destruction.

12.1.2 Uninsured Damage. If, during the term of this Agreement,
improvements in or on the Premises are partially or totally destroyed from a risk not
covered by the fire and extended coverage insurance described in Section 13.4 herein,
thereby rendering said Premises partially or totally inaccessible or unusable, such
destruction shall not automatically terminate this Agreement. 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, Concessionaire may, at
Concessionaire's option, terminate this Agreement by giving written notice to City within

58

2015-01-09-Areas-Branded Coffee -Contract-v2



sixty (60) days from the date of discovery of such destruction. If Concessionaire elects to
terminate as above provided, Concessionaire shall be obligated, unless otherwise directed
by City, to demolish all damaged improvements and remove all debris from the Premises
at Concessionaire's sole cost. 1f Concessionaire fails to exercise its right to terminate this
Agreement, this Agreement shall continue in full force and effect for the remainder of the
term specified herein and Concessionaire shall restore the Premises to substantially the
same condition as they were in immediately before destruction.

12.1.3 Destruction Due to Negligence. Notwithstanding the foregoing, if
the said Premises, or a substantial portion thereof, are completely destroyed as a result of
the negligence or omission to act of Concessionaire or any of the Concessionaire Parties,
said Rent shall not abate and City may, in its discretion, require Concessionaire to repair
and reconstruct said Premises within twelve (12) months of the date of discovery of such
damige and pay the cost therefore, or City may repair and reéonstruct the same within
twelve (12) months of the discovery of such damage and Concessionaire shall be
respdnsible for reimbursing City for the cost and expenses incudred in such repair.

12.2| Limits of City's Obligations. In the application of the faregoing provisions, City's
obligations shall be limited to repair or reconstruction of the Premises to the same extent and of
equal quality as obtained by Concessionaire at the commencement of its operations hereunder.
Redecoration and replacement of all of Concessionaire's personal property, furniture, equipment,
trade fixtures, inventory, goods and supplies shall be the responsibility of Concessionaire and
any such redecoration and refurnishing/reequipping shall be equivalent in quality to that
originally installed.

XIII LIABILITY

13.1 Liability. Concessionaire shall comply with the "Hold Harmless", "Faithful
Performance Guarantee Bond" and insurance provisions which follow.

13.2  City Held Harmless.

13.2.1 In addition to the requirements of Section 13.4 herein, Concessionaire
shall indemnify, defend, keep and hold City and City Agents harmless from and against any and
all Claims claimed by anyone by reason of injury to or death of persons, including
Concessionaire or any of the Concessionaire Parties, or damage to or destruction of property,
including property of Concessionaire or any of the Concessionaire Parties, sustained in, or about
the Premises or Airport, arising out of the use and occupancy of the Premises or the Airport by
Concessionaire or any of the Concessionaire Parties, or arising out of the acts or omissions of
Concessionaire or any of the Concessionaire Parties.

13.2.2 To the fullest extent permitted by law, Concessionaire hereby releases and
agrees to indemnify, defend and hold harmless the Landlords, and their respective directors,
officers, agents, and employees (collectively, the “Indemnified Parties” and individually, an
“Indemnified Party”) from and against any and all claims, liabilities, losses, damages, fines,
civil penalties, and expenses of any kind or nature whatsoever (including without limitation costs
of suit and reasonable expenses of legal services) which may be suffered by, accrued against,
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charged to or recoverable from any of the Indemnified Parties to the extent caused by any
occupancy, use, or misuse of the Premises by Concessionaire, its officers, directors, employees,
agents, contractors, or subtenants, City’s sublessee or the customers, vendors, contractors or
invitees of either Sublessee or City’s sublessee. If and when the Amended Lease is terminated,
for whatever reason, this Section 13.2.2 shall no longer be applicable to this Agreement.

13.2.3 In Concessionaire’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 II, Sections 271, 272 and 273 thereof.

13.2.4 The indemnification obligations under Section 13.2 shall survive
termination or expiration of this Agreement. |

13.3 Faithful Performance Guarantee. Concessionaire shall furnish to City, at
Concessionaire's sole cost and expense, and shall keep in full force and effect and available
during the complete term of this Agreement (including any unauthorized hold over period) and
for thirty (30) days after the surrender of poss¢ssion in accordance with the requirements of this
Agreement, a Faithful Performance Guarantee ("FPG") to secure the faithful performance by
Concessionaire of all terms, provisions, and covenants contained herein, including, but not
limited to, the payment of its Monthly Base Rent, Additional Rent, and any other specified
compensation. The initial amount of the FPG shall be an amount equal to twenty five percent
(25%) of the MAG as specified in this Agreement. Such FPG shall be separate from any other
guarantee(s) required by City.

13.3.1 If Concessionaire has previously provided such FPG to City and if,
for any reason, Concessionaire's monthly monetary obligation to City is thereafter
increased in excess of ten percent (10%), then the amount of Concessionaire's FPG shall,
within thirty (30) days after receiving written notice from City, correspondingly be
increased.

13.3.2 If Concessionaire has previously provided such FPG to City and if,
for any reason, Concessionaire's monthly monetary obligation to City is thereafter
decreased in excess of ten percent (10%), then the amount of Concessionaire's FPG may
be correspondingly decreased thirty (30) days following written notice to City by
Concessionaire.

13.33 To the extent City may require as part of City's construction
approval process that Alterations installed by Concessionaire are to be removed upon the
expiration or earlier termination of this Agreement, then the FPG may be increased by the
amount reasonably estimated as the cost to remove such Alterations and to restore any
damage to the Premises caused thereby.

13.34 FPGs of Five Thousand Dollars ($5,000) 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 Five Thousand Dollars ($5,000) shall be
in the form of be in the form of an irrevocable standby letter of credit ("LOC"), which

60
2015-01-09-Areas-Branded Coffee -Contract-v2



shall be self-renewing with an "evergreen clause" that renews the credit from year to year
without amendment, subject to termination upon sixty (60) days written notice to City,
and issued by issuer acceptable to City, with offices in Los Angeles, California. The
LOC shall allow for partial and multiple drawings by City, and must have an expiry date
consistent with the ability to make such drawings for the full period required hereunder.
All FPGs must be approved as to form by the City Attorney.

13.3.5 Concessionaire shall furnish such FPG in duplicate prior to the
commencement of this Agreement or within thirty (30) days following notice of
adjustment of rental. If, for any reason, said FPG is not provided by Concessionaire or is
not thereafter maintained in sufficient amount throughout the Term hereof, City, subject
to the notice requirements of this Agreement may terminate this Agreement at any time
upon giving Concessionaire five (5) days prior written notice. Upon the expiration or
earlier terminaTion of this Agreement, and if Concessionaire has satisfied all of its
obligations to City hereunder, City shall relinquish to Concessionaire said FPG following
such expiration|or earlier termination and satisfaction of all obligations to [City. The FPG
shall be submitfed to:

Los Angeles World Airport

6053 West Century Blvd., #500

Los Angeles, CA 90045

Attn: Accounting/Revenue FPG Administrator

13.3.6 If, at any time during the term of this Agreement, the issuer with
respect to the FPG shall, in the opinion of Executive Director, become unacceptable, said
Executive Director shall have the right to require a replacement LOC which
Concessionaire shall furnish to the satisfaction of Executive Director within thirty (30)
days after written notice to do so.

13.4 Insurance. Concessionaire shall procure at its expense, and keep in effect at all
times during the term of this Agreement, the types and amounts of insurance specified on
Insurance, Exhibit I 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 and all of City Agents, their
successors and assigns, as additional insureds, against the areas of risk described on Exhibit I
with respect to acts or omissions of Concessionaire or any of the Concessionaire Parties in their
respective operations, use, and occupancy of the Airport or other related functions performed by
or on behalf of Concessionaire or any of the Concessionaire Parties in, on or about Airport.

13.4.1 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
Agreement with the City of Los Angeles."
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13.4.2 All such insurance shall be primary and noncontributing with any
other insurance held by City where liability arises out of or results from the acts or
omissions of Concessionaire or any of the Concessionaire Parties. Such policies may
provide for such reasonable deductibles and retentions as are acceptable to Executive
Director based upon the nature of Concessionaire's operations and the type of insurance
involved.

1343 City shall have no liability for any premiums charged for such
coverage(s). The inclusion of City and City 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 Concessionaire in Concessionaire's operations at Airport. In the event
Concessionaire 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 cos‘l and expense of Concessionaire, and
Concessionaire agrees to promptly reimburse City for the cost thereof plus the
Administrative Fee for administrative overhead. | Payment shall be made within fifteen
(15) days of invoice date.

1344 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,
Concessionaire 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.

13.4.5 Concessionaire 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 Executive
Director in both form and content in the case of foreign insurance syndicates, or by other
written evidence of insurance acceptable to 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 the City of Los Angeles' Administrative Code prior to Concessionaire occupying
the 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.

13.4.6 City and Concessionaire agree that the insurance policy limits
specified herein shall be reviewed for adequacy annually throughout the term of this
Agreement by Executive Director who may, thereafter, require Concessionaire, 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.
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13.4.7 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 or directives from the State Department of Insurance or other
regulatory board or agency. Concessionaire agrees, except where exempted, to provide
City proof of said insurance by and through a surplus line broker licensed by the State of
California.

X1v TRANSFER.

14.1 Transfer Prohibited. Concessionaire shall not, in any manner, directly or
indirectly, by operation of law or otherwise, hypothecate, assign, transfer, or encumber this
Agreement, the Premisesor any portion thereof or any interest therein, in whole or in part or any
right or privilege appurtenant thereto, or allow any other person (the employees and invitees of
Concessionaire excepted) to occbpy or use the Premises, or any portion thereof ("Transfer"),
without the prior written consent of Board , which may be granted, denied or conditioned in
Board’s sole discretion. Any written request for consent to a Transfer shall include proposed
documentation evidencing such Jransfer, name and address of the proposed transferee anfd the
nature and character of the busirjess of the proposed transferee and shall provide current and 3
years prior financial statements for the proposed transferee, which financial statements shall be
audited to the extent available and shall in any event be prepared in accordance with generally
accepted accounting principles (collectively, a "Transfer Request"). This Agreement shall not,
nor shall any interest therein, be assignable as to the interest of Concessionaire by operation of
law without the prior written consent of Board.

14.2  Transfer. For purposes of this Agreement, the terms "Transfer” shall include, but
not be limited to, the following: (i) if Concessionaire is a joint venture, a limited liability
company, or a partnership, the transfer of fifty percent (50%) or more of the interest or
membership in the joint venture, the limited liability company, or the partnership; (ii) if
Concessionaire is a corporation, any cumulative or aggregate sale, transfer, assignment, or
hypothecation of fifty percent (50%) or more of the voting shares of Concessionaire; (iii) the
dissolution by any means of Concessionaire; and, (iv) a change in business or corporate
structure, either in one (1) transaction or a series of transactions. Any such transfer, assignment,
mortgaging, pledging, or encumbering of Concessionaire without the written consent of Board is
a violation of this Agreement and shall be voidable at City's option and shall confer no right,
title, or interest in or to this Agreement upon the assignee, mortgagee, pledgee, encumbrancer, or
other lien holder, successor, or purchaser.

14.3  No Further Consent Implied. A consent to one Transfer shall not be deemed to be
a consent to any other or subsequent Transfer, and consent to any Transfer shall in no way
relieve Concessionaire of any liability under this Agreement. Any Transfer without City's
consent shall be void, and shall, at the option of City, constitute a Default under this Agreement.

144 No Release. Notwithstanding any Transfer, Concessionaire and any Guarantor of
Concessionaire's obligations under this Agreement shall at all times remain fully and primarily
responsible and liable for the payment of the Rent and for compliance with all of
Concessionaire's other obligations under this Agreement (regardless of whether City's approval
has been obtained for any such Transfer).
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14.5 Payment of City's Costs. In connection with any Transfer, Concessionaire shall
pay to City as Additional Rent hereunder an administrative processing fee in the amount of
$2,500.00, plus all attorneys' fees and costs (including, without limitation, the fees and costs
attributable to City's in-house City Attorneys) incurred by City in connection with City's review
and processing of documents regarding any proposed Transfer.

14.6  Incorporation of Terms. Each Transfer pursuant to this Section shall be subject to
all of the covenants, agreements, terms, provisions and conditions contained in this Agreement
and each of the covenants, agreements, terms, provisions and conditions of this Agreement shall
be automatically incorporated therein. If City shall consent to, or withhold its consent to, any
proposed Transfer, Concessionaire shall indemnify, defend and hold harmless City and City
Agents from and against and from any and all Claims that may be made against City or any City
Agent by the proposed transferee or by any brokers or other persops claiming a commission or
similar fete in connection with the proposed Transfer. '

14.7 Right to Collect Rent Directly. If this Agreement is transferred or assigned,
whether ¢r not in violation of the provisions of this Agreement, City may collect Rent from such
transfere¢ or assignee. If the Premises or any part thereof is sublet or used or occupied by
anyone other than Concessionaire, whether or not in violation of this Agreement, City may, after
a Default by Concessionaire, collect Rent from the subtenant or occupant. In either event, City
may apply the net amount collected to Rent, but no such assignment, subletting, occupancy or
collection shall be deemed a waiver of any of the provisions of this Section 14, or the acceptance
of the assignee, subtenant or occupant as Concessionaire, or a release of Concessionaire from the
further performance by Concessionaire of Concessionaire's obligations under this Agreement.
The consent by City to any Transfer pursuant to any provision of this Agreement shall not,
except as otherwise provided herein, in any way be considered to relieve Concessionaire from
obtaining the express consent of City to any other or further Transfer. References in this
Agreement to use or occupancy of the Premises or any portion thereof by anyone other than
Concessionaire shall not be construed as limited to sub-concessionaires or subtenants and those
claiming under or through sub-concessionaires or subtenants but as including also licensees or
others claiming under or through Concessionaire, immediately or remotely.

14.8 Reasonableness of Restrictions. Concessionaire acknowledges and agrees that the
restrictions, conditions and limitations imposed by this Section 14 on Concessionaire's ability to
Transfer this Agreement or any interest herein, the Premises or any part thereof, to Transfer any
right or privilege appurtenant to the Premises, or to allow any other person to occupy or use the
Premises or any portion thereof, are, for the purposes of California Civil Code Section 1951.4, as
amended from time to time, and for all other purposes, reasonable at the time that this Agreement
was entered into, and shall be deemed to be reasonable at the time that Concessionaire seeks to
Transfer this Agreement or any interest herein, the Premises or any part thereof, to Transfer any
right or privilege appurtenant to the Premises, or to allow any other person to occupy or use the
Premises or any portion thereof. Concessionaire's sole remedy if City withholds its consent to
any Transfer in violation of Concessionaire's rights under this Agreement shall be injunctive
relief, and Concessionaire hereby expressly waives California Civil Code Section 1995.310,
which permits all remedies provided by law for breach of contract, including, without limitation,
the right to contract damages and the right to terminate this Agreement if City withholds consent
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to a Transfer in violation of Concessionaire's rights under this Agreement, and any similar or
successor statute or law in effect or any amendment thereof during the Term.

14.9 Transfer Premium. If City approves any Transfer as herein provided,
Concessionaire shall pay to City, as Additional Rent, one hundred percent (100%) of any
monetary or other economic consideration received by Concessionaire as a result of the Transfer
over and above the amount of Concessionaire's rental and other payments due City pursuant to
this Agreement (or applicable share, if a sublease) (excluding any consideration attributed to
assets other than this Agreement) after first deducting the undepreciated cost of improvements
which costs had been approved by City and paid for by Concessionaire. The agreement
evidencing such Transfer, as the case may be, after approval by City, shall not be amended
without City's prior written consent, and, at City's option, shall contain a provision directing such
transferee to pay the rent and other sums due thereunder directly to City upon receiving written
notice from City that Concessionaire is in default under this Agreement with respect to the
payment of Rent. In the event that, notwithstanding the giving of such notice, Concessionaire
collects any rent or other sums from such transferee, then Concessionaire shall hold such sums in
trust for the benefit of City and shall immegliately forward the same to City. City's collection of
such rent and other sums shall not constjtute an acceptance by City of attornment by such
transferee.

XV HAZARDOUS MATERIALS.

15.1 Hazardous Materials. For the purposes of this Agreement, "Hazardous
Materials" means:

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

15.1.2 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.) or the Resource Conservation and Recovery Act (42
U.S.C. Section 6901 et seq.); or

15.1.3 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

15.1.4 Any substance the presence of which on the Premises causes or
threatens to cause a nuisance upon the Premises or to adjacent premises or Common
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Areas or poses or threatens to pose a hazard to the health or safety of persons on or about
the Premises; or

15.1.5 Any substance the presence of which on adjacent premises or
Common Areas could constitute a trespass by Concessionaire; or

15.1.6 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.

15.2  Prohibition; Concessionaire Responsibility. Except as may be specifically
approved in writing in advance by Executive Director ("Permitted Hazardous Materials"),
Concessionaire shall not use, store, handle, generate, treat, dispose, discharge or release any
Hazardous Materials at the Premises, in any Common Areas or at the Airport lin connection with
its use, occupancy, and operation of its business at the Premises; provided, however, Executive
Director shall not|unreasonably withhold its approval to Concessionaire{ use, storage and
handling of common cleaning materials routinely present in businesses condugting the Permitted
Use to the extenf such materials are used strictly in accordance with|applicable Laws,
manufacturer's instructions and best management practices. Concessionaire agrees to accept sole
responsibility for full compliance with any and all applicable present and future rules,
regulations, restrictions, ordinances, statutes, laws or other orders of any governmental entity
regarding the use, storage, handling, distribution, processing or disposal of Hazardous Materials
("Hazardous Materials Laws"), 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
Premises, on the user of the land, or on the user of the improvements. Concessionaire agrees that
any damages, penalties or fines levied on City or Concessionaire as a result of noncompliance
with any of the above shall be the sole responsibility of Concessionaire. Further, Concessionaire
shall indemnify, defend, protect and pay and reimburse and hold City any City Agents harmless
from any Claims that City or any City Agent suffers or incurs as a result of noncompliance with
the above. Concessionaire agrees that any actions (including, without limitation, remedial or
enforcement actions of any kind, administrative or judicial proceedings, and orders or judgments
arising out of or resulting therefrom), costs, claims, damages (including, without limitation,
punitive damages), demands, expenses (including, without limitation, attorneys', consultants' and
experts' fees, court costs and amounts paid in settlement of any claims or actions), fines,
forfeitures or other civil, administrative or criminal penalties, injunctive or other relief (whether
or not based upon personal injury, property damage, or contamination of, or adverse effects
upon, the environment, water tables or natural resources), liabilities, liens or losses (collectively,
"Environmental Claims") asserted against or levied on the Premises, City or Concessionaire as
a result of noncompliance with any of the provisions in this Section shall be the sole
responsibility of Concessionaire and that Concessionaire shall indemnify, defend and hold City
and City Agents harmless from all such Environmental Claims. Further, City may, at its option,
pay such Environmental Claims resulting from Concessionaire's non-compliance with any of the
terms of this Section, and Concessionaire shall reimburse City for any such payments within
fifteen (15) days after written demand therefore.

15.3  Spill - Clean-Up. In the case of any Hazardous Materials spill, leak, discharge, or
improper storage on the Premises or contamination of the Premises by any person,
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Concessionaire shall make or cause to be made any necessary repairs or corrective actions and
shall clean up and remove any leakage, contamination or contaminated materials. In the case of
any Hazardous Materials spill, leak, discharge or contamination by Concessionaire or any of the
Concessionaire Parties at the Premises or in, on or under adjacent property which affects other
property of City or its tenants' property, Concessionaire shall make or cause to be made any
necessary corrective actions to clean up and remove any spill, leakage or contamination and
contaminated materials. If Concessionaire fails to repair, clean up, properly dispose of or take
any other corrective actions as required herein, City shall have the right (but not the obligation)
to take all steps it deems necessary to properly repair, clean up or otherwise correct the
conditions resulting from the spill, leak or contamination. In connection therewith,
Concessionaire shall be listed as the owner or "generator" of any Hazardous Materials listed on
any Hazardous Waste Manifest and in connection with any reporting made to any governmental
entity. Any such repair, cleanup or corrective actions taken by City shall be at Concessionaire's
sole cost and expense and Concessionaire shall indeSLnnify, defend, pay for and reimburse and
hold City and City Agents harmless from and against any and all costs (including without
limitation, the Administrative Fee) City incurs as a fesult of any repair, cleanup or corrective
action City takes to correct any act or failure to act by [Concessionaire.

15.4 Provision to City of Environmental Documents. Concessionaire shall promptly
supply City with complete and legible copies of all notices, reports, correspondence, and other
documents sent by Concessionaire to or received by Concessionaire from any governmental
entity or third party regarding any Hazardous Materials and relating to the Premises. Such
written materials include, without limitation, all documents relating to any threatened or actual
Hazardous Materials spill, leak, or discharge, or to any investigations into or clean up of any
actual or threatened Hazardous Materials spill, leak, or discharge including all test results, or any
Environmental Claims related to the Premises, or Concessionaire's use, occupancy or operations
at the Premises.

15.5 Hazardous Materials Continuing Obligation. This Section and the obligations
herein shall survive the expiration or earlier termination of this Agreement.

XVI OTHER PROVISIONS.

16.1 Other Provisions. The appearance of any provision in this Section shall not
diminish its importance.

16.2 Cross Default. A material breach of the terms of any other lease, license, permit,
or agreement held by Concessionaire with City shall constitute a material breach of the terms of
this Agreement and shall give City the right to terminate this Agreement for cause in accordance
with the procedures set forth in this Agreement.

16.3  City's Right of Access and Inspection. City, by its officers, employees, agents,
representatives and contractors, shall have the right at all reasonable times to enter upon the
Premises for the purpose of inspecting the same, for observing the performance by
Concessionaire of its obligations under this Agreement or for doing any act or thing which City
may be obligated or have the right to do under this Agreement, or otherwise, and no abatement
of fees and charges shall be claimed by or allowed to Concessionaire by reason of the exercise of

67

2015-01-09-Areas-Branded Coffee -Contract-v2



such right. City shall not be obliged to inform Concessionaire that an inspection or observation
is planned, or in progress. Concessionaire shall be responsible for compliance with any and all
Laws relating to the use, storage, and handling of hazardous waste materials in connection with
Concessionaire's operations only. Upon City's written request, responsible representatives of
Concessionaire will confer with representatives of City for the purpose of making a complete
inspection of Concessionaire's operations, including a review of the quality of service,
merchandise and prices, maintenance of the Premises, furnishings and equipment and such other
items as City may wish to review.

16.4  Automobiles and Other Equipment. Subject to compliance with City's permitting
and security clearance requirements, Concessionaire shall have the right to use, hire or contract
for such automotive vehicles or other mechanized equipment and the services thereof as it
determines to be necessary for the operation of the concession business herein auﬁhorized;
provided, however, that the 'nature, size, type, character and condition of such automotive
vehicles and mechanized equipment (including any requirements that such vehicles or other
equipment comply with any LJEED, 'green" or energy efficiency requirements and policigs of the
City then in effect) shall be gubject to prior written approval of Executive Director bgfore the
same is placed in operation. | Upon placing such equipment in operation, Concessionajire shall
strictly comply with such rules and regulations as Executive Director may issue, from time to
time, covering operation of such equipment and the time periods therefore, the routes over any of
the aprons necessary to the operation of the concession, the location of the parking and storage
areas for such equipment, the maintenance of the mechanical condition, appearance, neatness,
cleanliness and sanitary condition of such equipment and the cleanliness, neat appearance and
conduct and demeanor of Concessionaire's or other personnel operating the same (including,
without limitation, any requirements imposed by any Private Restrictions (including, without
limitation, that certain Community Benefits Agreement). All of said personnel shall have all
licenses required by law and shall also he licensed by City, and City may require periodic
inspections of such equipment by City representatives. Approval of inspected equipment may be
evidenced by a decal or sticker to be placed on same as required by City. A nominal fee to cover
such licensing and inspection services may be charged by City.

16.5 Notices.

16.5.1 Notice to City. Written notices to City hereunder, with a copy to
the City Attorney of the City of Los Angeles, shall be given by United States mail,
postage prepaid, certified, or by personal delivery or nationally recognized overnight
courier, and addressed to City at the addresses set forth in the Basic Information or to
such other address as City may designate by written notice to Concessionaire.

16.5.2 Notice to Concessionaire. Written notices to Concessionaire
hereunder shall be given by United States mail, postage prepaid, certified, or by personal
delivery or nationally recognized overnight courier, and addressed to Concessionaire at
the address set forth in the Basic Information or to such other address as Concessionaire
may designate by written notice to City. Concessionaire agrees to accept email notices to
the email address provided in the Basic Information, in addition to receiving written
notice as provided in this Section 16.5.2, should the City send such email notice.
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16.5.3 The execution of any such notice by Executive Director shall be as
effective as to Concessionaire as if it were executed by the Board, or by resolution or
order of said Board, and Concessionaire shall not question the authority of Executive
Director to execute any such notice.

16.5.4 All such notices to City, except as otherwise provided herein, may
be delivered personally to Executive Director with a copy to the Office of the City
Attorney, Airport Division. Notices 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 confirmation receipt
(or refusal), or on the fifth (5th) day following deposit in the United States mail in the
manner described above. In no event shall either party use a post office box or other

| address which does not accept overnight delivery. |

16.6  Agent for Service of Process. If Concessionaire is not a resident of the State of
Califqrnia, or is a partnership of joint venture without a partner ¢r member resident in said State,
or is 4 foreign corporation, then in any such event Concessionairg does designate the Secretary of
State,| State of California, its agent for the purpose of service| of process in any court action
between it and City arising out of or based upon this Agreement, and the service, shall be made
as provided by the Laws of the State of California for service upon a non-resident.
Notwithstanding the above, Concessionaire represents to City that its agent for service of process
in California is as set forth in the Basic Information ("Registered Agent") and City agrees that
service of process shall be made on Concessionaire’s Registered Agent or such change of
Registered Agent as Concessionaire may notify City from time to time. If, for any reason,
service of such process is not possible, as an alternative method of service of process,
Concessionaire may be personally served with such process out of this State by mailing, by
registered or certified mail, the complaint and process to Concessionaire at the address set out
hereafter in the Agreement, and that such service shall constitute valid service upon
Concessionaire as of the date of mailing, and Concessionaire shall have thirty (30) days from the
date of mailing to respond thereto. Concessionaire agrees to the process so served, submits to
the jurisdiction and waives any and all objection and protest thereto, and Laws to the contrary
notwithstanding.

16.7 Restrictions and Regulations.

16.7.1 The operations conducted by Concessionaire pursuant to this
Agreement shall be subject to: (a) any and all applicable rules, regulations, orders and
restrictions which are now in force or which may be hereafter adopted by City, Board or
Executive Director with respect to the operation of Airport; (b) any and all orders,
directions or conditions issued, given or imposed by City, Board or Executive Director
with respect to the use of the roadways, driveways, curbs, sidewalks, parking areas or
public areas adjacent to the Premises; and (c) any and all applicable Laws, ordinances,
statutes, rules, regulations or orders, including environmental, or any governmental
authority, federal, state or municipal, lawfully exercising authority over Airport or
Concessionaire's operations. Concessionaire shall be solely responsible for any and all
civil or criminal penalties assessed as a result of its failure to comply with any of these
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rules, regulations, restrictions, restrictions, ordinances, statutes, Laws, orders, directives
and or conditions.

16.7.2 Regulations Do Not Permit Termination. City shall not be liable to
Concessionaire for any diminution or deprivation of Concessionaire's rights hereunder on
account of the exercise of any such authority, nor shall Concessionaire be entitled to
terminate the whole or any portion of this Agreement by reason thereof unless the
exercise of such authority shall so interfere with Concessionaire's use and enjoyment of
the Premises as to constitute a termination, in whole or in part, of this Agreement by
operation of law in accordance with the Laws of the State of California.

16.8 Right to Amend. In the event that the Federal Aviation Administration or its
successors requires modifications or changes in this Agreement as a condition precedent to the
granting of funds for the improvemené of Airport, Concessionaire agrees to consent to such
amendments, modifications, revisions, supplements or deletions or any of the terms conditions or
requirements of this Agreement as may| be reasonably required to obtain such funds; provided,
however, that in no event will Concessidnaire be required, pursuant to this Section, to agree to an
increase in the fees and charges provided for herein or to a change in the use of the Premises,
provided it is the Permitted Use, to which Concessionaire has put the Premises.

16.9 Independent Contractor. It is the express intention of the parties that
Concessionaire is an independent contractor and not an employee, agent, joint venturer or partner
of City. Nothing in this Concessionaire shall be interpreted or construed as creating or
establishing the relationship of employer and employee between Concessionaire and City or
between Concessionaire and any official, agent, or employee of City. Both parties acknowledge
that Concessionaire is not an employee of City. Concessionaire shall retain the right to perform
services for others during the term of this Agreement, unless specified to the contrary herein or
prohibited by conflict of interest or ethics Laws, regulations, or professional rules of conduct.

16.10 Disabled Access.

16.10.1 Concessionaire shall be solely responsible for fully complying with
any and all applicable present or future rules, regulations, restrictions, ordinances,
statutes, Laws, or orders of any federal, state, or local governmental entity or court
regarding disabled access including any services, programs, improvements or activities
provided by Concessionaire. Concessionaire shall be solely responsible for any and all
Claims and damages caused by, or penalties levied as the result of, Concessionaire's
noncompliance. Further, Concessionaire agrees to cooperate fully with City in its efforts
to comply with the ADA.

16.10.2 Should Concessionaire fail to comply with Section 16.10.1, then
City shall have the right, but not the obligation, to perform, or have performed, whatever
work is necessary to achieve equal access compliance. Concessionaire shall then be
required to reimburse City for the actual cost of achieving compliance, plus the
Administrative Fee, within fifteen (15) days of written demand therefore.
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16.11 Child Support Orders. This Agreement 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 as Exhibit J. Pursuant to this Section,
Concessionaire (and any sub-concessionaire of Concessionaire providing services to City under
this Agreement) shall (1) fully comply with all State and Federal employment reporting
requirements for Concessionaire's or Concessionaire's sub-concessionaire's employees applicable
to Child Support Assignment Orders; (2) certify that the principal owner(s) of Concessionaire
and applicable sub-concessionaires are in compliance with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them personally; (3) 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 (4) maintain such compliance
throughout the term of this Agreement. Pursuant to Section 10.10(b) of the Los Angeles
Administrative kode, failure of Concessionaire or an applicable sub-concessionaire 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
Concessionaire jor applicable sub-concessionaires to comply with any| Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them personally shall constitute a
default of this Contract subjecting this Agreement to termination where such failure shall
continue for more than ninety (90) days after notice of such failure to Concessionaire by City (in
lieu of any time for cure provided elsewhere in this Agreement).

16.12 Business Tax Registration. Concessionaire 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 ("BTRC"), or a Business Tax
Exemption Number, required by the City of Los Angeles' Business Tax Ordinance (Article 1,
Chapter 2, Sections 21.00 and following, of the City of Los Angeles' Municipal Code).
Concessionaire 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.

16.13 Ordinance and Los Angeles Administrative Code ("Code") Language Governs.

Ordinance and Code exhibits are provided as a convenience are provided as a convenience to the
parties only. In the event of a discrepancy between the exhibits and the applicable ordinance or
code language, or amendments thereto, the language of the ordinance or code shall govern.

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

16.15 Non-Discrimination and Affirmative Action Provisions.

16.15.1 Federal Non-Discrimination Provisions. Concessionaire 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
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with or benefiting from Federal assistance. This provision obligates Concessionaire 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.

16.15.2 Municipal Non-Discrimination Provisions In Use of Airport.
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,
gender identity, gender expression, age,lphysical handicap, marital status, domestic
partner status, or medical condition in connection with this Agreement, the transfer, use,
occupancy, tenure, or enjoyment of the Aigport or any operations or activities conducted
on the Airport. Nor shall Concessionaige or any person claiming under or through
Concessionaire establish or contract any sfich practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of
contractors, subcontractors, or vendees of the Airport. Any assignment or transfer, which
may be permitted under this Agreement, shall also be subject to all non-discrimination
clauses contained in this Section 16.15.

16.15.3 Municipal Non-Discrimination Provisions in Employment. During
the term of this Agreement, Concessionaire agrees and obligates itself in the performance
of this Agreement 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, gender identity, gender expression, age, physical handicap, marital
status, domestic partner status, or medical condition. Concessionaire shall take
affirmative action to insure that applicants for employment are treated, during the term of
this Agreement, 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.

16.15.4 Municipal Equal Employment Practices. If the total payments

made under this Agreement are One Thousand Dollars ($1,000) or more, this provision
shall apply. During the performance of this Agreement, Concessionaire 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 Agreement for the convenience of the parties as Exhibit K. 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 Concessionaire to comply with the Equal
Employment Practices provisions of this Agreement may be deemed to be a material
breach of this Agreement. No such finding shall be made or penalties assessed except
upon a full and fair hearing after notice and an opportunity to be heard have been given to
Concessionaire. Upon a finding duly made that Concessionaire has failed to comply with
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the Equal Employment Practices provisions of this Agreement, this Agreement may be
forthwith terminated, cancelled, or suspended.**

16.15.5 Municipal Affirmative Action Program. If the total payments
made under this Agreement are One Hundred Thousand Dollars ($100,000) or more, this
provision shall apply. During the performance of this Agreement, Concessionaire 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 Agreement for the convenience of the parties as Exhibit
L. 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 Concessionaire to comply with the
Affirmative Action Program provisions of this Agreement may be deemed to be a
material breach of this Agreement. No such finding shall be made or penaltjes assessed
except upon a full gnd fair hearing after notice and an opportunity to be heard have been
given to Concessionaire. Upon a finding duly made that Concessionaire has failed to
comply with the |Affirmative Action Program provisions of this Agregement, this
Agreement may be[forthwith terminated, cancelled, or suspended.

16.16 Security - General. Concessionaire shall be responsible for fully complying with
any and all applicable present or future rules, regulations, restrictions, ordinances, statutes, Laws
or orders of any federal, state or local governmental entity regarding airfield security.

16.16.1 Security - FAA. Concessionaire shall be responsible for the
maintenance and repair of gates and doors that are located at the Premises or controlled
by Concessionaire. Concessionaire shall comply fully with applicable provisions of the
Federal Aviation Administration Regulations, 14 CFR, Part 107 [and Part 108 if
Concessionaire is an air carrier], including the establishment and implementation of
procedures acceptable to Executive Director to control access from the Premises to air
operation areas in accordance with the Airport Security Program required by Part 107.
Further, Concessionaire shall exercise exclusive security responsibility for the Premises
and, if Concessionaire is an air carrier, do so pursuant to Concessionaire's Federal
Aviation Administration approved Air Carrier Standard Security Program used in
accordance with 14 CFR, Part 129.

16.16.2 Security - Doors and Gates. Gates and doors located at the
Premises which permit entry into restricted areas at Airport shall be kept locked by
Concessionaire at all times when not in use or under Concessionaire's constant security
surveillance. Gate or door malfunctions which permit unauthorized entry into restricted
areas shall be reported to Department of Airports' Operations Bureau without delay and
shall be maintained under constant surveillance by Concessionaire until repairs are
affected by Concessionaire or City or the gate or door is properly secured.

16.16.3 Security - Penalties. All civil penalties levied by the Federal
Aviation Administration for violation of Federal Aviation Regulations pertaining to
security gates or doors located at the Premises or otherwise controlled by Concessionaire
shall be the sole responsibility of Concessionaire. Concessionaire agrees to indemnify,
defend and hold City and City Agents harmless from and against any Claims or any
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federal civil penalties amounts City or any City Agent must pay due to any security
violation arising from the use of Concessionaire's leasehold or the breach of any
obligation imposed by this Section. Concessionaire will be billed for the cost of any such
penalties paid by City as Additional Rent hereunder, plus the Administrative Fee, to be
paid by Concessionaire to City within fifteen (15) days of written demand.

16.16.4 Security Arrangements. City shall provide, or cause to be
provided, during the term hereof, all proper and appropriate public fire, police and
security protection similar to that afforded to others at Airport, and it will issue and
enforce rules and regulations with respect thereto for all portions of Airport.
Concessionaire shall have the right, but shall not be obligated, to provide such additional
or supplemental private protection as it may desire, but such right, whether or not
exercised by Concessionaire, shall not in any way l?e construed to limit or reduce the
obligations of City hereunder.

16.17 Visual Artists' Rights Act. Concessionaire| shall not install, or cause to be
ingtalled, any work of art subject to the Visual Artists' Rights Act of 1990 (as amended), 17
UB.C. 106A, et seq., or California Code Section 980, et| seq., ("VARA") on or about the
Premises without first obtaining a waiver, in writing, of all rights under VARA, satisfactory to
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. Concessionaire is prohibited from installing, or causing to be
installed, any piece of artwork covered under VARA on the Premises without the prior, written
approval and waiver of Executive Director. Any work of art installed on the 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 therefore
to be borne exclusively by Concessionaire. Concessionaire, in addition to other obligations to
indemnify, defend and hold City and City Agents harmless, as more specifically set forth in this
Agreement, shall indemnify, defend and hold City and City Agents harmless from all Claims
resulting from Concessionaire's failure to obtain City's waiver of VARA and failure to comply
with any portion of this provision. The rights afforded City under this provision shall not replace
any other rights afforded City in this Agreement or otherwise, but shall be considered in addition
to all its other rights.

16.18 Living Wage Ordinance General Provisions. This Agreement is subject to the
Living Wage Ordinance (hereinafter referred to as "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 N. The
LWO requires that, unless specific exemptions apply, any employees of service contractor's who
render services that involve an expenditure in excess of Twenty Five Thousand Dollars
($25,000) and a contract term of at least three months are covered by the LWO if any of the
following applies: (1) at least some of the services are rendered by employees whose work site is
on property owned by City, (2) 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
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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 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 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. Concessionaire 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 City. Whether or not subject to the LWO,
Concessionaire 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), Concessionaire agrees
to comply with federal law prohibiting retaliation for union organizing.

| 16.18.1 Living Wage Coverage Determination. ]An initial determination
has been made that this is a service contract under the LWO, and that it is not exempt
from| coverage by the LWO. Determinations as to whether thjs Agreement is a service
contact covered by the LWO, or whether an employer or ethployee are exempt from
coverage under the LWO are not final, but are subject to| review and revision as
additional facts are examined or other interpretations of the law are considered. In some
circumstances, applications for exemption must be reviewed periodically. City shall
notify Concessionaire in writing about any redetermination by City of coverage or
exemption status. To the extent Concessionaire claims non-coverage or exemption from
the provisions of the LWO, the burden shall be on Concessionaire to prove such non-
coverage or exemption.

16.18.2 Compliance; Termination Provisions and Other Remedies: Living
Wage Policy. If Concessionaire is not initially exempt from the LWO, Concessionaire
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 Agreement. If
Concessionaire is initially exempt from the LWO, but later no longer qualifies for any
exemption, Concessionaire shall, at such time as Concessionaire 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 Agreement and City shall be entitled to terminate this
Agreement and otherwise pursue legal remedies that may be available, including those
set forth in the LWO, if City determines that Concessionaire 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 Agreement. Nothing in this
Agreement shall be construed to extend the time periods or limit the remedies provided in
the LWO.

16.19 Service Contract Worker Retention Ordinance. This Agreement may be subject
to the Service Contract Worker Retention Ordinance (hereinafter referred to as "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 for the convenience of the parties
as Exhibit O. If applicable, Concessionaire must also comply with the SCWRO which requires
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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 Twenty Five Thousand Dollars ($25,000) and a contract term of at least three (3)
months, shall provide retention by a successor Concessionaire 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 Concessionaire or sub-concessionaire, 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 Agreement and
otherwise pursue legal remedies that may be available if City determines that the subject
Concessionaire violated the provisions of the SCWRO.

16.20 Equal Benefits Ordinance. Unless otherwise exempt in accordance with the
provisions of the Equal Benefits Ordinance ("EBO"), Concessionaire certifies and represents that
Concessionaire 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. Concessionaire shall not, in any of
its operations within the City of Los Angelejpor 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, 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 Concessionaire'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 Concessionaire 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 Concessionaire to its employees,
their spouses and the domestic partners of employees.

16.20.1 Concessionaire 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 Contract with the City of Los Angeles, Concessionaire will
provide equal benefits to employees with spouses and its employees with domestic
partners.  Additional 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) 847-6480."

16.20.2 The failure of Concessionaire to comply with the EBO will be
deemed to be a material breach of this Agreement by City. If Concessionaire fails to
comply with the EBO, City may cancel or terminate this Agreement, in whole or in part,
and all monies due or to become due under this Agreement may be retained by City. 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 Concessionaire in actions taken
pursuant to the provisions of Los Angeles Administrative Code Section 10.40, et seq.,
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Concessionaire Responsibility Ordinance. If City determines that Concessionaire has set
up or used its contracting entity for the purpose of evading the intent of the EBO, City
may terminate this Agreement.

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

16.22 First Source Hiring Program for Airport Employers. For all work performed at
Airport, Concessionaire shall comply with all terms and conditions of the First Source Hiring
Program ("FSHP"). A copy of the FSHP is attached hereto and incorporated by reference herein
as Exhibit Q. | |

16.23 Environmentally Favorable Options. Concessionaire acknowledges for itself and
any sub-concessionairgs that its operation of its activities under this Agreement wjill be subject to
all of City of Los Amgeles' policies, guidelines and requirements regarding gnvironmentally
favorable construction, use or operations practices (hereinafter collectively referred to as "City
Policies") as such City Policies may be promulgated, revised and amended from time-to-time.

16.24 Municipal Lobbying Ordinance. Concessionaire shall comply with the provisions
of the City of Los Angeles Municipal Lobbying Ordinance.

16.25 Labor Peace Agreement. As a condition precedent to the execution of this
Agreement: (i) Concessionaire shall have a signed Labor Peace Agreement ("LPA") with the
labor organizations representing or seeking to represent concession workers at the Premises
covered by this Agreement; (ii) Concessionaire shall have submitted to City a copy of such LPA,
or evidence of a signed Labor Peace Agreement acceptable to the City, executed by all of the
parties; and (iii) such LPA shall prohibit such labor organizations and their members from
engaging in picketing, work stoppages, boycotts or other economic interference with the business
of Concessionaire at any of the airports operated by City for the duration of this Agreement.

16.26 Alternative Fuel Vehicle Requirement Program. Concessionaire shall comply
with the provisions of the Alternative Fuel Vehicle Requirement Program. The rules,
regulations, and requirements of the Alternative Fuel Vehicle Program are attached as Exhibit M
and made a material term of this Agreement.

16.27 Ownership of Work Product. Concessionaire agrees that any and all intellectual
properties, including, but not limited to, all ideas, concepts, themes, computer programs or parts
thereof, documentation or other literature, or illustrations, or any components thereof, conceived,
developed, written or contributed by Concessionaire, either individually or in collaboration with
others, for the benefit of City, shall belong to and be the sole property of City.

16.28 Estoppel Certificate. Upon written request of City, Concessionaire shall execute,
acknowledge and deliver to City or its designee, an Estoppel Certificate in the form then required
by City under its standard leases and with any other statements reasonably requested by City or
its designee. Any such Estoppel Certificate may be relied upon by such designee. If

77
2015-01-09-Areas-Branded Coffee -Contract-v2



Concessionaire fails to provide such certificate within ten (10) days of receipt by Concessionaire
of a written request by City as herein provided, such failure shall, at City's election, constitute a
Default under this Agreement, and Concessionaire shall be deemed to have given such certificate
as above provided without modification and shall be deemed to have admitted the accuracy of
any information supplied by City to such designee.

16.29 Subordination of Agreement. This Agreement shall be subordinate to the
provisions of any existing or future agreement between City and the United States of America,
its boards, agencies or commissions, or between City and the State of California, relative to the
operations or maintenance of Airport the execution of which has been or may be required as a
condition precedent to the expenditure of federal or state funds for the development of said
Airport.

16.30 Laws of California and United States. | This Agreement, and every question
arising hereunder, shall be construed or determined according to the Laws of the State of
California, and of the United States. Concessionaire| shall be solely responsible for fully
complying with any and all applicable present or future rules, regulations, restrictions,
ordinances, statutes, Laws or orders of any federal, |state, or local government authority.
Concessionaire shall be solely responsible for fully complying with any and all applicable
present or future orders, directives, or conditions issued, given or imposed by Executive Director
which are now in force or which may be hereafter adopted by the Board or Executive Director
with respect to the operation of the Airport. Concessionaire shall be solely responsible for any
and all civil or criminal penalties assessed as a result of its failure to comply with any of these
Laws, rules, regulations, restrictions, restrictions, ordinances, statutes, orders, directives and or
conditions.

16.31 Agreement Binding Upon Successors. Subject to the provisions of Section 14,
this Agreement shall be binding upon and shall inure to the benefit of the successors, heirs and
assigns of the parties hereto. The term "Transferee" shall include any transferee of
Concessionaire on any Transfer permitted and approved by Board.

16.32 Attorneys' Fees. If either party hereto fails to perform any of its obligations under
this Agreement or if any dispute arises between the parties hereto concerning the meaning or
interpretation of any provision of this Agreement, then the defaulting party or the party not
prevailing in such dispute, as the case may be, shall pay any and all costs and expenses incurred
by the other party on account of such default or in enforcing or establishing its rights hereunder,
including, without limitation, court costs and reasonable attorneys' fees and disbursements. Any
such attorneys' fees and other expenses incurred by either party in enforcing a judgment in its
favor under this Agreement shall be recoverable separately from and in addition to any other
amount included in such judgment, and such attorneys' fees obligation is intended to be severable
from the other provisions of this Agreement and to survive and not be merged into any such
judgment.

16.33 Anti-trust Claims. Concessionaire understands that it may be subject to California
Government Code Sections 4550-4554. If applicable, Concessionaire offers and agrees that it
will assign to the City all rights, title, and interest in and to all causes of action it may have under
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Section 4 of the Clayton Act or under the Cartwright Act, arising from purchases of goods,
services, or materials by Concessionaire.

16.34 Entire Agreement.  The provisions of this Agreement, the RFP and
Concessionaire's proposal constitute the entire agreement between the parties hereto and said
Agreement may not be changed or modified in any manner except by written amendment fully
executed by City and Concessionaire. If there appears to be a contradiction in the terms of the
proposal documents prepared by City, the specific provision(s) shall rule over the general
provision(s). There are no representations, agreements or understandings, oral or written,
between and among the parties relating to the subject matter contained in this Agreement which
are not fully set forth herein. This is an integrated agreement. Concessionaire acknowledges
that it has conducted its own due diligence investigation of its prospects for successfully
operating the Permitted Uses at the Premises, and has made its own determination of the
accuracy of any information provided by City with respect to the financial results of any 'prior
operator of any similar business at the Airport, that City has made no representations or
warranties to Concessionaire with respect to any of such matters, and that all prior discuspions
between City and Concessionairel with respect to such matters are superseded by this Agreerhent.

16.35 Conditions and Covenants. FEach covenant herein is a condition, and each
condition herein is as well a covenant by the parties hound thereby, unless waived in writing by
the parties hereto. The invitation for proposals, instructions to proposers, including
Concessionaire's certification form and affirmative action plan, the basic specification, including
any addenda thereto, the affidavit of non-collusion and the bonds or other security deposits
required under said instructions are a part of this Agreement, and each of the parties hereto does
hereby expressly covenant and agree to carry out and fully perform each and all of the provisions
of said documents upon its part to be performed.

16.36 Gender and Plural Usage. 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.

16.37 Venue. Venue shall lie in the appropriate U.S. Federal Court or California
Superior Court located in Los Angeles County.

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

16.39 Construction and Interpretation. It is the intention of the parties hereto that if any
provision of this Agreement 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. The language of this Agreement shall be construed
according to its fair meaning, and not strictly for or against either City or Concessionaire. In the
event of any express conflict between the terms of this Agreement and the terms of the RFP and
or Concessionaire's Proposal, the terms of the Agreement shall prevail.
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16.40 Section Headings. The section headings appearing herein are for the convenience
of City and Concessionaire, and shall not be deemed to govern, limit, modify or in any manner
affect the scope, meaning or intent of the provisions of this Agreement.

16.41 Waiver of Claims. Concessionaire hereby waives any Claim against City and
City Agents for loss of anticipated profits caused by any suit or proceeding directly or indirectly
attacking the validity of this Agreement or any part hereof, or by any judgment or award in any
suit or proceeding declaring this Agreement null, void or voidable, or delaying the same, or any
part hereof, from being carried out.

16.42 Waiver. Every provision herein imposing an obligation upon City of
Concessionaire is material inducement and consideration for the execution of this Agreement.
No waiver by City or Concessionaire of any breach of any provision of this Agreement shall be
deemed for any purpose to be a waiver of any breach of any othet provision hereof nor of any
continuing or subsequent breach of the same provision.

16.43 Representations of Concessionaire. Concessionaire{ (and, if Concessionaire is a
corporatipn, partnership, limited liability company or other legal entity, such corporation,
partnership, limited liability company or entity) hereby makes the following representations and
warranties, each of which is material and being relied upon by City, is true in all respects as of
the date of this Agreement, and shall survive the expiration or termination of the Agreement.
Concessionaire shall re-certify such representations to City periodically, upon City's written
request.

16.43.1 If Concessionaire is an entity, Concessionaire is duly organized,
validly existing and in good standing under the laws of the state of its organization, and is
qualified to do business in the state in which the Premises is located, and the persons
executing this Agreement on behalf of Concessionaire have the full right and authority to
execute this Agreement on behalf of Concessionaire and to bind Concessionaire without
the consent or approval of any other person or entity. Concessionaire has full power,
capacity, authority and legal right to execute and deliver this Agreement and to perform
all of its obligations hereunder. This Agreement is a legal, valid and binding obligation
of Concessionaire, enforceable in accordance with its terms.

16.43.2 Concessionaire has not (i) made a general assignment for the
benefit of creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of
an involuntary petition by any creditors, (iii) suffered the appointment of a receiver to
take possession of all or substantially all of its assets, (iv) suffered the attachment or other
judicial seizure of all or substantially all of its assets, (v) admitted in writing its inability
to pay its debts as they come due, or (vi) made an offer of settlement, extension or
composition to its creditors generally within the last 5 years prior to the date of this
Agreement or any re-certification.

16.43.3 Concessionaire hereby represents and warrants to City that
Concessionaire is not:

1. in violation of any Anti-Terrorism Law (as hereinafter defined);
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2. nor is any holder of any direct or indirect equitable, legal or
beneficial interest in Concessionaire, as of the date hereof: (A)
conducting any business or engaging in any transaction or dealing
with any Prohibited Person (as hereinafter defined), or any
company with business operations in Sudan that are prohibited
under Cal. Gov. Code §7513.6, including the governments of
Cuba, Iran, North Korea, Myanmar and Syria and, including the
making or receiving of any contribution of funds, goods or services
to or for the benefit of any Prohibited Person or forbidden entity;
(B) dealing in, or otherwise engaging in any transaction relating to,
any property or interests in property blocked pursuant to Executive
Order No. 13224; or (C) engaging in or conspiring to engage in
any transaction that evades or avoids, or has the purpose of
evading or avoiding, or attempts to violate any of the prohibitions
set forth in, any Anti-Terrorism Law; and

3. a Prohibited |Person, nor are any of Concessionaire's affiliates,
officers, diregtors, shareholders, members or lease guarantor, as
applicable, a Prohibited Person.

If at any time any of these representations becomes false, then it shall be considered a material
Default under this Agreement. As used herein, "Anti-Terrorism Law" is defined as any law
relating to terrorism, anti-terrorism, money-laundering or anti-money laundering activities,
including without limitation the United States Bank Secrecy Act, the United States Money
Laundering Control Act of 1986, Executive Order No. 13224, Title 3 of the USA Patriot Act,
Cal. Gov. Code §7513.6, and any regulations promulgated under any of them. As used herein
"Executive Order No. 13224" is defined as Executive Order No. 13224 on Terrorist Financing
effective September 24, 2001, and relating to "Blocking Property and Prohibiting Transactions
With Persons Who Commit, Threaten to Commit, or Support Terrorism", as may be amended
from time to time. "Prohibited Person" is defined as (i) a person or entity that is listed in the
Annex to Executive Order No. 13224, or a person or entity owned or controlled by an entity that
is listed in the Annex to Executive Order No. 13224; (ii) a person or entity with whom Landlord
is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law;
or (iii) a person or entity that is named as a "specially designated national and blocked person"
on the most current list published by the U.S. Treasury Department Office of Foreign Assets
Control at its official website, http://www.treas.gov/ofac/tl1sdn.pdf or at any replacement
website or other official publication of such list. "USA Patriot Act" is defined as the "Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001" (Public Law 107-56), as may be amended from time to time.

16.44 Additional Representations of Concessionaire. Concessionaire represents as of the
date of this Agreement that the representations and warranties of Concessionaire contained in
Concessionaire's Proposal and in any financial statement or other materials provided by
Concessionaire are true, correct and complete, and shall be deemed restated in full in this
Agreement.
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16.45 City Approval. Following the execution and delivery of this Agreement,
whenever this Agreement calls for a matter to be approved or disapproved by or on behalf of
City, then the written approval, disapproval, or consent of the Executive Director within the legal
authority of the Executive Director, subject to the approval of the Office of the City Attorney as
to form, shall constitute the approval, disapproval, or consent of City; provided, however, if the
approval or consent by City is in excess of the Executive Director’s legal authority, then such
matter shall be approved by the Board. Except as otherwise expressly set forth in this
Agreement, with respect to any matter that is subject to the approval or consent of the Executive
Director or the Board, such approval or consent may be given or withheld in the Executive
Director’s or the Board’s sole and absolute discretion. Any approvals or consents required from
or given by City under this Agreement shall be approvals of the City of Los Angeles Department
of Airports acting as the owner and operator of the Airport, and shall not relate to, constitute a
waiver of, supersede or otherwise limit or affect the rights or prerogatives of the City of Los
Angeles as a government, including the right to grant or deny any permits required for
construction or maintenance of the Premises and the right to enact, amend or repeal laws and
ordinances, including, without limitation, those relating to zoning, land use, and building and
safety. No approval or consent on behalf of City will be deemed binding upon City unless
approved in writing as to form by the City Attorney

16.47 Board Order AO-5077 Exemption. With respect to the provision of products and
services pursuant to this Concession Agreement, Concessionaire and its respective vendors are
expressly exempt from the Board-imposed license fee described in Board Order AO-5077
(“Board Order”) and related Staff Report, and any subsequent Board action substituting,
replacing or modifying the Board Order, which license fee may, in the absence of such
exemption, be assessed on the gross revenues derived from the provision of products and
services pursuant to this Agreement.

16.48 Compliance with I.os Angeles City Charter Section 470(c)(12).

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

‘Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions.

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

16.48.2 Concessionaire, subcontractors and their principals shall comply
with these requirements and limitations. Violation of this provision shall entitle the City
to terminate this Agreement and pursue any and all legal remedies that may be available.

16.49. Guaranty. Concurrently with the execution of this Agreement, Areas USA, Inc.
shall execute and deliver to City an unconditional guaranty of the obligations of Concessionaire
under this Agreement in the form of the Guaranty attached to this Agreement as Exhibit U. |

[Signatures on next page]
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IN WITNESS WHEREOF, City has caused this Agreement to be executed on its behalf
by Executive Director and Concessionaire has caused the same to be executed by its duly
authorized officers and its corporate seal to be hereunto affixed, all as of the day and year first

hereinabove written.

APPROVED AS TO FORM:
MICHAEL N. FEUER,
City Attorney

Date: ‘:mew/ Y.

By: \%) A/WM%

Deputy/Assistant-City Attorney

ATTEST:

By:
Signature (Secretary)
Eduardo Uribe
Print Name
GUARANTOR:

AREAS USA, INC,,
incorporated in F]orlda

N/

u rantor)

‘xawef—%n /i /75 ///M%
' Name and Title

2015-01-09-Areas-Branded Coffee -Contract-v2

CITY OF LOS ANGELES

Date:

By:

Executive Director
Department of Airports

AREAS USA LAX, LLG

# Sigﬁ%nﬁfé (President)
Xavier Rabell

Print Name

Y EEEE

Print Title
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EXHIBIT A

DESCRIPTION OF PREMISES
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EXHIBIT B-1

TERMINAL FACILITIES LEASE (LLAA-4687) BETWEEN AMERICAN AIRLINES,
INC. AND CITY OF LOS ANGELES, DATED NOVEMBER 26, 1984

EXHIBIT B-1



City af Los Angeles
Torm Eiradlay, Maya

Board of i,
Airport Cornmissioners

Johanie L, Cbehran, Jr.
Presideat
Robert A, Chick
Vice Presiden?
D. A. "Curt” Curtiss
Samuel Greenberg
Maria D, Hummer

Clifton A, Moore
General Manager

Departmeni of Airports : Worid Way, Los Angeles, Calitornia 90008 » [213) BAE-5252 Telex 65-3413

CONFORMED COPY
LAA 4¢gg7

CORRECTED COPY
REDISTRIBUTED 10=5-84.

BOARD ORDER NO. A0-3689

ORDER AUTHORIZING LEASE RETWEEN THE CITY OF LOS ANGELES AND AMERICAN AIR-
LINES, INC. (TERMINAL FACILITIES LEASE) COVERING SPACE: IN TICKETING /S5ATEL-
LITE BUTLDING NO, 4 AND ADJACENT GROUND AREAS AT LOS ANGELES INTERNATIONAL
AYRPORT AND AFPROVAL OF THE PROPOSED NON-PROFIT METHOD OF FINANCING THE
FACILITIES DESCRIBED IN THE LEASE (INCLUDING THE INDENTURE, MORTGAGE aND
DEED QF TRUST), APPRUVAL OF THE CORPORATE EXXSTENCE AND THE MEMBERSHIP QF
THE REGIONAL AIRPORTS IMPROVEMENT CORPORATION (A CALIFORWIA WOM-PROFLT CORP-—
ORATION), APROVAL OF THE ISSUANCE OF THE BONDS TO BE USED TO FINANCE CONSTRUC-
TION OF THE FACILITIES AND ACCEPTANCE OF .THE PRESENT BENEFICIAL INTEREST,
APPROVAL OF THE CONTINGENT LEASE BETWEEN THE CITY AND THE REGIONAL AXPORTS
IMPROVEMENT CORPORATYON AND CHEMICAL BANK (A NEW YORK BANKING BANKING CORPOR-—
ATION), APPROVAL QF A FACILITIES SUBLEASE AND AGREEMENT BETWEEN THE REGIONAL
ATRPORTS IMPROVEMENT CORPORATION AND AMERICAN AXRLINES, INC., THE CONSENT TO
THE PARTXAL ASSIGNMENT OF THE TERMINAL FACILTIES LEASE RETWEEN AMERICAN
AIRLINES, INC. AND THE REGIONAL AIRPORTS IMPROVEMENT CORPORATION , AND THE
CONSENT TO THE ASSIGNMENT OF THE TERMINAL FACILITIES LEASE BWTWEEN AMERYCAN
AIRLINES, YHC. AND CHEMICAL BANK.

Section 1. WHEREAS, there has basn negotiated a Lease between the City of
los Angeles and American Airlines, Inc. a Delaware corporation,
(Terminal Facilities Lease) covering spdce in Ticketing/Satellite
Building No. 4 and adjacent ground area at los Angeles Jnterna-
tional Airport. The Lease will facilitate and allow American
Airlines to construck an 80,800 square foot connector addition
between Ticketbing Building No. 4 and Satellite- Building No. 4
together with the reconstruction, relocation and remodeling
pf facilities in TicketingfSatellite JBuilding No. 4 and the
construction of a pedestrian overcrossing between Ticketdng No.
4 and Parking Structure No. 4 collectively referred to as "The
facilities"; and
WHEREAS, the Lease will be for a maximum period of forry (40)
years commencing thirty (30) days after approval of the Lease by
the City Council or upon the sale of the bonds, but in no event’
before thirty (30) days aftexr approval. by the City Council. The
term, however, will be szubject te qualification to the extent
that cthe .lease tarm would be coincidental with the expiration of
the proposed term of non-profit tax exempt Eimancing but in no
avent longer than forty (40) years; and

EXHIBIT B-1




Board Order Ng. AO-3&£89 -2

WHEREAS, the rental for the terminal space will be at rates
previously established by the Board of Airport Commissioners for
tetminal facilities. The ground rant, upon which the connectar
addition has been constructed, will be at the rate of $,424 per
square foot per year which reflects an 8 1/2% return on land
valued at $217,800 per acre per year znd vhich rate is la accor-
dance with Board policys and

WHEREAS, the Lease will provide chat the City would be obligated
to "purchase”, via reatal credits, all newly created “City Areas"
which include, but are not necessarily limited to, public lobbies,
restrooms, utility corriders, public vertical transporktation
systems, etc. It was anticipated that the total cost of the
City Areas will approximate §7 million; and

WHEREAS, a significant portion of the terminal facilities covered
by this Lease are presently leased by Jmerican Airlines under
Lease No. LAA-437 which Lease will expire on Rovember 10, 1939.

Lease No. LAA=437, as amended, will be mutually termloated coin- -

cidental with the commencement of this Lease; and

WHEREAS, American Ailrlines, Inc. has an approved Affirmative
Action Plan on file; and

WHEREAS, authority to nepgotiate this Lease was previously obtained
from the Board pursuant to Resolution No. 12662; and

WHEREAS, the environmental consequences of this Lease were covered
by the Los Angeles International Airport FEnwvicommental Impact
Report certified by the Board of Airport Commissioners on January
7, 1981 and no further action is required pursuant to Article
1XX, Section 2.i. of the los Angeles City CEQA Guidelines; and

WHEREAS, it was anticipated that the proposed Liprovements will
be financed by American Airlines utilizing a non-profit method
aof flonancing the facilities through the Regiondl Airports Improve-
ment Corporation, The mininum aggregate face amount of the
financing would not excead $40 million. It is, therefore, reques-
ted that the Board approve the propased non-profit mnethod of
financing; approve in form the Facilities Sublease and Agreement
(The "Facilitlies Sublease") between the Regional Airports Ymprove=
ment Corporation and Amexican Airlines, Inc.; approve in form an

Indenture of Mortgage and Deed of Trust (The "Indenture”) between

cthe Regfonazl Airports Improvement Corporatien and Bankers Trust
Company, a New York banking corporation, as Trustee (The
“Trustee”); approve in form the Partial Assignmwent of Terminal
Facilities Lease (The "Partial Assignment”) between the Regional
Alrports Improvement Corporation and American Airlines, Joc.;
approve in form_a %ﬁf meat of Terminal Facilitiles Lease (The
“Agsignment” ) ggé‘h a&:taan Airlines, In¢. and Chemical Bank,
a New Yorlk banking corporation (The "Bank"); and approve a Form
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Boaxd Order No. AD-3689 -3~

Section

Section

Sectgion

Section

24

3.

WHEREAS, it is understood chat upon execution of the abave enumer-
ated documents, the Regional Airpoxts Improvement Corporation
will issue, pursuant to the Indenture, Facilities Sublease Flax-~
ible Demand Revenue Bounds, TIssue of 1984, Amerfican Airlines,
Inc. (Los 4Angeles Internmational Adrport)  (The “Bonds"), the
proceeds of which will be used to Ffinance the construction and
installdation of the facilitles iavolved with the terminal modi~
fication project; and

WHEREAS, it wis further assumed that title to the Facilitles will
vest in the City upon beneficlial occupancy of the premises by
American Airlines, Inc.; and

WHEREAS, the Board has previously conducted a duly noticed public
hearing, on the issvance of the bonds, to comply with the public
hearing requirements of Section 103 (k) ¢f the Internal Revenue
Code of 1954, as amended;

HOW, TAEREFORE, TT IS ORDERED that it 4s in the besr interest of -
the City of Ios Angeles to make and enter into said Lease, which

is exempt from CEQA requirements, and the Board approves, if sub-

stantially in conformance with the draft submitted to the Board,

the Terminal Facilities Lease and the Contingent Lease Agreement

and authorizes the General Manager to execute such lease ang

agreement upon approval as to form by the City Attormey and upon

approval by the City Council.

IT IS FURTHER ORDERED that the Board approves, if substantially
in conformance with the drafts submitted to the Board, the
Facilities Sublease, the Indenture, the Assignment and the Partial
Assignment, and authorizes the General iManager to execute the
Consent to the Facilities Lease, the Assignment and the Partial
Assignment.

IT IS FURTHER ORDERED that the City agrees that it shall accept
title to the Facilities and to the other assets of RALC relating
to kthis particular transaction and present beneficial interest
in the facilities all as set forth in documents heretefore
referenced. . -

IT 1S FURTHER ORDERED that the City approves the proposed nonpro-
fit method of fivancing the construction and installation of the
Facilities and approves the issuance of the Bounds by RAIC wo’
finance construction and installation of cthe Facilities jn
accordance with the Indenture.

TT IS FURTHER ORDERED that the Board approves the corperate
existence and purpose of the RAIC and the present membership o2
its Board of Directors.
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Board Order to. A0-1689 ~f=

Section 6.

‘Section 7.

IT IS8 FURTHER ORDERED that the Secretary of the Board is hereby
directed to transmit to the City Council of the City of ILos
éngeles a cercified copy of this Order, together with a copy ‘of
said Lease for appropriate action on its part, in accordance with
Section 23B.9 of the Charter of the City of 108 Angeles.

IT 1S FURTHER ORDERED that the Secretary aof the Board certify to
the passage of this Order and cause the same to be published once
in the los Angeles Daily Journal in the same menner as Ordinanceg
of the City of los Angeles are published, upon approval thereof
by the City Council. '

aCo

I hereby certify that the foregoing
is a true and correct copy of Board
Order No., A0-3689 adopted by the
Board of Airport Commissioners at

a regular meeting held wednesday,
July 25 1984,

ACTlNG ECRETARY

Blaine E, Staniec - Secretary
BOARD OF AXRPORT COMMISSIONERS
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i NG DRAFT (

LEASE HETWEEN TRE CITY OF LOS ANGELES
ANLD AMERICAN AIRLINES, INC. COVERING
TERNINAL FACILITIES AT LOs ANGELES

INTERMATIONAL AIRPURT

THIS LEASE, made and entered into this Aé%éﬁzL’ day of
L, 2, ]
MVMZ , 19472 , by and between the CITY UF LUS

ANGELES, a municipal corporation, acting by order of and throuyh

its soard of Airport Commissianers (hereinafter refrerred to as
"City"}, and AMERICAN AIRLINES, INC. a corporation {(hereinafter

referred to as “"Lesses"),

WITNESSETH
WHEREAS, City is the owner of Los Anyeles International
Airport theréinafter referred to as “"Airport™) and operates the
same for the promotion, accommodation and development of air
commerce and air transportation between City amd other cities
of ﬁbe United States and the cities of other nations of the

-

woplid; and
WHEREAY, City is in the process of undertakiag certain

construction projects at Airpeort., includiny the construction of

expanded passenger terminal facilities and a second-level

roadway approach to said expanded facilities: and

WHEKEAS, Lessee is engagea in the business of commercial

air transportation of persons, caryo, propercty and mail as a
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scheduled air carrier, and desires to lease from City certain
Jremises at Airport consisting of certain portionsvoﬁ previously
existing terminal facilities ang additional terminal areas ang
facilities at Airport including, but pnot limited to those
facilities which it has already expanded, remodeled and construcgéﬁ
to be-financed by the Regional Airports Improvement Corpora-
timn‘(hereinafter referred to as the "Carporation® or "RAICY)

or through other means available to Lessee; and

WHEREAS, City has premises available for lease for such
purpose on Alirport and it is in City's and public's best interesc

to lease said premises to Lessee; and

oW, THEREFURE, the parties hereto, for ana in consideration
of the premises and of the terms, covenants and conditions here-
inafter contained to be kept and performed, DU MUTUALLY AGKEE A3
POLLOWS :

£ 4

Sec, 1. gection Headings, The section headings appearing

herein are for the convenience of City and Lessee and shall
not bhe deemed to govern, limit, modify or in ahy manner affect

the scope, meaning or intent of the provisions of this Lease.

-

sec. 2, Definitions. For purposes of this Lease, (1)

"praferential Use Gates" shall mean aircraft parking/loading
positions assiyned by the General Manayer pursuant to Section 23
hereof for which Lessee shall have the first right of use during

EXHIBIT B-1
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the term of this Leass; (2) "Lessee's Improvements" shall meaq

those expanded terminal areas, structures and facilities acyuired,
copnstructed or altered by Lessee, and all other improvementg
acquired, altered, constructed or installed by Lessee, ugon the
demised premises, regardless of whether such improvements were
financed or, if financed; reyardless of by what means or through
what sources such financing has been achieved; (3) "RAIC racilities®
shall mean those of Lessee's Improvements, cdnsisting of both

real and personal property, the acquisition, construction or
installation of which has been financed bf br tnrouyh the Corporacion:
and (4) "Ailrport Terminal Use" shall mean utilization of all or

part of the dewised premises, directly or indirectly, for any
activity which is the same or similar to activities engaged in

by Lessee in providing air transportation services in the demised
premises during the twelve months immediately precediny Lessee's
receipt of written notice from City that City will exercise its

Buybhack right hereunder,

Ly

-

Sec, 3. pemised Premises. City herehy leases to Lessee

and Lessee takes and leases from City, for the term and upon
the conditions hercinafter provided, the gemised premizes as ssat

forth below:

EXHIBIT B-1
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A. Category I Space and Facilities {pre 1984 facilities)

L. Ticketing Building

ALl of those portibns of the first floor of
Ticketing Building No. 4, containing approximately 13,354
square feet, as more particularly delineated and outlined
in red on Airport Drawing No. 84102-80, which is k

attached hereto and made a part hereof as Exhibit "B,

2, Satellite Buildings

{a) All of that portioh of the operation
level of Satellite Building Ne, 4, exclusive of the
passenger holding area previously constructed by Lessee
which is described in this Léase as Category II Space
and Facilities, containing approximately 33,362 sguare
feet, as more particularly delineated and outlined
in red on Alrport Drawing No. 84107-80, which is

attached hereto and made a part hereof as Exhibit "G".

o
-~

() All of that portion of the publié level
of Satellitz Building No. 4, exclusive of the passenger
holding arei: sreviously cbnstructed by Lessee, which
is described in this Lease as Citégory 11 Space and
Facilities, contaiﬁihg approximately 13.423 square
feet, all as more particularly éeljneated and outlined

in red on Airport Drawing No. 84108-80, which is attached

hereto and wade a part hereof as Exhibit "H".
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(e} AllL of that portion of the mezzanine
level of Satellite Building No. 4, containing
approximately 3,768 square feet, as more particularly
delineated and ouvtlined in red on Alrport Drawing
No. B4109-80 which is attached hereto and made a

part hereof as Exhibit "1".

3. Baggage Channels and Baggage Ramps

All of the Baggage Channel between Satellite Building

No, 4 and Ticketing Buwilding No. 4 including Basement
area of Ticketing Building No. 4 consisting of
approximately 13,097 square feet, as more particularly
delineated and ocutlined in orange on Airport Drawiny
No. 84103-80, made a part hereof as Exhibit "C" and
Airport Prawing NHo. 84106-80, made a part hereof as

Exhibit "F", copies of which are attached hereto.

4, Ground Areas:

{a) All of those ground areas of

'Ticketing Building No..4 consisting of an approximate

total of 25,006 square feet. as more particularly
situated and delineated in green on Airport Drawing
No. 84103, a copy of which is attached hereto and

made a part hereof, as Exhibit “C".
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(b} All of those ground areas of
Satellite Building No. 4 consisting of
approximately 1,056 square feet, as more
particularly delineated and outlined in green
on Airport Drawing Ne. 84108-80, a copy of which
is attached hereto and made a part hereof as

Exhibit “"H".

B. Category II Space and Facilities (wide body appendage)

1. Commencing on the efféciive date of this
Lease and continuing up to and including Wovember 10,
1989, those ground areas of Satellite Building No. 4
consisting of approximately 24,640 sgquare feet, as
more particularly delineated and outlined in brown on
Alirport Drawing No. 84105-80, a copy of which is

attached hereto and made a part hereof as Exhibit "H".

2. Commencing on November 1), 1989 and
continuing for the %emainder of the term of- this

Lease, the ground areas specified in Paragraph B.1,

above, together with tﬁe passenger holdrooms and .
northerly exterior to Satellite Building No. 4

previously constructed by Lessee and other improvements
situated thereon, as more specifically described on
Exhibit"H", and outlined in brown, which is attached
hereto and made a part hereof, title to said holdroom

and improvements having vested in City effective

November 11, 1939.
EXHIBIT B-1
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c. Category III Space (ground areas)

1. Satellite Building No. 4 Ccnnector Ground Area

All that ground area consisting of appkoximately
27,387 square feet, as more particularly delineated
and outlined in green on Airpott Drawing Ho. 84104-80,
a copy of which is attached hereto and made a part hereof

as Exhibit “D".

D. Category IV Space and Facilities (roof area)

All that portion of the roof area of Ticketing
Building No. 4 containing approximately 9,188 square
feet, as more particularly delineated and outlined in
red on Alrport Drawing Ho. 84101-30, a copy of which

is attached hereto and made a part hereof as Exhibit "4".

E. Category V Airspace (public pedestrian overcrossing)
That airspace between Ticketing Building 4 and Parking

Structufe 4 as more particularly delineated and cutlined

in red on Airport Drawing No. 84105-80 which'is attached

hereto and made a part hereof as Exhibit “"E", together with

the right to éffix the public pedestrian overcrossing to

such Building and Structure.

It is understood and agreed that Lessee accepts the demised

premises in the condition the same are in as of the commencement

EXHIBIT B-1
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of this Lease.

It is further understood and agreed that with respect to
those sguare footage areas set forth in Paragraphs A.l.(b), A.3.{Dn)},
A.4.(p), B.2, and D.2, all sguare footage is approximate and shall
be corrected to actual square footage upon completion of construction
In the event the actual square footage for esach cateyory of the
demised prgmises Aiffers by less than ten (l0%) percent from the
respective apprbximations set forth above, such correction
shall be made by the parties without the need for formal amend-
ment to this Lease, and with an appropriate adjustment in rental,
charges or credits, as applicable, by way of an increase or
decrease, as the case may be, Upon the completion of construction,
minor modification{s) to aﬂy category of the demised preamises,
not to exceed a cupulative total of L0% of the actuwal syuare
footage of said cateqory 6f the demised premises, may be made iy
the Board of Airport Commissioners (hereinafter referred to as
"Board” )}, through appropriate drder, pursuant tno agreement cf
Lessee and City, apd with an appropriate adjusteent in rental,
charges or credits, as applicagle, by way of an iﬂcrease or -
decrease, as the case may be, and will not necessitate further

City Council approval.

-

City reserves the right to further develop or improve the
landing area of Airport. ‘The foregoing shall be without preju-
dicc to any other rights or obligations the parties hereto may

have under the law.
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Sec. 4. Reservation of Certain Areas of the
Demised Premises as City Areas

k. City reserves the right hereunder to, and herehy
does, designate, effective upon Lessee's beneficial occupancy
of'Lessee's Improvements and continuing thereafter for the .
full term of this Lease, certain areas of the demised premi;es,
as designated on the design plans and specifications referred
to in Section 9.A.), consisting of public, concession,
vertical transportation and building mechanical and custodial
areas, as "City Areas". llowever, tﬁé pedestrian overcrossing
is hot considered a City area. It is understood and agreed that
City shall have exclusive care, custody and control of
said City Areas and the improvements thereon, shall assume
all risk of loss thereto, and shall maintain and operate
said City Areas in accordance with reasonably prudent practices

and the terms, conditions and provisions of this Lease.

B. Commencing upon the effective date of such desig-
nation pursuwant to Section 4A above, City hereﬁy grénts
Lessee a rental credit which shall be computed based upon
Lessee's identifiable Project Costs, including costs of
financing, associated with construction of said City Areas,
pursuant to generally'aécepted accounting and allocaticon

practices and principles, and any ground rental due City

- pursuant to Section 6C hereof applicable to said City Areas,

to be applied against l.essee's rentals, fees, chargés, and
other obligations to City at kirport, on a monthly basis,

or City., at its ogtiéﬂ(@ﬂérﬁﬁkﬁts sole discretion, may, at




any time, make a lump sum payment to Lessee in the supn of
the then unanortized Project Costs associated with construction

of said City Areas.

It is understoocd that the Lessee is to seek and use jigs
best efforts to obtain the most favorable financing terns
available for the construction of Lessee's luprovements,
including Ciéy Areas. In the event that (1) the Internal
Revenue Se.rvice {IRS) fails to issue a favorable ruling
allowing the issuance of RAIC Corporation lease revenue
bonds as contemplated in Section 21 (8) hereof or {2) that
Lessee is unable to sell RAIC Corporation lease revenue bands
after reasonable and prudent efforts, tien, upon the happening
of either of the abavé conditions, Lessee will use its best
efforts to obtain the lowest interest rate and overall
financing costs for construction of Lessee's Improvements
and City Areas. It is understood that said firancing, in no
event, shall include facilities or improvements other than
those contemplated in Sections 9, and 10 of thiétLease.
lessee further agrees to submit the :erms andxconditions .
of any nOn-cOrpor§ti0n financing program to the General
Manager for review., The Ganeral llanager will have thirty

(30} calendar days to review terms‘of such financing,

Within thirey (30) days after receipt by the City
of the financing program, the Lessee will be informed in
writing if the City chooses to finance the cost of the

XHIBIT B-1
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ar if city intends to make a lump sum payment for the
costs associated with the City Areas as provided for in
this Section (8); provided, that in the event the City
elects to make a lump sum payment, the luemp sum payment
shall be made within the time-frame applicable to Lessce's
financing prﬁposal, or, if the City elects alternative
financing, all necessary action for such financing shall
ke taken as éromptly as possible. In the further event
that a favorable ruling from the IRS has been obtained,
allowing the issuance of Ceorporation's lease revenue
bonds, and Lessee elects not to pursue the issuance or
sale of said bonds, as a result of Lessee’'s option, tien
the costs of financing associated with the City Areas
shall be limited to tﬁé interest rate then prevailing,
at the cime qf fimancing, for Hunicipal Tax Cxenpt Bonds
(Rating "al") as indicated in the procody's dond Survey in

effect at that time.

Upon payment by City of the above-described_lump sum
paynent to Lessee, the rental credit to Le55eé provided for
in Section 4B, and City's ebligations to Lessee pursuant to
Section 4L, of this Lease shall terminate. An amount equal
to such rental credit or cash payment shall be applied by
Lessee to reduce the catstanding financial indebtedness
incurred oy Léssee in making Lessee's Inprovenents.. For

purposes of this Section 4, Project Costs shall nean “Cost
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as hereinaftexr provided.

of the Project" as defined in Exhibit K, which is attachea

hereto and made a part hereof.

C. In the event of termination of this Lease prior

to the expiration of its full term, the obligatiens of City

to apply and/or pay rental credits (in the event City has

not opted to pay such credit in cne lump sum) and of Lessee
to apply such credits to reduce its indebtedness, pursuant

to Sec. 4B above, shall continue until the time that

the full term of this Lease would exﬁire. Notwithstanding

any provision hereof to the contrary, if City exercises its
Buyback Right under Section 11 hereof or if City exercises

its right to purchase Corporation's interest in the Facilities
pursuant to the lIlndenture as hereafter defined., any rental
credit to Lessee provided for in Section 4B shall terminate

upon the termination of this Lease.

Sec. 5. Term of Lease. The full term of this Lease shall be

for a period of forty (40) years, commencing on the later of the
date the bonds to be issued by Corporation as ccntempiated by
Section 21B are first delivered to the purchasers tﬁeteof or
tnirty {(30) days following publication of Jity Council approval
of'this Lease; but not withstanding any other provision of this
Lease, the obligations hereunder shall terminate and any unvested
future interest created by this Lease shall be extinguished if
the term of this Lease does not commence by January L, 1990. The

term of this Lease is, however, subject Lo earlier termination
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in the event long term tax-exempt bond financing, pursuant
to Sec. 21B hereof, is used for the construction of Lessee's
Improvenrents hereunder, and the term of sald financing is for a
period less than the remaining Term of this Lease, then this
Lease shall expire coincident with the expiration of the term

of said financing.

Sec. 6. Rent and Rental Adjustrent.

A. Category 1 Space and Facilities (pre 19384 facilities)
1. For the period commeﬁcing on the effective

date of this Lease up teo and including dovember 10, 19u9.

Lessee shall pay as annﬁal rencal for all Cateyory I

Bpace and Facilities the total of the square foot

"Annual Capital Cost—Recovery Rate and Lstimated M and

QO Rate" set forth on in aviation Services Company




Nt

Report 35, as revised on November 11, 198l and

July 1, 1982 a copy of which Schedule is attached
hereto and made a part hereof as Exhibit "J", making an
annual rental for such demised premises of $833,129.03
per year, plus an annual ground rental of § 00.424 pec
square foot for 26,062 square feet for that portion of
the demised premises described in Section 3A (4},
making an.apnual rental for such demised premises of
$ll,059.28 per yvear, being a total annual rental fer
the entire demised Category 1 Sﬁaée and Facilities of

$844,179.3) per year.

2. For the period commencing on llovember 11,
1982, Lessee shall pay as annual rental for all Category
I Space and Facilities sect forth in Section 3A above,

a fair rental which shall be determined in accordance

with the provisions of Section 6G below.

B. Category 11 Space and Facilities (wide bady appendage)

~

1. For the period commencing ou the effective
date of this Lease up to and including November 10,
1289, Lessee shall pay as annual rental for all Category
11 Space and Faciiigies set forth in Section 3B
(1) above, a ground rental of $6.424 per sguare

foot for 24,640 quare feet, making an annual rental

for such demised premises of $10,447.36 per YEaf.
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2. For the period commencing on hNovember 11, 1989,
Lessee shall pay as annual rental for all Category IiI
Space and Facilitles set forth in Section 38 (2) above,

a falr rental which shall be determined in accordance

with the provisions of Section 6G below.

€. category III Space {ground areas)

1. FPor the pericd commencing on the effective
date of this Lease up to and including November 10, 1989,
Legsee shall pay as annual rentél for all Category XII
space set forth in Section 3C above ap annual ground
rental of §0.424 per square foot fer 27,387 sguare
feet, making an annual rental for the demised

Category III spagce of $11,612.08 per year.

2. For the period commencing on Hovember L1, 1989,
Lessee shall pay as annual rental for all Category III )
Space set forth in Bection 3C above, a fair ground

rental which shinll be determined in accordance with

the provisions »>f Section 6G below.

D, Category 'IV Space and Pacilities {(roof area)

1. For theAp;riod commeancing with the effective
date of this Lease up to aﬁd ineluding Wovember 10, 1989,
Lessee shall pay as annual rental for all Category
1V Space and Facilities set forth in Section 3D above

a rental of $0.52 per square foot, for 9,188
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square feet, Ffor an annual rental of §4,777.56,

2. For the period commencing on November L1, lugg,
Lessee shall pay as annual rental for all Category
IV Space and Facilities set forth in Section 3D above,
a fFair rental which shall be determined in accordance

with the provisions of Section &G below.

E. Category ¥V Airspace (public peﬁestrian overcrossing)

Faor the period commencing with tﬂe effective date of
this Lease and forxr the term thereof, Lessee shall pay as
annual rental for all Category V Space, the amount of

gne (1) Dollar per year.
The amounts specified above as rental do not include additional
sums for maintenance and operation of the demised premises

by City as provided for in this Lease.

F. Payment of Rental

The total annual rentals, as specified above, less the
amount of the monthly rental credit due Lessee pursuant to
Sec. 4B hereof, in the event City has not opted to pay said
rental credit in -one lémé sum, shallvbé payable in equal

monthly installments on or before the first day of each

calendar month of the term hereof. In the event the
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commencement or termination date of this Lease falls on any
date other than the first day ef the calendar wonth, the
applicable rental for that month shall be calculated pro
rata, accordiny to the number of days during which Lessee
had beneficial occupancy of the demised premises,; or any
partion of same, during said month. Saia sum shall be paio
py Lessee within twenty (20) days after receipt from Uity

of a statement of monies due,

All payments hereunder shall be paid to the City of Los
Angeles, Department of Airports, Post Uffice Uox Y2216, Los
Anygeles, Califorhia 0008, or to such other address as City

may designate by written notice to Lessee.

G. Adjustment of Rental Rates

Lessee acanWIegeé that this Lease is made and entered
into subject ko the provisicons of Section 238.Y of the Los
Angeles City Charter. 1In accordance wikh the reguirements
of said Section, and pursuant.to the policy of £he Béa:d,
it is agreed that on November .1, 14989, and every five (5)
years thereafrer, the rental p.yable hereuncer shall be
adjusted to a fair rental value, based upon the then-current
fair rental value of tﬁe‘demised premises, and in atcordance
with the terms of this Lease. In sﬁch event, any enhanced
value of Lessee's Improvements, includiny, but not limitea
to, Lessee's bagyage facilicies, personal property and
fixtures placed in ot on the demised premises shall be

excluded, regardless oEﬂ@ﬂBSBEEE$ge of title pursuant to




.él.

-

Sec. 12 hereof, and in the case of Cateyory IV space anﬁ
Facilities, the adjusted rental shall additionally syccifi-
cally exclude evaluatieon of structures and facilities adaed
by Lessee in connection with the making Of Lessee's Liaprove- .

ments, in accordance with the following procedures:

1. At least one-~hundred and eighty (1BU) days
prior to each of the adjustment dates specified above,
the parties shall, by mutual agreement, adjust the
annual rental for the demised premises thereafter
payable by Lessee during the next successive 5-year
period, commencing the first month of the new 5-yesar
period, but in no event shall the amount of monthly
rental be reduced below the original rental sum set

for the initial period of this Lease,

2, If the parties are unable to voluntarily
agree upon such adjusted rent before l¥D days prior to
each of said adjustment dates, then the monthly rent

shall be determined as ocutlined below:

a, An appraiser, who is a member of the American
Institute of Real'E;taLe Appraisers; shall be selected
by 2ach of the parties. Either Lessee or City snall,
when notified in writing by the other party to do so,
delivgr to the pther party, the name and adéresé (e}4
such appraiser. The General Hanager of the Department

of Airports (here@%&yggl.$é¥erred to as "General Manager™)




o

shall immediately fix the time and place for a conference
becween the parties hereto and their appraisers. At syehn
conference, the parties shall agree upon the yeneral
instructions to be yiven to said appraisers. These
general instructions shall be consistent with the pro-
visions of this Sec. 6G, but shall not, unless agreed

to in writing by City and Lessee, place any limita-

tions upon the appraisal technigues to be employed by

the appraisers 1in evaluatinyg the fair rent proviged Eor
hereunder, except that determination of the fair rental
value shall specifically exclude evaluation of the
Lessee's Improvements, including, but not limited to,
Lessee's baygaye facilities, personal property and
fixtures placed in or on the dewised premises, regardless
of the passage of title purswant to Sec. 12 hereof,

and in the case of Cateyory IV Space and Facilities,

the adjusted rental shall, additionally., specifically
exclude evaluation of structures and fecilities added by
Lessee in connection with the making o) Lessee's Improve-
ments, and, in no event, shall exceed :ne 'rental rate

for Cateyory I Space and Facilities,

b. Bach of the two appraisers shall, not later
than 20 days prior to the specific ad)ustment date
involved, submit one copy of appraiser's appraisal in

its entirety to Lessee and another copy of appraiser's
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appraisal in its entirety to City. General Managef
or his authorized representative shall, immediately
upon receipt of copies of the two appraisals, by
written notice, fix a time and place for a heariny
and conference. Those to be in attendance at the
hearing and conference shall include (1) Lessee's
representatives, including representatives from
Lessee's lenuer if applicable, (Z) representatives of
City, and (3) the two agpraisers, and the parties
shall endeavor to voluntarily reach agreement on

the adjusted rent.

c. If the parties cannot sg ayree, the President
of the Los Anyeles Chapter of the American Institute
of Real Estate Appraisers shall select a third appraiser.
Said third appraiéer will pe allowed access to the two
appraisers' reports, will prepare a tﬁird apuraisal and
shall submit one copy of same to Lessee and one to City,

d.. T1f the representative of Lessee .and ths reyre-
sentative of City are still unable to reach agresment
on the adjusted rent, then the three appraisal reports
and any other relév;nt material shall be furnisned to
the koard and said parties shall heve the right ta make
oral presentations to said Hoard during one of its
meetings, the date for such presentations to be‘reasonaoly

selected by General Manager. Hoard shall review all

facts and évidencexgﬂﬁﬂgkgéﬁ to it and shall then




prescribe the adjusted rental to apply throughour ehe

respective adjustment period. Nothlug herein shall

prejudice the right of Lessee to contest, in a court

of competent jurisdiction, such adjusted rental in

the event said Roard may have acted arbitrarily

or unreasonably or if the rental rates set by the

#oard are other than fair.

e, Failure of either party or its appraiser

to submit an appraisal report within the above-

mentioned 91 day
the other party,
appraisal report
is timely filed,

the cime periods

f. Lessee

period can, at the election of
preciude a later supmission of an

by such party. If neither report
then the parties can reneyotiate

for such submission.

and City shall each pay the fees

and expenses of their respective apgraisers and shall

each pay ocne~half (1l/2) of the fees and expenses of

the third appraiser in the event a third dppraiser is

selected and used.

3. In the event such readjustment of rent is pot

completed prior to the commencement of the respective period

involved, Lessee shall continue to pay rent as set in the

preceding period, at the intervals and in the manner fixed

for such preceding period, and if such rent is thereafter
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shall take effect as of the time when it would otherwisé
have become effective, and Lessee shall immediately pay to
City that sum which has accrued as & result of such retro-

active application.

4, Notwithstanding the foregoiny, in the event of
Buyback, as that term is defined hereinafter in tnis Lease,
Lessee's rental shall be computed in accordance with Section

39 of this Lease.

Sec. 7. Use of Demised Premises.

In the conduct of its air tramnsportation business; and for
purposes reasonabhly incidental thereto, Lessee shall have the

right to use the demised premises as follows:

A. Category I and II Space and Facilities

811 of that area identified in this Lease as Cateyory

I and IT Space and Facilities shall be used by Lessee for:

1. The construction by Lessee of tﬁosé facilities .
-and improvements more specifically set forth in Section 9a
hereof. Generally, said facilities and improvements
shall consist of remodeled Ticketiny Buildiny No. 4

and Satellite Building Na. 4; and

2. Office space, personnel and crew training rooms
and facilities, flight planniny rooms, customer relations

and waiting rnomgg(lEllalIeLB'éounters, passengder processing




areas, cassenyer and bagyaye nhandling facilities, émgloyee
lounges, storaye rooms, passenger hold rooms, Fassenger
clubh and lounye rooms, (including the service of alconolic
and non-alcoholic beverayes) and the service of food ip

the manner and by the methods employea by Lessee in serviny
in-fliyht meals, installation and use of bayyaye conveyiny
facilitvies, and the carrying on of other operations anu
activities necessary or incidental to the conduct by

Lessee of its air transportation business., Notwithstandiny
the foregoing, it is understood and agteed that Lessee

may serve said beverayes and food only in its

enclosed passenyer club and lounye rooms, not to

incluyde Lessee's hold rooms.

B. Category 111 Sjpace

Al)l of that Ground Lease Area identitied in this Lease

as Cateyory 1II Space shall be used Dy Lessee for:

¥
-

1. The construction by Lessee of tiose facilities
and improvements more specifically identified in Section
9 hereof, said facilities and improvenents generally
to consist of a connector bpetween Ticketing Building

No. 4 and Satellite Building No., 4.

2, Those purposes set forth in Parayraph A.2.
above of this Section 7 upon completion of construc-

tian and installation of the contemplated facilities

and img rovement sEXHIBIT B-1
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C. Cateyory IV Space and Facilities

all of that area identified in this Ledse as Categyory iv

Space and Facilities shall be used by Lessee for:

1, The construction by Lessee of those facilitiesg
and improvements more specifically identifiea in SectiaA
9 hereof, said Eacilities and imgrovements yenerally
to consist of a second floor expansion and aadition of

Ticketiny Building No, 4; and

2. Those purposes set forth in Parayraph A.2 ot
this Section 7 vpon completion of construction and
installation of the contemplated tacilities and in-

provements.

0. Cateyory V Airspace

[}

That area identified in this Lease as Cateyory V
Airspace shall be used for the construction, use and main-

terance of a public pedestrian overcrossinyg for pedestrian

troffic between Ticketing Building 4 and Parking Structure 4.

Lessee shall not use the demised premises, nor
any portion thereof, fé:iany purpose other than tnat herein-
above set.forth without first having had and obtained the
written consent of the General NHanager of the Department

of Alrports (hereinafter referred to as "General Manayer").
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G.. Accommodation of Uther Ycheduled Air Larriers

1. To Facilitate the entry of new air carriers
and to maximize the utilization of facilities at the
airgore, Lessee agrees, upon request by City, to germjc -
other scheduled air carriers assiygned by City to yate
positions and loading ramps ad)acent to Lessee's demisen
premises pursuant to Section 23 of this Ayreement, to
utilize Lessee's passenyer holdroom(s) and jetway
passenger loadiny bridye(s) adjacent thereto in connec-
tion with and For the time period(s) for which said
gate position{s) and loadiny ramu(s) are beinyg used
by said scheduled air carrier(s} tor passenyet loadiny
and unloading operations in conjunction with said
carrier's scheduled operations ugon execution of a
written agreement setting forth terms and conaiticns
mutually ayreed upon hy Lessee and said other scheuulec
air carrier(s) governinyg such use, which shall include
a charye by Lessee Eor its pro rata direct‘costg plus
a reasonansle administrative charye. Lessee further
ayrees ko make all reasonable efforts to fac}litate
any such scheduled air carrier(s)' utilization of such
gate position(s) and loadiny ramp(s) including use
of space for a ticket .counter area, use of Lessee's
bayyayge facilities and the rendering of customary
ground services to said scnedulec alr garrier(s},
upon its/their request, if (a) Lessee has adequéte
capabilities, capacity, facilities ana personnel

therefor, -after EQQ?H%”EE%& account Lessee's own




—rsa,

requirements and contractual obligations, the
compatibility of said scheduled air¢ carrier(s)®
proposed cperations with those of Lessee, and the
need for labor harmony, and (b) said scheduled aip
carrier enters into a written ayrecement with Lessee
therefor and agrees to pay Lessee its established

rates and charyes for such services,

2% Nothiny contaiped in this Lease nor the
rights conferred herein relative to common use areas
and facilities shall prevent or prohibit the enteriny
into of Inter~Airline agreements between Lessee and
cother scheduled air carriers authorized to operate
into and out of the Airport; provided, however, tnat
any ayreements between Lessee and another scheduled
air carrier providing for the joint use of any of the
facilities in the demised premises leased to Lesseee,
or the joint use of tﬂe common use areas oy facilities
in the passenyer terminal areas used by Lessee in
connection with its occupation and use of'th; dem ised
premises shall first be approved in writiny by the
General Mapager and shall be subject to the conditions

stated therein, which shall become binding upon the

parties to such joint use ayreement.
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Sec. 8, Public Areas; Ingress, PFyress and Purchase
Gt Suj.alies.

A, Lessee shall have the right to use the common
use and public areas and facilities of Airport and the
right of ingress to and eyress from Alirport, the demised
premises, gates, public areas for Lessee and its emuloyees,
.c'ontractors, agents, passenyers, patrons, SUL"pliEfS,
invitees and visitors; provided such use, inyress and
egress 1s for activities incidental to Lessee's air
transportation business. City shall additionally provide
Lesser, and Lessee shall have the right to use means of
access for its aircraft between Lesseel!s demisea premises
and for the Airport's runways and taxiways. Notwithstanding
the foreyoing, City reserves the riyht to license, germit,
reyulate and locate concessionaires and other tepants

at Airport, including, without limitation, booths,

counters, offices, lockers, wall spaces and vendiny

machines, City undertakes to so reyulate, maintain and
operate said public areas as in its reasconable discretion
will best serve the interest of the public, the ai¥

travelers and the patrors and visitors at Airport,

B. Lessee shall ha¥ve the right and privilege
over the roads, ways and public areas of the Alrport
of ingress to and eyress from the demised premises and

the puhlic facilities used in connection therewith Eof

its agents, servants or employees and gassengers, patrons,
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invitees, its suppliers of materials and furnishers of

services, and its eguipment, vehicles, and machinery

necessary or required for the performance of its air

transportation business conducted in and about the

passenger terminal facilities and buildings at Airport.

~Lessee shall, at all times, be free to select suppliers,

purveyors and furnishers of materials, supglies, equiument

and services of its own choosing, MNothinyg in this Section

8 shall be construed as in any way limiting the general

powers of City to fully exercise its governmental functions.

Hothinyg contained herein shall be deemed to bée a grant

of any franchise, license, permit or censent to Lessee

to pperate moter coaches, buses, taxicabs, or other

vehicles, carryiny gersons or property for hire or

considerations over the public streets of City, or the

roads, ways or public areas of the Airport.

Sec,

9. Improvements and "Alterations; Force dajeure:

A. Lessee's Improvements.

1, City hereby consents to the undertaking of,
and Lessee, subject to the provisions of Parayraph C
below, has undertaken, the construction of Lessee's
Improvements at the’Airgort, The construction of
Lessee's Improvements shall be pursued in a diligent
wanner, and shall be compatible with the second level

roadway construcked by City. Subject to the provisions

of Parayrapn C below, Lessee shall use its best efforts
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to complete the construction of Lessee's Improvements

by January 15, 1985,

Lessee's Improvements shall be in accoxdance witn
the design plans and specifications prepared by Zigyler,
Kirven & Parrish, Architects and Enylneers, which have
heretotore been approved by the General tHanayer and
drawings for which are incorporated by reference
herein and made a part hereof, It is understocd
and agreed that said plans and syécifications may
be subject to modification, alteration and changes
as Lessee may direct, provided that no structural
chamnjes may be made without the prior consent of
Ceneral Manager, which consent will not be unreason-
ably withheld. It is understooa and ayreed that
Ltime is of the essence in this Lease and that
Lessee's construction of Lessee's Imgrovements

are a material condition to this Lease,

2. Lessee shall, at its expense and.subject to
the provisions of Sections ¢.B. and 10 hereof, desiyn,
construct and ipstall in the demised premises, all
interior partitioﬁs; walls, electrical wirinyg, conadits,
ducts, water pipes, heating, aff—conditicning and
ventilating ducts and outlets, £ixtures and equipment,

finish plastering, wall and floor coverinyg, including
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all special flooriny, wainting and decor, counters,
capinet work and eyuipment, [essee shall have the
right to install at ité expense, in the Haggage
Channel, such automatic bayyaje conveying equipment
and facilities asg it dECerminés is necessary for

the safe, fast and econaomical handliny of the
bagyage of its passenyers. Lessee shall also have
the right to install, at its expense, in the conduits
and ducts provided by either City or Lessee in the
basic building structures, the wiring and other
equipment necessary for a public adoress system, and
the Eurther right to construct ang attach, at its
expense, on thé roof of said Satéllite Buildinyg.,
weatner recording equipwent and communications

antennae,

3. For the purpose of pgromoting and accommo-
dating air commerce and air transportation, Lessee
shall have the rjght, at its expense, to construct
and attach to SacelliEe puilding Ne. 4 and tge
Connector Ruilding leading bridyes, structures,
and other equipment and facilities used for the
purpose of the comfortahle, convenient and expeditious

loading apd unloading of its aircraft passengers.
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4, No loading bridye, structure or like
facility shall (except in the instances where
design plans and specifications therefor have here-
tofore been conceptually approved) be constructed,
installed or attached to the 3Satellite or Connector
suilding without the consent and prior approval of

the design plans and specifications therefor by the

General Manager, and then only subject to the following

conditicng, to wit:

(a) The construction and installation
thereof shall be done and performed in strict
compliance with the applicable provisions or

Section 10 hereof:

{b) Title to all loadiny bridyes, structures

and like facilities shall remain in the Lessee,

subject to the prévisions of Sec. 12 of this Lease;

(c) Subject to the agproval of -the Genural
Hanager, Lessee wmay remeove, chanyct, reglace or
install other or later developments of loadiny

.bridges, structures and like facilities and

equipwent as the usage and practices of Lessee

require, Such approval shall not be unreasonanly

withheld when it is shown and demonstrated to the

satisfaction of the General Manager that such

EXHIBIT B-1



change will be safe and adeguate for the

intended use,

(d) All loading briadyes and eyuipment,
other than RAIC Pacilities, are hereby deened to
be fixtures and shall be removed by Lesses, at
its expense, upon the cancellation or termination
of this Lease; provided, however, that such bridges
and equipment may be scld by Lessee to subseyuent
léssees of City and remain in place or, Lf the
consent of City is obtained therefor, may remain
in place and bacome the property of City. All
damage occasioned to the Satellite and Connector
Buildings or other property of City by the removal
of the loading bridyes and eguipment shall be
repaired and restored to yood condition at the
sole cost and expense of Lessee removiny the

same,

B. Force tajeure:

Notwithstanding the provisions of Pa;agragh A
of this Section 9, it is understood and ayreed that
Leséee shall not be-liable for any failure to perform
or for any delays in performance of its obligation set
forth in Paragraph A ahove due to acts of God ar the
public enemy, civil waf, insurrection, riots, floads,
explosicns, fires, earthyguakes, yovernmmental (fFederal,

state, Local, exgmuypfepRqsartment of Airgorts, or




"re,
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agencies thereoﬁl.prioricies, allocations, directi@es,
reyulations or orders, orders and injunctions issued
by courts of appropriate jurisdiction affectiny
materials, facilities, personnel or Lessee's rights
ot ahility to perform, failure of transportation,

strikes or labor disputes, or any other cause

beyond Lessee's control.

Sec. lU. Conditions Governing Improvements
and dlterations.

A. Except as provided in Section 9A.- of this Lease,
no improvements, structures, alteratioﬁs, or additions,
other than those heretofore approved by the General Manayer,
shall be made in, to or upon the demised premises by Lessee,
without the written consent of the General Manager beiny
first had and obtained, and all such improvements, structures,
alterations, additions and work shall be in accordance with
any :easona§le conditions relatiny thereto then stated
in writing by the Genaral Manayer. -

B. Subsequent to the approval by General ﬁanager of
Lessee's preliminary plans, Lessee has prepared warking
~drawings and sgecifications which shall be true and correct
developments of the prelimina?y plans so agproved and
has caused the construction called for by said working
drawings ami specifications to be commenced and proceed
toward completion with reasonable dispatch. Ho substantial

chanye, addition or alEﬁﬁiﬁgﬁnBs?all be made in said workiny




drawings or specifications or in the construction calléd

for thereby without first obtaining GeHeral Managyer's agproval
in writinyg, whien shall not be unreasonably withheld. Upon
completion of said improvements, Lesses shall Eurnish to
City., at no charge, two (2) complete sets of as-built drawings
. 0f the improvements so constructed, and City and Lessee

shall make a written list of all improvements, including

the cost thereof, constructed on the demised premises by

Lessee, . .

C. All improvements constructea by Lessee on the
demised premises, including the plans and specifications
therefor, shall confoma in all respects to the applicanle
statutes, ordinances, buildinyg codes, rules and reyulations
of City and such other governmental authority as may have
jurisdiction. General Manayer's approval, to be yiven as
provided in paragraph A, of this Section 10, shall not
constitute a representation or warranty as to such
conformity which shall remain Lessee's responsibilitQ.
Lesses, at its own cost and expense, shall procure all
permi:s necessary for such construction and prior to
comaencement of any such construction, snall first subnit
to City documentation égidencing thg fact that Lessee
maintains workers' compensatioﬁ and employers liability
coverage, or adeyuate self-insurance in lieu thereof,
in the amounts and form required by the workers'
Compensation Act and ipsurance laws of the State of

California. IEf appligggjgyTégéa documentation shall




contain the applicable policy number, the inclusive date;
for sane and the insurance carrier's rname, shall bear ap
original signature of an authorized representative of saidg
carrier and, pursuant to Section 11.54 of City's Adminis-
trative Code, shall also provide thereon that the insurance
shall not he subjecﬁ to cancellation, reduction in coveraye
or non-renewal 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, Lessee shall require in any con-
struction contract for said improvements that its contractor
comply with all applicable statutes, ordinan¢es, codes,
rules and regulations and, if reguested so to do by General
Manager, shall also require that its coptractor submit to
City evidence of required insurance coveraye and comply

with the provisions of Sections 3235 to 3241 of the Civil
Code of the State of California by filing the original
contract and any modifications thereto in the OEfice of the
Los Angeles County Recorder and by securing, and recording
in said Office, the psyment bond specified in séid-Sections.
A conformed copy of such bond, recordad as aforesaid, shall
be Eurnished to City. 1In the event Lessee intends to self-
insure for the required workérs' compensation and employers
liability coveraye, Lessee shall first submit to City a copy
of its certificate of authority from the State of California

to self-insure with respect to said coveraye,
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D. 2ll construction by Lessee pursuant to this Saction
10 shall be at Lessee's sole cost and expense and Lessee
shall keep the premises free and clear of liens for lanor
and material, provided that Lessee may in good faith contesy .

the validity of any lien. Lessee shall hold City harmless

.from liability with respect to any such censtruction, unless

such liability arises out of City's or its employee's sole

negligence or willful misconduct,

E. fessee agrees to comply with the notification ana
review reguirements covered in Part 77 of the PFeageral Aviaticn
Regulations regarding the structures now planned for, ar those
to be constructed in the future on, the demised premisés,
and in the event of any planned modification or alteration
of any present or future buildiny or structure situated on

the demised premises.

F. Lessee, by accepting this Lease, exprgssly.agrees
for itself, its successors and assigns that it will not erect
nor permit the eraction of any structure or objecg nor gernmit
the growvth of eny tree on the land leased hereunder above a
mean sea level eleQatiqn of 166 feet AMSL,. In the event the
aforesaid covenants are breached, Ci;y reserves the right
to enter upon the land leased hereunder and to remove the
offendiny structure or object and cut the offending tree,

all of which shall be at the expense of Lessee,
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Sec, 11, City's Right to Purchase Demised Premises

A, City may. at anv time, to the extent permitted
by law, purchase from Lessee all of Lessee's interest in
and possession of the premises described in Section 3 of
the Lease ("demised premises” ], except for Lessee's option
to continue or renew the Lease with respect to the demised
premises, as provided for in Section 39 hereof, by payiny
off or retiring or making provision for the payment of,
the then-outstanding balance on indebtedness (principal,
less applicable outstanding sinkinyg fund balances estaplished
for retirement of outstanding obligations, plus costs of
financiny, includinyg accrued interest and any and all
preniums and other costs of retirement or redemption of
financinyg) incurred by Lessee under tﬁe hereinafter defined
Nonprofit Financing Proyram including any such indebtedness
held by or in the name of any lender or institution providing
a credit enhancement Ffacility in respect of such indebteaness.
Such purchase of Lessee'd interest in and possession of the

demised premises is hereinafter ceferred to as City's

"Buyback" raight.

B. City shall' exercise its Buyback right hereunder,

if at all, by yiving written notice of such proposed

-

action to Lessee (and shall, in any notic2, also advise
Lessee whether City intends to utilize the demised premises
in a2 manner that does not constitute an Airport Termihal
Use, as defined in Section 2 of this Leasel}. Upon receipt

XHIBIT B-1
er

of such notice, SUbjecJEhowev to the provisions of




Section 39 hereof, Lessee shall have %0 agays ta vacate the

demised premises,

If City exercises its right of buyback in accordance
with this Section, and utilizes the demised premises in a
manner that does not constitute an Airport Terminal Use,
the Lease ghall terminate {(except for Lessee's right to
exercise the option to renew the Lease provided tor in
Section 39), If City utilizes, or intenas to utilize, the
demised premises in a manner that doeé constitute an
Airport Terminal Use, then Lessee shall have the riyht to
exercise the option to continue the Lease, provided for in
Section 39. 1If Lessee does not exercise its option right
to continue the Lease‘as provideu under Section 39, the
Lease shall terminate and City may thereafter utilize the
demised prenmises for any purpose selected by tne City in

its complete discretion.

Sec. 12. Title t¢ Improvements.

A Title t¢ all improvements, additions or alterations,
if any, constructed or installed by City and at ies expense
Lpon the demised premises before or after the commencement
‘of the term herein, with the conseﬁt of Lessee, shall remain

in City.

K. Except as provided in Pdragraphs C and D of this
Section 12, title to all RAIC Pacilities shall immediately,

upon beneficial 0ccupaJ5§Fu@rEﬁﬁ4deﬁised premises by Lessee,




¢ ¢

vest in City, subject to any then-existing tinancial Seéuri:f
interests, or other encumbrances created, incurred or resulzing
from the finmancing by Lessee of Lessee's Impkovements, anl

Lessee's leasehold interest therein, Lessee's Improvemencs,

may be altered and/or repaired subject ta the provisions of

'Sections 9 and 16 herein.

Nothiny herein in this Section 12 shall impose any
affirmative obligation on City for payment of any indebtedness

incurred by Lessee,

c. Lessee's machines, eqguipment, furniture, trace
fixtures and similar installations, of the type commonly
installed in and remocved from other similar facilities and
related improvements by tenants, other than RAIC Facilities,
which ére installed by Lessee in or on the demised premises
shall not be deemed to be part of the realty, even though
they are attached to the’ floor, wall or roof of the facility
or to outside pavements, so long as they can be‘cemOQed
without structural damage to said improvements, and providec
that if such removal, at Lessee's option; of any such
installation results in nonstructural damaye to any part of
the facility, pavement; or premises, Lessee shall repair
such damage and restore said damaged-part of said facility,
pavements or premises to as ygood a condition as the same
was in at the commencement of this Lease, or upan the
completion of c¢onstruction and/or installation, reasonable

EXHIBIT. B-1
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extent provided ip Sec., 16, excepted.

D. It is understood and ayreed that title to the
structural improvements described as Cateyory II Space and S

Facilities in Yection 3B hereof, which 158 currently in

lLessee, shall vest in City on November 1l, 1989. However,

machines, eyuipment, trade fixtures and similar installations,
of the type commonly installed in and removed trowm other -
similar Eacilities and related improvements by tenants,

which have been installed by Lessee in or on said Cateyory

Il space and Facilities, other Lhan RAIC Facilities, shall

not be deemed to be part of the realty, even thouygh they

are attached to the floor, wall or roof of the facility ot

te outside pavements, in accordance with the terms of Sections

lo.C., 10.D. and 12.C. of this Lease.

Sec, 13. pMaintenance and Repair by City.

A, Subject to reimbursement tnerefor, as hereinafter

~

provided in Section 14, City shall, at its expense, cperate
and maintain in ygood condition and regair, and keep in a
neat, clean, sanitary and sightly conditfon, the temminal
area, and the buildings, premises and facilities wherein

the demised premises are located, including but not limitea

to all additions, imgrovements and f;cilities hereatter’
provided by City or by Lessee in said terminal area, and
those City Areas designated pursuant to Section 4 of this
Lease, all in keeping and consistent with first-class

passenger‘terminal Eac1§¥%1E¥T;§'1he ma jor international




all electrical, up to Lessee's meter(s) only, and plumbing

airports throughout the United States.
H. In aduition to the above, City shall perform all
maintenance of all structural elements of the buildinys ano _

structures in which the demised premises are located, includiny

installations constituting a part thereot, all maintenance

of partitions constructed by City and structural walls and
partitions constructed by Lessee and all maintenance work
and services in all areas of Ticketing kuilding bo. 4 and

Satellite suilding tNo. 4, and the Connector buildings,

Such maintenance and repair work shall include, but not be
limited to, the painting and decorating of wall and ceiling
surfaces, the providing of adeyuate lightiny, heatiny,
ventilation, air conditioqing, electrical systems ana plumping,
the replacement of Light bulbs and flourescent tubes and

the furnishing of janitorial services put shall not include
that work to be provided by Lessee under Section 15 of this

~

Lease.

c. City shall, at its expense, furnish all heating,
ventilation and air conditioning and any other utilities
which are not metered éné directly chargeable to Lessee
by the utility company furnishiny such services, and
maintain and operate in yood repair and workiny order such

heating, ventilation and air conditioniny and other utilities

systems in the demised prewnises,
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D. City shall, at its expense, maiptain all utilities
systems in the demised premises in yood condition and repajir
up to the point of installation of Lessee's meters for such
service; provided, however, that such maintenance work shall
not include the maintenance or repair of drinking fountains,

toilets, plumbing, refrigerators or other items installeda

by Lessee in the demised premises,

E. City shall, at its expense, maintain in an
attractive, sightly and yood condition of repair all siygns
installed by it, both, in the City Areas inside, and
outside the buildings in which the demisea premises are

located.

Sec. 14. Reimbursement for Maintenance and lperations.

Lessee, as a material part of the consideration for the services
rendered by City under this Lease, hereby agrees to reimburse
City for its costs incurred in waintaining, repairing, anda
operaking the areas specif:red in Sections 13 and 15 of this
Lease, includiny an applic.ble proportion of the costs of systems
facilities ard general nVe;hRad; provided, however, that except
for heat and air conditioning furpished by City, Alrline shall
pay-its apportioned costs f&f.puhlic utility services used by

it where such service is not metered and all its costs for such
service where same is metered to its demised premise; and, proviuved,
further, that where repairs are made by City which are covered

by insurance proceeds and the premiums for such insurance have

been included in City's cosgglzl@rrmgiltenance and operation as




( {
herein provided, then the costs of such repairs shall be eicluﬁed
from the maintenance and operations costs chargeable to Lessee.
Through and including November 10, 198%, City's sald costs for
méintenance and operations shall be allocated to the denised
premises in accordance with standard and accepted accounting
practices on the basis of the square foot "4 & O Service Charge®
5 as may be revised from time to time, and attacihed hereto as
Exhibit “J". Commencing Movember 11, 1989, the maintenance
and operation cost will te determined., using standard and

accepted practices, by mutual agreement of the parties.
In addition to the foregoing costs of maintenance and repair,
Lessee shal) pay City for its direct costs expended for repairing

all damage occasioned by the carelessness or negligence of Less=ze.

Sec. 1%. Maintenance by Lessee. Lessee, at its sole cost

and expense, shall maintain, as distinguisned from the obligatiocns
for reconstruction as provided ‘in Section 16 hereoi, the demised
premises, excluding City Areas, in good condition and repair and
in a neat, clean, sanitary and sightly condition, all in keeping
with first-class passenger terminal facilities of the major
international airports throughout the United States. Such
maintenance and repalir worg ;hall include, but not be limited

to, Lessee's maintenance in good condition ind repairx of all

couniters, baggage hamkiling devices, loading bridges, toilets,
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carpeting, drinking founcains, interier partitions, eguipment,
facilities, electrical wiring, fixtures, utilities (other than
heating, ventilation and air-conditioning and any other utilitjies
not separately metered to Lessee), painkting and decorations made
.or installed by Lessee therein, and shall furnish janitorial
service and replace all light bulbs and flourescent tubks in

said demised premises, excluding City Areas, Lessee shall be
responsible for the maintenance and repair of all carpeting in
all parts of the demised premises, including all public areas in
Ticketing and Satellite 5ui;dings 4, and the Connector Buildings,
Lessee's obligations, howéver, shall not extena to City Areas,
roof repairs or maintepance, structural repairs or maintenance,
exterior window cleaniny, or jJoint sealing on airport loadiny

ramgs, which responsibility shall be City's.

Sec., 1lh. Damaye and Destruction.

A, Category I, III and IV Space and Facilities;
Category II Space and Facilities after
November 10, 198v-rand City Areas,

In the event of the partia.. or total destruction,
Erom any cause, of any of tﬁe p1ilainygs or srructures or
improvements (except for personal property installed by
~Lessee) of which the follpwing portion of the demised

premises are a part:

1. Cateyory I, ILI ana IV Space and Facilities,
if partial or total destruction should occur at

any time during the term of this Lease; and
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2. Cateyory IT Space and Facilities, if partial'dr
total destruction should occur after November 14,

LYHO9;

or in the event of partial or total destruction, from any

cause, during the term of this Lease, of any of the City

Areas, City shall forthwith repair, replace or reconstruct

the same, but such destruction shall in no way annul or

void this Lease, except that Lessee shall be entitled to a
prayortimnaté ahatement of rent and the charges for maintenance
and operation, set forth in Section 14 of this Lease, while

such repairs or reconstruction are beiﬁg made, such progortionate
abatement to he based upon the extent to which the aestruction
and the making of such repairs, replacements, or reconstruction
shall interfere with the business carriea on by Lessee in the
portion of the demised premises described above in this Hection
16a, or in portions of the demised premises adjacent to City
Areas, ip the buildiny, Strgcture or improvement beiny

repaired or reconstructed, City sﬁall provide Fire and

Extended Coverage insurance, including vandalism, malicious
mischief, and debris removal, in a form at leasé as bhroaa -
as the Standard Insurance Services Qffice special extended
_.coverage endorsement, covering City's obligations hereunder

and under Section 17 of this Lease, in an amount egual to

the full replécement value of such buildings, structures
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and improvements with a-loss payainle endorsement in rfavar

af the parties and Corporation as their respective interestsg
may aggear. Subject to secticn L7ic), in the event City
cannot make such repairs, replacements or reconstruction
within a reasonable time because such repairs, replacements

or reconstruction cannot be made under the laws, ordinances,

statutes or regulations governing the same, all such insurance

proceeds shall be used to discharye indebtedness incurred | i
in the making of Lessee's Improvements, and this Lease may

be terminated at the option of Lessee without prejudice to

any other rights it may have under the law. In respect to

any destruction which City is obliyated to regalir or reconstruct
under the terms of this Section 16, the provisions of Sectiaon
1932, subdivision 2 and of Section 1Y33, subaivisien 4, of

the Civil Code of the state of California are waivea b,

Lessee, Notwithtanaing the foreyoiny provision of this

Section 16, Lessee shall not have the right of termination

if City proceeds diligently-with such repair, replacement

or reconstruction and makes available to lessee &emgofary
substitute space acceptable.to Lessee and if p:pgér ad just-
ment of rent and maintenance and operatiors charges is made
which reflects the difference in value of the substituted

- ¥

space.

In the event of damaye or destruction of Lessee's
improvements in and to. the demised premises specified in
this Section 16A for which Lessee is reyuired to carrcy
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insurance as provided in Section 17 hereof, Lessee shall
repair, rehuild and reconstruct such imgrovements to the

extent of the insurance proceeds payable under such policieg,

H. Category II Space and Facilities Prior
to November 11, 198y

1, City shall be under no obliyation to repgair,
replace or rebuild any building or other iwmprovements
on the portion of the demised premises aescribed in
bSection 16v 2 below {except for any City Areas desiygnated
by City pursuant to Section 4 herémf) should they be

damaged or destrayed by fire ar other casualty,

2. If, Lessee's buildinys, structures and
improvements in or on Category II Space amd racilities
are partlially or totally destroyed prior to Rovember 10,
1989 from a risk covered by the insurance described in
Section 17 herein, renderiny sald premises partially
or torally inaccessible or unusable, Lessee shall only
be required to restore the premises to subé&antfally
tne same condition as they were Iin immediately before
destruction. Such destruction shall not terrinate
this Lease but Lessee's rent and maintenance and operation

charyes shall be éréportionately ahbated.

r
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C. Claims Where Loss is Insured

Notwithstanding the pravisions of this ot any other
section of this lLease, in any event of lass or damage to
the demised premises ana/or contents., each party shall
look first ko any insurance in its favor betore making
.any claims ayainst the other party; and to the esxtent
possible without auvditional cost, each party shall abtain,
for each policy of such insurance, provisions permitting
waiver of any claim agyainst the other party for lobss or
damaye within the scope of inpsurance, amd each party, to
such extent permitted,; for itself and/or its insurers,
waives all such insured claims ayainst the other party.
Each party shall notify the other party in writing in

the event it is unable to cbtain this waiver.

Sec, 17, Insurance,

A. Lessee shall procure at its expense, and keep in
effect at all times during the term of this Lease, the
following types of insurance: (1) Comprehensive Airl:ine
Liability Insurance covering all third party ltab{litf,
including premises and Operations, Perscnal Injury, Alrocraft
Liability, includiny passengers, and Contractual Liability,
to the extent of the liability assumgd by the Lessee under
the Hold Harmless provision of this Lease, in an amount not
less than forty million dollars ($40,000,000) combined
single limit ror each occurrence for bodily injury, ﬁersonal

injury, death or property damage; (2) Comprehensive Automobile
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Liability insurance covering owned, non-owned anc hired
vehicles, if Lessee's cperations regquire the use of licensed
vehicles on Airport, in an amount not less than four million
dollars (Sd.uon,uQO) combined single limit for each otcurrence
for bodily injury, death ov property damaye. In addition,
lLessee shall also maintain workers' Compensation and Employefg
Liaoility insurance in the amounts and form reyuirey by che
workers' Compensation Act and insurance laws of the State
of California., 1In lieuv of the foreyoiny policies of workers!
Compensation insurance, Lessee may, at its election, adeguately
self-insure aygainst any ot all of such-risks to the. extent
permitted by and in accordance witnh the Workers' Corpensation
Act, In the evenk Lessee intends to self-insure for the
required vorkers' compensation and employers liabilicy |
coverage, Lessee shall first submit to City a copyy oF its
certificate of authority from the State of California to
self-insure with respect to said coveraye.

B. La2ssee must also provide Fire and Exte#oeu ﬁoverage
insurance, including vandalism, malicious mischief and
debris recoval, in a foom at least as broad as the standard
Insurance Services Office'Special extenoed coveraye endorsement,
caveriny all of Lessee;s'lmprovements on the demised ,remises,
title to which has not vested in City pursuant to sSection
12 of this Lease, ano all personal property installed by
Lessee, Subject to (General Manager's approval of reésonah1¢

deductible or self retention levels, suech insurance shall
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be ir an amount eyual to the Eull replacement value of all

such Improvements and personal grogerty witn the polic,
containing a loss gayanlé endorsement in favor of the garties
hereto és their respective interests may appear. In no

event shall Lessee be obligated to grovide the above coverage
for City Areas or those areas in which the City has assumed :
the responsinlity of repairinyg, reglacing, or rebullding

in Section l6.,A of this Lease. Additionally, in the event

of Buyback under Section ll of this Lease, Lessee's obliyation
to provide Fire and Extended CUoveraye for any of Lessee's

Improvements covered by sald buyback shall cease.

C. Until payment or redempption, or prevision therefor,
of all Corporation bonds issued in connection with tne
making of Lessee's Improvements, all proceeds of insurance
(whether such insurance was maintained or prouvidea by Lessee

under Section l7A above or provided by City under Section

" 16A of this Lease) with respect to loss or damaye to any

facility financed throuyh Corjoration shall be pald to the
Trustee under the applicable Indenture or Indentures then
in effect (except that procesds for any one loss not exceeding

550,000 need not be paid to such Trustee but may be paia to.

L}

the respective party maintaining or providing the policy(ies)

of insurance from which such proceeds have materialized and
applied by it to the repair, rebuilding or replacement of
the property destrayed or damayeo). Ugon gayment thereof

to such Trustee, if the Facility is to be repaired or rebuilt
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as provided in Section 16, herein, such Trustee shall cpjposit
the proceeus in the construction fund established unoer

such Indenture for applicatiom as provided therein with
respect to moneys in such fund. If the facility is not to

be regaired, replaced or rebuilt, the Trustee shall, to the

extent possible, use such proceeds to call and redeem bonds

ovtstanding under such Indenture prior to maturity and tor
such purpose saia proceeds shall be deydsited in the bong
redemption fund established under such Indenture. Ugon
payment or redemption or provision therefor of all bcnds.

(including all bonas held by or in the name of any lender

or institution providing a credit enhancement facility for

such bonds), any remaining insurance praceeds shall he

distributed to City.

D, In the event of loss or damaye to any RAIC Facility
wherein the insurance recovery is reduced as a result of
the application of a deductible, averaye or distribution
clause in excess of 550,000, or the insolvency of the insurer,
the respective party providing the pclicy(iesb‘shall deposit
with the Trustee under the Indenture or, if mere than one
Indenture is in effect at the time, with the Trustee under
the earliest dated Indénture, or Corporation (as provided
herein) within thirty (30) days after determination of tne
amaunt of reduction in insurance proceeds, an amcunt eyual
t0 such reduction. The amounts so deposited with such

Trustee or Corporation will be considered the samne as
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proceeds of insurance and subject to distributlion as yroviden
herein, Upon payment or redemgtion or provision therefor

of all Corporation's Honds issued in connection with the
financing ocr refinancing of a8ll or any portion of Lessee's
imgrovements, the provisions of this Section 17D shall

not apply to City and, in lieu of Lessee's odliyation to

“deposit funds with Trustee or Corporation, Lessee shall

remain obliyated to dejosit said funcos with City,

E. All policies issued by the respective insureré
ayainst loss or damajye to any improvement herein shall
provide that all losses shall, subject to apgraval by
Corporation, if applicable, be adjusted with Lessee and
City,'and shall be jayable to Lessee, Corporaticn, Trustee,
any provider of any credit enhancement facility, or City

as their respective interests may ajpear.

F. Except as evidence-of workers' Compgensation and
Employers Liability coveraye and as evidence of Fire and
Extended Coverage, in which cases certificates of -4insurance
will be acceptable, the liakility coverayes specified herein

must be reflected on City's Special Endorsement in a Eorm

" identical to that which is attached hereto as Exhibit s,

’

or endorsement on such other form as City may hereafter
designate, subject to Lessee's concurrence. All insurance
documents, however, shall be filéd'with City immediately
upon commencement of this Lease, shall contain the applicable

policy number, the incEMENB|IE4&:ds for same and the insurance
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carrier's name, shall hear an original siynature of an
autharized repres=antative 6f said carrier and shall provide
that such insurance shall not pe subject to cancellation,
reduction in coveraye Oor non-renewal without written notice
by certified mail, return receipgt reguested, to the City
Attorney of the City of Los Angeles and to each Trustee
under any Indenture then in eftect at least thirty ({30)

days prior to the effective date thereot.

G. The liability insurance specified herein shall,
either by provisions in the poliecies, by City's.Special
Endorsement thereta or hy other endorsements attacned Lo
such poiicies, insure City ayainst the risks described
ahove to the extent of the contractual obligation accepted
by Lessee in Section 18 of this Lease and, accordingly.,
where apglicable, except for workers' Compensation and
Em»loyers Liability coveraye and ¥Fire and Extended Coveraye
insurance, shall include City, its Department of Airports
and all of its officers, employees and ayents, a; ins;reds,
shall contain the Severability of Interest Clause and Contrac-
tual Endorsement set forth below and shall be primary and -
noncontributing with any other insurance held by City's
Department of Airports.‘ bity shall bhave no liability for
any premiums charged for such coveraye, and the ipclusion

of City anc. Department as insureds is not intended to, and

shall not, make City or lepjartment a partner or joint venturer
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with Lessec in Lessee's operations at Alrport. In the

event financing of any of the imyrovements specified heraein

is instituted throuynh Corporation, sucn insurance shall

also insure Corgoration against the risks to which it is

exp05ad by virtue of its financing arrangements with Lesseq
+and shall include Corgoration, its directeors, members,
officers ang epployees, as insureds. Such policies inay
wrovide for reasonable deguctibles and/or retentions based
.upon the nature of Lessee's operations and the type insurance
involved,

3

Sevarability of Interest Clause

1t is ayreed that the insurance afforued by this policy
shall apwly separately to each insurec against whor claim is
made or suit is brouyght except with respect to the limits ot

the company's liability.

Contractual Endcorfement

such insurance as is afforded by this policy shall also
aj.ply te liability assumed by the insurec under Section 1B of
this Lease with the City.
H. In advance of the expiration date of aay of the
above policies, docunentation showing that the insurance

coveraye has been renewed or extended shall be filed with

City. If such coveragye is cancelled or reduced, Lessee
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shall, within fifteen (15) da,s after receipt of written

notice trom City ot such cancellation or rewuugtion of coverage,
file with City evidence that the reqyuired insurance has

been reinstated or provided throuyh another insurance

company or companies,

Sec, 8. Indemnification.

A. City Held Harmless

¢ Except as provided in Parayraph 13 below, Lessee
shall défend and keep and hold City, includinyg board, ang
City's officers, agents, sefvants and employees, harmless
from any and all costs, fiability, damage or expense
(includinyg costs of suit and reasonaple fees and expgenses
of leyal services) claimed by an}one'by reason of injury to
or death of persons, or damaye to or destruction of property,
includiny property of Lessee, sustained in or on the gemised
premises or other jointly used Airport areas, arisingy out
of Lessee's use or occupancy thereof and as a proximate

result of the negligent acts or omissions of Lessee, {ts

agents, servants or employees.

B, City Areas

City shall kéeb and hold Lessee and Coruoration,
their directors, officers, ayents, éerVants and employees
harmless from any and all costs, liability, damaje or expense
(including costs of suit and reasonable fees and exgénses_
of leyal services) claiwed by anyone by Feason oif injury to

or death of persons, %%fHEHJQQ'Lo or destruction of propercy,
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including progerty of Lessee and Cor.ouration, arising out
of City's use ar occupancy (includinyg out not limitea co
City's lettiny or permitting the usel of City Areas and as
a .roxirate result of the negligyent acts or omissions of

city., its Boare, officers, agents, servants or employees,

sec, 1Y. Assignments and publeases. Except as groviaea

in this section 1% and in Section 21 hereotb, Lessee snall not
mortyayge, gledgg or otherwise encumber or assiyn the leasenold
estate herein created without the prior written consent of
Board, nor shall Lessee sublet or subhlease the demised premises,
nor license or permit the use of same, in whole or in part,
without the prior written cansent of General vanayer. Consent
to one assignment, sublettiny, use or occugation shall not

be deemed to be a consent to any subsequent assiynment, sub-
letring, occupation or use, Any attem;teu assiynment, mortyaying
or encumbering of the leasehold estate, or any sublettiny or
subleasing of the whole or any gart of the demised premises,
except as provided above, or other violations of thé;prodisions
of this Section 19, whether voluntary or involuntary, ~shall be

voidable at the option of City.

City shall not unreasonably withhold its consent to the
assiynment of this Lease or to the sublettinyg of the demised
premises or any portion thereof, at any time prior to notice of

terminacion or cancellation of this Lease; provided, however,
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that the use of said premises by any such assigynee or sublesses
must be consistent with the use authorized herein. A reguest Ly
Lessee for assignment or subletting shall be submitted to City
in writing and shall include the name and legyal compositian

of the proposed assignee or sublessee, the nature of the
proposed assignee'sror sublessee's business to be conducted

on the premises, tneé terms and provisions of the proposed
assiynment or sublease and such reasonable financial informa-
tion as City may. request concerning the proposed assignee

or sublessee.

The foregoing shall not prevent the assignment by Lessee
of this Lease to any corporation with which Lessee may maerye

or consclidate, or which may succeed to the business of Lesseo,

If Lessee Oiligently pursues the correction of any condition
or the cure of any default, as reguired by Section 20 hereof,
Lessee's right to assiyn or sublease the leasenold estate berein
created shall not be abriﬁged simply by the fact that a written
notice to correct such condition or cur: such default has been
issued to Lessee by Ci4y.

In case of the bankrupécé of Lessee, or the appointment of
a receiver for Lessee, or if a receiver is appointed to take
possession of the demised premises as a result of any act or

emission of Lessee or if Lessee makes an assignment of this

Lease for the benefit of creditors, or if possession of the
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demised premises is taken by virtue of any attachment, executiaon
or the levy of any judicial process, and suen appointment op

taking is nobt discharged or terminated within sixty (60) days,

city, at its election, may, without notice, terminate this Lease

« and enter upon said demised premises and remove all persons

therefrom, subject to any rights of Corporation in this Lease.

Sec. 20. Defaults, Riyht to Terminate and Right of
Re—entry hy City.

A, If either party tails to perform, Kkeep or observe
any of the terms, covenants or conditionz herein contained
on its part to be performed, kept or ohbhsarved, the other
party may yive written notice to correct such condition or

cure such default.

In the event the condition or default is by tity, or
results from a breach of Lessee's covenant and obligyation
to pay rental and maintenpance and operations costs under
this Lease, any default with respect to any provision of
Section 3 of this Lease, or the viclation of any puilding
an:y safety statukte, ordinance, rule or regulation, and such
condition or default centinues for thirty (30) gays after
receipt of such notice; the party not in default may gyive
notice of its election to terminate this Lease and twenty
(20) days after receipt of such notice, this Lease snall
Eease and terminake. Such election to terminate by either
party shall not be construed as a waiver of any claim it

may have against the oERey|BITIRY consistent with such




terninacion.

In the evepnt the contitinn or Jerawlt is by Lessey,
tor a reesen other than cncse gpecirfliel eneve, and Sugn
comtition or getsult continuss for cne (1) year after rﬁcei;E
of such notice, Cit, rmay ,ive potice of its election to
tericinate tnis Lease anu tweney (20) va,s arter receiyt ot
such notice, this Lease gnall cease and tetminacte. Suci
elaction te kerminate by City sinall not he construed as &

walver of any claim it may have against Lessee, consistent

with suchy terrination,

Foellowing recaed; £ ot the written noetice Lo corcrect
any comfition or cure any defaulb, vescrivea agove, chw
garty receiving said netice snall inveediately compenee to
correct such condition ar cure such gefantt anmt snall
¢iliyently concinve to da so durin, cie resgective thircs
(30) day ana one (L) year pericds spa2citiea apove, as
the case may be., . '

It, nowever, any defaulc iIs of Sucn na:iure that
it cannot physically pe correcteu witnin che res.ective
tnirty (3Y) cday and one ‘(1) year pnrioas specified above,
as the case wray he, and if tne paru} in defaule, or in the
care Nf a vetault vy [essee, LeSite OF 1ts assignee under

either gection (4 or 21 of this Leasuy, has coumenced to

remedy such derauvlt eompely avber tho receige of such
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pnatice, and skl covtinuously anu i tizentl; rocee. in
Lco¢ Faith to elirinate such detauleo, tnen the period roc
correction shall De exbencza Lor suen lengbn OF tiwe e is

reasonably necessary Lo oo ddbe the Sebe,

It 1s unuaerstoon that, i; any gsuan uetallt 18 caused
I, action ¢r inaction on the part or a swlessee of Lessut,
ther Legsea snall e ceemad no hé i1l jencly, (Eoceeain, in
4oof taith to elininate such gerasle 1f ercner (&) sucl
sLblessee, or [essee on enalf or such sunlensce, is Lrcesginy

in yood faich eo elininate such defaule or () Lusses 1§

proceeding witn due viligyence te tercinate the sduil

1%

dHe Lo

’.

sucht sublessee anu/or tu rengve sugh sunlegses Lrow the

(omj ger Pren ises .

This provisian, however, shall not aLtect an, rl,nes
or tlity snowld there he an, delkault in tne Laji-ent ol
rent by Lessee, ant irp there is suen detault, Cit, na,
wiva Lessee a tnirty (3u) day writcen notice to-pa) all
s s chen due, owing ane ung.aia, provides thact sodn RO 1GE
is not given until at least twenty (£19) neys atter sain
Layitents are overdde, [L SUCH L4ay9eDLs dre (OL L.aue
within knircy (30) mafé gtter recei,t vl salde potice,
City ma; anter ugon ant take exclusi;¢ LISSESSIioNn G the

gaw, «wibth ar witnout cancellation or CAls Lease, anu

relet one denisen Lremises or éa, (&rL Lherenr for o lawrul
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pariou ot tise tor the account ot Lessee berein., iocr-
vitnstanning any such reentr,, the ronthly rental snall
hecome Gue ant | ayalile to che Clty to the Same extent,
at tne same Line ance in the seie menner 85 if no reencr,

aatd tater lace =g Ulty may raintain an action eacr wongh

to recover an, monies then vue or, 4t iks optilon, ma; sue to

tecover tne full wericienc, r all.accrued rentols dfter

takin, into censiaeration rental recei,ty Lror suoen celecuin,.

", In tne event Lessee is (cevenbod Lrom ocou,., ing
or using the dermised premiseu, or is reventec or naterially
restoictes from opurating aircrart to or trom the 4ir,oct,
by any final action, order or rulin, of any jovernueneal
autharity, teraral, "vate or cunici &), tnen Lessee vwa,, At
its option, terminate this lease by wrltten notice to Jiltge
ard sald Lezss snell e amd oecore cancelldt ans tarminageag
thirey (30) cays sfrer the ruceipt Py Clt, oL Such notlce.
In tne event of termination ef this Lease n; Lessee as a
result of the occurriénce of any aof the zvents sgécifiéu mn
LAragrastt 1 oF this Section 201, vity sinell not e Listde to
Lessee fov any daiég,es clalmed ty Lessee &% a result tue poeer,

amnl Lessee siall by relieveu of ¢ll of its colijations co

.

Uity under the terrms of this Lease, commencing as of the

termination date of this Lease,
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C. In the event or tetwination of chis Lwass n,
Lessee as a result of City's default, the aamayes recovee-
‘able by Lessee snall be limited to those recoveraole ynoer

the La3ws NI the State of Laritornia.

L, In tie eveant of terminstion or cancellation
of tnis Lvase, Lor any reason, at anytime prior to the.
ex ir=tion ot Leg tall Tern, Uity shall nake ever; reasonsiye
wfrort to relet the devisen premises, cor any gart thereor,
on sebstantially the save teras and conaitions as this
Lease (except Fovr term) ant at a rental rate at least esual
te the rentel rate ror comparanle tacllities at ths alr.org
at tne tihe of such letting. ‘The revenuves thereirur shall
ne & Llimt to ritigate or reduce tne dawages claimeo iy
either party ayainst the otner, In addgition to the roreyoing
ot:rliyations ot {it,, in the evant of terivination or
cancellation of this Lease by Uity for Lessee's getavlt,
prior to exgiration of its full Tern, City shall apply
. an amaunt Eg;ual Lo the unsnmortized halance of tne con,. leted
Project Costes, calculaled on 4 straiyht-line bhsi; over the
per iod connencing «itn the date of bpeneficial ovccuanc, o
the last of tne nehiseu premises to he comgletea amt enning
Jith the exgiracion of the twll Term ot this Lease (had chg

Lease not been cancirllee or terrinated) to Lessee's account

to micigate or recuce the dasrdayges, it any, claived o, (it
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ayainet Lessee,

ITn the event Lessee nas finapcea any or all ot Lessco's
bagrovenents theougns Corporacion, City stiall prom,.tl, secwve
upen Corporation and any lender or institution provirding a
crerit ennancesment ftacility as conterglated in Section 2Lle
hereost 2 written noticé auvising Corporation ang such lender
nr institutien of such tersmination or cancellation oy UCik,
tor Lessee's defaule. 1€ a creoit enhancenent faciliey
contempdated by Section 2ln nerect is ia effect ar it Lessoee
has not performed «ll of its ¢bligyetions unaer any reinburse-
ment sytresment related to suen crecit ennancenent racilitc,,
the City will yrant ke that Lehuer or ipstitutkion providin,
such credit enhancement Facility an €ution to enter intw «
new Terminal bFacilities Lease ror the decisea eeiuises,
gpon the sare ter:s and concitions as this Lease, for tie

recaining Term and at the same rontal nr rventals as sat

forth in this Lease. such optien shall extenu tar a perlod

of ninecy (40) days beyinning on the date of thne aforesain
notice. I the crecit enhancewment tacility ig néklonger in
eftect apd Lessve bas jperformed all of its onligatiops under
any reirmbursement égregn@nt related thereto or if such lander
or institution does not exercise its o,tion to enter into &
ne. veriiinal Faciliﬁies Lease, ity will yrant ko the Corgcra-—-

tien, for & eriocae ot ninety (YU) days Gegyinning 2n the nate

ar the notice or on the ninen,-rirst (4ist] day tolle<ing tne
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date of the notice, respectively, an option to enter into g
new Terminal Facilities Lease for the demised premises, on
the same terns and conditions as in this Lease, tor the
remaining Term and at the same rental or rentals as set

forth in this Lease. In the event neither such lenuer or

institution, nor Corporation enter into such Terminal

Facilities Lease within the option periads provioced for
herein, City shall then make every reasonable effort to
relet the damised premises, or any part thereof, on sub-
stantially the same terms and conditions as this Lease
{except for term) at a rental rate for comparable facilities
at the Airport at the time of such letting. The revenues
tnerefrom shall be applied to mitiyate or reddce the damayes

claimed by City ayainst Lessee,

E. Except as provided in Section 200 above, City
shall not be under any obligation to nail, deliver or serve
any notice under this Section 20 to or upon any person other
than Lessez; provided, however,.that Lessee may glect to
have any notice pgriovided for in this Section éO mailed or
delivered to any lender or institution sroviding any creaic
enhancement facility or.business entity as defined in Section
21 hereof. Such election on the part of Lessee shall become
effective upon the delivery by Lessee of -a notice in vriting
to General Haﬁaget stating that Lessee has elected to have

the notice provided for in this Section 20 mailed or delivered
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to such lencer or institution unuer the name ami at the

aadress therein stated.

Sec. 21. ®Mort,ayes, Financlnyg &na Gther Encumbrances.

A. Lessee snall have the riyht to assiyn this Lease

and/or to encumber the leasehold estate hereby created by

nortyagye, pledye, deed of trust or otner instruent with,
or transier title duriny the term nhereof to, Lessee's
Imgrovements on the demised premises to, a reputable
lender or lending institution providing any credit enhance-
ment facility, subject to the prior consent of the doard,
whicn consent shall not unreasnﬁauly be withheld, tor the
gurpose of financing on an interim basis or refinanciny on
a lony term basis Lessee's Improvements, including any
betternments or additions thereto, and Lessee may execute
any and all instruments in conpection Eherewitn necessary
and proper to complete such financiny, pledye, or transier
and perfect the security’ thereof. In khe event this Lease
is so assigned, the leasenold estate nereby creéted is S0
encumbered or title to the improvements is transférred,
except as otherwise grovided in this Lease, City shall not
be bound, nor sha;l the terms, conditions and caovenants of

this Lease nor the rigﬁté and remedies of City hereunder be

-

in be in any manper limited, restricted, wodified or affected,

by reason of the terms or provisions of the lostruments or

notes in connectian therewith.
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The only rights of any such encumbrancer shall be as

follows:

l. The lender or institution providing any crecit .
enhancement facility shall not be entitled to any
notice regquired to be yiveh by City to Lessee under
ﬁhe provisions of sSection 20E hereof unless Lessee
exercises the election given it under said Section to
have notices of defaults or notices to cure aefaults
sent to such lender or institution provicing any credic

enhancement facility as well as to Lessee:

2. Ugon the yiving of any notice ot detault or
notice to cure default to either Lessee or to its
lender, such lender or institution proviuing an; credit
enhancement facility may do and perrorm all tninys
necessary or required to cure such default and maintain
Ehis Lease in yood starding includingrthe right, if 50
provided by the instruments or netes by which this
Lease is assigned, or the leasehold estate herein
creatnd is pledyed of title ko the improvements thereon
is transferred, to succeed to and take over possession
of the demised pre&i;es: provided, however, that upen
such succession to or taking over of the leasehold
estate, such lender or any institution provicing any

credit enhancement facility shall be bound by all of

the terms, coveénants and conditions of this Lease and
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may continue operations on the demised premises apg
maintain the improvements thereon, directly or threu,g,n
a sublease approved in writing by General Manager,
anly for the purposes and uses specified in Section 7
hereof or for such other purpose as General Manayer

may, at that time, authorize in.writiny:;

3. In the event Lessee files with General
Manager a written assignment of its right to partici%
pate in the distribution of any insurance proceeds,
assigning all of its right, title and interest in
and to such proceeds to the lender or institetion
providing any credit enhancepent facility, and furcher,
in the event the indebtedness uypon the note secured by
such assiynment, mortyaye, deed of trust, encumbrance
or instrument transferving title has net been fully
paid, satisfied and the security for the debt released,
then such lender or lénding institution providing any
credit enhancement facility shall be entiﬁied Qo the
distribution of the insurance proceeds, Lf any, payable
to Lessee; and

4. The leﬁdér or institution providing any
credit enhancement facility shall have the riyht

to succeed to the lesasehold estate herein createa

pursuant te an assignment of this Lease or under the
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exercise of the power of foreclosure aé jrovidec hy

law or as may be done by voluntary act on the part of
Lessee in lieu of sale on foreclosure; praviced, however,
that said lender or any institution provioing a creait.
enhancement facility shall be bound by all of the

terms, conditions and covenants of this Lease and

shall continue the operation on the demised prewises

for the purgose herein authorized, or for sucn other
purpose as Board may approve in writing; and, provided
further, that if the individual or corporation succeeding
to the leasehold estate is saomeone other than the

lender or any jinstitution providing a crecit enhanceument
facility, then such individual or corgparation will
likewise be so bound; provided further, that such lender
or institution shall have the riyhkt with the consent of
Board to sell, convey, transfer, assiyn, lease or sub-
lease the demised premises or any ;.Ortion thereof to

any tinancially responsible person, firm or corporation
engaged in the business of air commerce or air naviygation,
and the promeotion or accommcdation thereof, so long as
the demised premises are used only for intended purposes
and uses specified in Section 7, "Use of Demised Premises"
herein. The Boara;s consent s@all not be uhreasonably

Wwithheld.
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Two (2) copies of any and all security devices or
instruments shall be filed with City two (2) weeks prior
to the effective date thereof, and Lessee shall give City

prior written notice of any chanyes or amendments thereto.

R, Nonprafit Financing Proyram. The making of

Lessee's Improvements, referred to in Sections 2 and Y
hereof, may he financed, in whole or in part, tphrough the
issuance of. lease revenue bandas issued by the Corgoration
an hehalf of City. All of the RAIC Pacilities are supject
to the remaining provisions of this Section 21l, Ciky
ayrees to cocoperate with Lessée and Corporation in securihy
such £ipancing, Corgoration wWas duly incorporated in
accordance with the General Bonprofit Corporation Law of
the State of California on June 17, 146Y as a non-stock

nonprofit corporation.

The Lease revenue bonds issued by the Corporation
will be payable from rent payments made by Lessee pursuant
Lo the hereafter defined Facilities Sublease and Erawings
under any credit enhancement facility provided hy a lender
or other institution. Corporation shall also have the
ability to issue any other evidences of indebtedness for

the RAIC Facilities, including, but not limited to, HBand

Anticipation Nates.

EXHIBIT B-1




shoule thig Nenprofit Financing Proyram chraugh Coryoration
be utilized, it will in yeneral ineclude the followiny steus:
Lessee shall assiyn this Lease, as it pertains ano apglies

to RAIC PFacilities, to Corporation; subject to the Eoregoinut

assignment as it pertains to the RAIC racilities, Lessee ma g

. assiyn this Lease to a lender or institution providing a

credit enpancement facility to provide security to that
lender or institution for its ohligation to pay or jurchase
bonds pursuant te the term of the Indenture and the creait
enhancewent facility; Corporation shall sublease the RAXC
Facilties to Lessee pursuant to a "facilities Suhlease";
City hereby yrants to Corporation, so lony as it has any
Interest in the RAIC Facilities, easerents of ingress and
eyress cver the common roadways and taxiways at Alrport;
Corporation will issue its pBonas secured hy tne Indenture

between Cor,oration and the Trustee {the "Indenturz="), to

- tirovide funds for the acyuisition, construction, rmoaitication,

expansion and installation’of the RalIC Facilities and to
pay other costs related thereto; thereafter Corporation may
issue refunding ponds ("Relunding Honds™) for the purpose
of refupaing aay Bonds. Honos, and Refunding donos are

collectively the "Bonds".

-
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Title to all RAIU Facilities shall ivmediately, upon
beneficial occupancy of the demised uremises by Lessee, vast
in City, subject to the then-existing financial security
interests, Corsoration facilities sublease and other encuni-
arances lncurred or resuiting Erom the financing by Lessee
. of Lessee;s Improvements, and Lessee's leasehold interest

therein.

Upon payment or redemption or provision thererfor of
all ¥onds, in acccrdance with the terms cof tne Indenture,
title to the RAIC Facilfties alony with the other assets
of Corgoration relaning'thereto. shall khen become vested
in City rree anu clear of any interest on the .art

or Corgoracicn,

The cor.orate exilstence and purposes orf Ccrporation
are herefy ag.roved. The progosed nonprofit Einancing
progyram, cansisting of the steps set forth above, is
hereby apgroved. It is hereby ayreed that City accepls
the present beneficial interest in the RAIC racilities
constructed or to be constructed under the Nonprorfit Finmancine

Progrem,  Upon the payment or redemption of all bonds, or

pgrovision therefor, in accordance with the terwms of the

Tndencture.
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As ,art of cne Yongrofit Fimancing Proyram, with the
au.revsl ¢f wne =oard as to each of the documents ana
sowe Iurtner gonsent of City, Lessee may, by executing
“e Facilicias Sublease, sublease from Corporaticn the RAIC.
tiiinie=z; Lessee mdy, by exteinding the Assignment of
_Tersinal Facilitiles hence between Lessee and Chemical
monds, as grovider of an initial credit enhancement facility
ter kthe sOnRGE, assiyn this Lease to Cheimical sank; Corgora-
tion may, oy execuciny the Indenture, grant, bargain, sell,
release, convey, assign, mortgyayge, pledye, and contirie unto
tne Trustee, with power‘of sale, all progerty, ribnﬁs ana
+rivileges which consti;ute the Trust Estate as defined in
the yranting clauvses of tne Inoenture; and Corporation may
execute any and all instruments in cohnection therewith

necessary and propger under the Inagenture.

Corporation and Trustée and the holder or holders
of Honds (includiny any legder or institution pgroviding any
credit enhancement device in the evert that it purchases
bonds with funds provided under the crecit enhancement
device cor otherwise), to the extent providea in the Indenture,
may exercise any of the rights or remeaies of Corporation
under this Lease cr the PFacilities Sublease, including the
right with The consent of koard to sell, convey, transfer,

assiyn, lease or sublease tne RAIC Facilities or any portion

tneregof, to any Linancially responsible person, firm or
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corporatinn engayed Ln the husiness of air commerce or airp
navigation, and the promotion or accommodation thereotf, so
long es the depised premises are used only for intended
puruoses and uses specified in Section 7, "Use of Demised

Premises", herein. The hoard's consent shall not be

,unreasonably withheld,

City ayrees to give Corporation and each Trustee

under the Indenture any notice yiven or reyuireo to be

given by Ciéy to Lessee uUnder the provisions of subsection
A of Section 20, "befaults and Riyht to Terminate®, hereot
and sald notice shall pe. in adaition to the notice to

be yiven to Lessee., Upon the yiving of any notice of
Lessee's default or noti%e to cure Lessee's default under
subsection A of Section 2u, City ayrees that Corparation
may on behalf of Lessee Ea and perform all things necessary

or reguired to cure such default and maintain this Lease

in yood stanuing.

Any items herein reyuired or permitted to be done
by Corpovation may, if so provided under the Indenture,
be perforimed by the respective Trustee or any holder or

nolders of any Band. —

City also agrees that if Corporation does not parti-
cipate in the nonprofit Einancing proyram, the acyuisition,

construction, modification, expansion and installation of
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new facilities may pe accomplished in substantially the

manner pravided above by a nonuprofit corporation other than

Corporatian,

Sec. 22, Aprcn, Gate Positions and Loading Ramps.,
Inclgded in the over-all pglans for the passenyer terminal facilit{és
at the airport, City is providing as a means of access for aircraft
hetween thne Satellite buildings and the taxiway and rdnway
system of the Airport, larye areas of apron pévement, airplane
yate positions and aircraft loading ramps in the area immediately
adjacent to and surrounding the Satellite Buildinygs. Ro special
possessory, exclusive ar vested rights whatsoever, save and

except a use in common with other airlines, and Lessee's prefer-

ential but nonexclusive use of ygate positions and aircraft

loading ramps adjacent to Lessee's demised premises, pursuant to
gection 23, shall vest in Lessee by reason of the proximity of
such demised premises to said yate positions and aircrafte

o

loading ramps.

Sec. 23. Assiygiment of Gate Positions and Loading Ramps.

All assignments of gite gositions and aircraft loading ramps
shall be made in strict accordance with rules, regulations
and directives adopted and ﬁrémulgated py the Board and/of
General ianager to facilitate the entry éf new air carriers

and to maximize the utilization of facilities at the Airport.

Such rules, rejyulations and directives shall provide for the
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preferential, but not exclusive, assignment by the General ﬂanager
of yate positions and loading ramps to the Lessee of the Geniseq
premises next adjacent to each yate position and loading ramp,
taking into acceunt said Lessee's needs and reyuirements for tne
use thereof, It is further understood that the gate positions -
and loading ramps are to be used for the loading and unloaaing
of a}fcrart in passenyer service in keepiny with industry
practice at the Airport. To facilitate the entry of new air
carriers and to maximize the utilization of facilities at the
Alrport, at rhe direction of the General tlanayger, Lessew ayrees
not to dse the gate positions and loading ramps for Lony-tern

aircraft parking or aircraft maintenance purp0ses.

sec. 24, Vehicles and Automotive Eguijgment on aA,.ron _and
Loading Kamy.

City reserves tne right to reyulate the use of vehicles ana
automotive equipment upon, over and across the apron and loadiny
ramps around the passenger terminals at Airport. Except as
grovided in the rules and reyulations adopted by th2 Board and
orders and directives issued by the General-Manager, for that
purpese, as they currently exist or may be amended 1n41he future,
no vehicles or automotive eyuipgment shall be operated upon, over
or across said agron or loading ramps, and then only in strict
accordance with said rules, regulations, -orders and directives.
In the event of emeryencies not specifically provided for ino

sald rules ana regyulations, the General Manayer, or his desiynate

representative on duty at the time of such emeryency, shall have
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power to take charye of the direction of such vehicular andh
autortotive traffic in the area aflected and regulate the sape
until the cause of such emergency has been removed. The existence
of an emergency shall be determined Dy the Ueneral Manayer, or .
in the event of his ansence from the Airport, then by his

designated regresentative.

Sec. 25. \Under rounn Fueliny Facilities, WNeither the

ownership by, nar the control of the underyround fueliny
facilities around or alony a Satellite or Connector Auilding

by an airline tenant shall vest in such tenant any special,
possessory or exclusive rignts in the yate positions or the
loadinyg ramp served by such fuel system, Neither shall the
entering into of this Lease vest in Lessee any right to ogerate
such underground fueling system, but Lessee shall, before it
commences the aperation of any such fueliny system, secure ffom
City a license ayreement authorizing it to perform the services
of an aircraft fuel distributer at the Airport. Said license
ayreement between City and Lessee, dated September £9, lgﬁl. and
desiygnateli as Licénse No, LAA-438 in City's files, .is currently
in effect and snall renain in effect until)l november lu, lvdy,
unless kerminated, renewed or extended in accaordance with the

3

terms of said license agreement.
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fec. 26, Ternination hy City., City shall nhave the righe

to terminate this Lease in its entirety and all riyhts ensuin,

therefrom imnediately upon the occurrence of the followiny:

A. The filing by Lessee of a voluntary petition in

bankruptey;

B, The appointrent of a trustee in any involuntary
bankruptecy proceediny instituted ayainst Lessee and the
failure of Lessee Lo secure the removal ot such trustee

within ninety (490) days after the date of ap.ointment;

Ca The taking of possession of all or substantiatly
all of Lessee's assets pursuant to progeevings braouyht
under the provisions of any feaeral reorganization act
and the failure of Lessee Lo secure the retucn of said
assets and the diswpissal of such praceedings within ninety
{90) days from the date of the takinyg of such possessior;

U. The appeintment of a receiver of all or suh-
stantially all of Lessee's assets and failure of Lessee to
secure the returpn of its assets and the diswmissal of such
receivership proceeding within ninety (90) days from che

date of such appointment;
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E, The takinj of poussession of the demised Lremises
or all or substantially all of tne assets of Lessee py
wvirtue of any attachment, execution or the levy of anmy
judicial process in any action instituted ayainst Lessae
in any court of coupetent jurisdiction and the failure
.of Lessee to secure the release of such attachment,
execution or levy within ninety (9U) days from the date

of the takiny of such possession;

£, The assiynment by Lessee of its assets for the

henefit of its crediteors; and

G. The abanaonment for a period of ninety (vu) days
by Lessee of the conduct of its scneculed air transportation
business at the Airport for reasons other tnan a strike

or other cause beyond the control of lLessee.

Sec. 27. Termination hy Lessee, Lesse2 shall have the
right to terminate this Lease in its entirety and all rights
ensuing therefrom immediately upon the occurrence of the
tcllowing:

A, The withdrawal or termination by the Civil

Aeronautics poard or its successor Feweral Agency of

the pernit or authorization reyuired by law permitting

EXHIBIT B-1




or other comyetent yovernmental authority, State or Feaeral,

s
PN

or autnorizin, Lessee to opérate into or from said Uity

. The issuance of any order, rule or reyulation
by tne Civil Aeronautics woaru, the rederal Aviation

Agninistration, or its or their successor Yederal Ayencies,

or the issuance and execution of any judicial process by
any court of comgetent jurisdiction materially restricting
for a period of a least sixty (G6U) days, the use of

the Airport for scheduled air transpoétatiOn; vrovidea,
however, that none of the foregeoing is due to any [ault

of Lessee;

C. The material restriction of City's operation of
the Airpgort by action of the Federal Goverament, or any |
Gepartment or ayency thereot, under its wartinre or emergéncx
poWwers, and the continuance thereof for a period of not less
than sixty (60} days: previded, ncwever, that with~
out prejudice to the riyhts of Lessee to terminate
as ahove providea, City and Lessee may mutualily agree
to a just abatement of the rent acordingly as their

respective rights are affected;

- -

I

D. The suspension or revocation of City's aAirgort
Uperating Certificate for the Airport that continues

for a period of at least sixty {(60) days.
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E. The comnencenent by City of the operation of a
regylacepent major international and/or domestic alr,ort
with passenyger terminal Escilities serving Los Anyeles
that is used by air carriers for providing regyularly

scheduled air transportation services to the public witn

aircraft having a maximum gross certificated landiny

weiyght in excess of 81,000 pounds, previdea Lessee ylves
written notice of such termination to City within one

hundred eighty (180) days of such commencerent.

Sec, 28. Taxes and Licenses.

A. Lessee shall pay all taxes of whatever cnaracter
that may pe levied or charyed upon the ;easehold estate in
the demised premises, or upon Lessee's improvements, fixtures,
equigment or other progerty thereon, or upon Lessee's uée
thereof., Lessee shall also pay all license or perait fees
necessary or reguired by law or reyulation for the conduct
of Lessee's business or-use of the demisea premises;

This obligation, however, shall not prevent Leséee ffom
conktesting the validity and/or applicapilicy of any of the
above charges and durinyg_ the period of any such lawful
contest, ﬁessee may refrain from making, or direct the
withholding of, any suén'payment without beiny in breach of
the above provisions, Upon a final deterwmination in whicn

Lessee is held resgonsible [or such taxes and/ar fees.

Lessee shall promptly uay the required amount plus all
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legally ilmposed interest, penalties and surcharges,

. In addition, by executing this Lease and accepting

the benefits thereof, a property interest way be createa

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 paynent of the

property taxes levied upon such interest.

Sec. 29, Food and Heverage Concession Charges, In

connect ion with Lessee's service of foad and beverayes in its

enclosed passenyer club and lounye rooms, not to include Legsee's

hold rcoms, Lessee shall pay to City a percentaje of the yross

receipte, if any, from the sale of same by Lessee to its passeéngers

and invitees in such reons. Said percentaye shall be the same

as that paid to City by the ftood and beveraye concessionaires
ogerating the restaurant and bar facilities in the terminal

buildings at Airport.

Sec., 30, Rules and Reyulations. The leasehold estate

herein created shall be subject Lo any and all applicable rules, .

regulations, orders and directives yoverninyg Lessee's use and

occupancy of the demised premises in effect at the commencenent

of this Lease or thereafter promulyated during the term hereof,

laws, ordinances. statutes or orders of any yovernmental authority,

federal, state or mupicipal, lawfully exercisiny authority over
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Airport or Lessee's operations hereunder, proviued that the'
rules, regulations, orders, directives, laws, ardinances ang
statutes of City (including hoard and General Manayer) shall pe
reasonable and not inconsistent with or contravene the riynts
yranted to Lessee under this Lease, Nothiny herein containeog,
however, shall be deewmed to impair Lessee's riyht to contest any
such‘rules, regjulations, laws, crdinances, statutes or orders or

the reasonableness thereaf,

City shall) not be liable to Lessee for any diminution or
Qe§rivation of Lessee’s riyhts hereunder on account of the
exercise of any such authority as is provided in this Section
30, nor shall Lessee be entitled to terminate the whole or
any portion of the leasehold estate herein created by reason
thereof unless the exercise of sucn authority so interferes
with Lessee's use and cccupancy of the demisea Jremises or the
im-rovements thereon as to constitute a constructive eviction

or a termination, in whele or in part, of this Lease by

cperation of law or otherwise.

Sec. 31, W©tility Services. Aall charges for weter, gas,

heat, lighrt, power, telephone and any other utility service

used py Lessee in connection with its occupancy of the démised
premises to the extent that such utility services are not pro-
vided py City pursuant to Sections 13 and 14 of this Lease,
including degosits, connection fees or charges and meter rentals

required by the supplier oﬁiﬁiﬁ gsuch utility service, and the
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costs of all equipment and improvements necessary for connécting
the demised premises to such utility service facilities, shal)
be paid by Lessee. Lesse¢e expressly waives any and all claims
against City's Department of Airports for compensation for any
and all loss or damage sustained by reason of any defect, defiéiéncy
or impairment of any water supply system, drainage or sewer o
sys£em, gas supply system, telephone system, electrical supply
system or electrical apparatus or wires serving the demised
premises.
\

sec, 32, Signs. No signs or advertisements, inecluding
those pertaining to Lessee's cperatioﬁs on the demised preiises
or on or in any improvements thereon, shall be installed or |
placed in or on'said premises or Airport until Lessee has submjtted
to General Manager, for approval in writing, drawings, sketches,
design dimensions and type and character of such signs and |
advertisements proposed to be placed thereon or therein, and any
conditions in respect to the use thereof stated by said heneral
Manager in his written approval thereof shall be conditions

thereof as if set forth herein at length.

Lessee shall not, at any time, under any circumstances,
install, place or maintain_apy type of advertising on the
leased prenmises without the specific perimission of the Board

of Alrport Commissioners.
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Sec. 33. City's Right of Access and Inspection. cit?,

by its officers, employees, agents, representatives and contrac-
tors, shall have the right at all reasonable times ang in a
reasonable mdnner, ugpon notice to Lessee, 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
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have the rith te do under this Lease, including performiny
maintenance and making repairs and replacements, or otherwise,
and to 0st any notices whicn, in the opinion of General manayer,
are necessary to hol¢ City harmless from any claim or liabilit,

arisiny cut of apy wcerk done in, on or about saiq premises, or

Ain connection with the use thereot, by Lessee; subject, howdver,

to reasonahle property protection rules ana reyulations of Lessee,
o apatewent of rental shall be claimed by or atlowed to Lessee

by reason of the .exercise of such right, nor shall actions by
City unreasonably interfere with Lessee's use and enjoyment of

the gremises.

Sec, 34, Nondiscrimination ann Affirmative action Proyranm,

Al Lessee, for itself, its heirs, personal represen-
tatives, successors in interest and assigns, as a part of the
consideration hereof, does hereby covenant and ayree, as a
covenant runniny with the land, that in the event facilities
are constructed, maintained or otherwise operated on the
property described in this Lease for a purpose for which a
DOT proyram or activity is extended or for another purgose
involving the provision of similar services or benefits,
LLessee shall maintain and operate such Eacilities and

”services in cempiiance ;ith all other reyuirenments imposed
pursuant to Title 49, Code of tederal Reyulations, DUT,

Subtitle A, Office of the Secretary, Part 21, Nondiscrimi-

nation in Federally-assisted Proyrans of the Department
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of Trans,.ortaticpr-sffectuation of Title VI of the Civiy

Hiyhts Act of lvwé4, and as said Reyulations may be amended,

. Lessee, in its operations at Airgort, for itselrg,
its personal representatives, successors in interest ara
assiyns, as part of the consideration hereob, coes hereby
covenant ana ayree, as a covenant running with the land,
tnat: (1) no person on the yrounds of race, color or national
origin shall be excluded trom participation, deniead the
benefits of-or be otherwise subjected to discrimination in
the use of the facilities covered by this Lease; (2) that

in the construction of any improvements on, over or under
the premises authorized to he utilized herein and the
furnishing of services théreon, no gerson on the yrounds

of race, color or natinﬁal origin shall be excludzad trom
participation in, demied the benefits of or othervise

be subjected to discriminaticon; and (3) tnat Lessee shall
use saild premises in compliance with all other reyuirements
imposed by or pursuant to Title 49, Code of rederal
Regulations, Degartment of Transportation, Subtitle a,
Office of the Secretary, Part 21, hondiscrimination in
Federally-Assisted Programs of Lhe Department of Transporta~
tion-Effectuation of Title VI of the Civil Rigyhts Act of

1964, and as said Regulations may be amended,
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C. Lessee ayrees that in the event of breach of any
of the above nondiscrimination covenants, City shall have
the right to terrinate this Lease and to reenter and
re,.ossess said land and the facilities thereon, and holy
the same as if said Lease had never been made or issued,
This provision does not become effective until tohe procedures
-cf 4% CFP, pPart 21, are followed and completed including

expiration of appeal viyhts,

D. Lessee assures that it will undertake an atfirmative
action program as regquired by 14 CFR Part 152, Subpart B, to
insure that no person shall on the grounus of race, creed,
ot color, national oriyin or sex be excluded from partici-
pation in any employment activities covered in l4 CFR Part
152, Subpart E. Lessee assures that no person shall be
excluded on these srouncs from participating in or receiving

“the services or benefits of any proyram or activity covered

by tbhis subpart. Lessee assures thnat it will regyuire that

its covered suborganizations provide assurances to Lessee

that they similarly will unaertake affirmative action proyrams
and that they will reguire assurances from their subsrgani-
zations, as reyuired hy 14 CFR Part 152, bubpgart B, to the

same effect.
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F. In adaition, Lessee, durin, the term of this
Lease, ayrees not to discriminate in its employment practices
against any employee or aggclicant ror employment because of i
the emp:loyee's ar ap.licant's race, religion, national ) ¢

origin, ancestry, sex, agye or physical handicag, Lessee

further ayrees to abide by the yrovisions of Section lU.d.4

of City's Adninistrative Code, a copy of which is printed
on the CERTIFICATION FUR CUNTRACTS ur NUQE THAK 35,000,
which Certification City acknowledyes Lessee has previously
submitted alony with a copy of its Affirmative Actiaon bPlan,
Said Plan, having been approved by City, shall remain valid
for one (1) year frowm the date of appraval and, with said
Certification, shall be incorgorated by reference in and
becone part of this Lease. Lessee ayrees that prior Lo

the expiration of gaid pPlan, Leassee will agyain subrit to
Ciry its revised and/or updated Affirmative Action Plan

for approval as well as another completed Certification.

-

F. Lessee shall furnish its accommodations and/or
services on a fair, eqgual and not unjustly discriminatory
basis to all users thereof and it shall char, e fair,
reasonable and not unjustly discriminatory prices for each
unit or service; groviéeé that Lesse? shall be allowed to
make reasonable and nondiscriminatory disccunts, rebates

or other similar type of price reductions to its users.
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G Noncon:liance witn parayra, a F above shall
constitute a material breach thereof, and in the event ot
such noncomgliance, City shall have the right to terminace
this Lease and the estate hereun, created without liavilic,
thercfor, or at the election of City or the United States,
éither or both saia governments shall bave the right to
'Judicially enforce the provisions in parayraphs A, ¥ and
F above, Said termipation, however, shall not take place
until after Lessee has received written notice of such
noncompliance as wel)l as an opportunity to be heard re=-

ygarding same and Lo correct the practice causing noncompliance.

H, Lessee agrees that it shall insert the pyrovisions
Eound in paragraphs A, K, F ant G above in any suhlease Dby
which said Lessee yrants a right or privileye to any person,
firm or corporation to render accommodations and/or services
to the public on the prémises herein leased,

<

Sez. 35, Entire Ayreement. This Lease contains the entire

agreement between the parties hereto and saig Lease shall not

be modified in any rnspect except by formal, written amendnent,

fecs 3A., Attorney's rees. If either party hereto shall,
without any fault, be made a party to any‘ litiyation commencen
by or ayainst the other party arising out of such other party's
use or occugancy ot the demised gremises or operation of the

Airport, and as a result of whicn said party is finally adjudicated
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to be liable, then such other party shall pay all cests anpo
reasonable attorrey's fees incurred by or inposed ugon saia
party in connection with such titiyatien. In any action by City
or Lessee for recovery of apy sum due under this Lease, or to
enforce any of the terms, covenants or conditions contained
herein, the prevailing party shall be entitled to reasonable
attorney's fees in addition to costs.ami necessary disburserents
incurred in such action. Eacn garty shall g4ive promgt notice to
the other of any claim or suit institutea ayainst it that may

affect the other party.

Sec. 37. Successors and Assi:;jns round.  All covenants,

conpditions, stipulations and ayreewents herein contained shall
extend to and be bindiny upon the successors and assiyns of

the respective garties hereto,

Sec. 38. oOther Aureements Not Affected, Neither this Lease

nor any ¢f the terms, covenants, conditions or agreements herein
contained shall in any manner affect, change, impair, amend,
modify, or enlarye any of the riyhts, privileyes, dutiés o
obligations of either of the parties hereto under or by reason

of any lease, license, permit or ayreement heretofore eptered into
by the parties hereto, nor éhéll any such other lease, license,
permit or agreement affect, chanye, alter, impair, enlarye or

limit the rights, duties and obligations of the parties hereunder.

Notwithstanding the foreyoiny provisions, it is understood anc
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ayreed that the Lease Ayreement between City and Lessee, dafeq
September 1Y, 1961, and desiynated as Lease No. LAA-437, as amended,
in the files of tne Roard, is terminated in its entirety as of

the effecrive date of this Lease.

Sec. 3Y, Lessee's GOution to Continue or Renew Lease

A. Lessee shall have an option, which City hereny
yrants to Lessee, to continue, or renew, the Lease with
respect to the demised premises, after City's exercise of
its Buyback right provided for in Section 1l of the Lease,

under the fellowing circumstances:

{1) If City exercises sald suyback right, ana the
City does not aﬁvise Lessee that the demised
premises will be utilized for other than an
Airport Terminal Use, as defined in section 2

+ ©of this Lease, Lessee may exercise the option
to continue the ngse by giving City written
notice thereof not later than sixty (60) days.
after Lessee receives written notice from City

that City will exercise sala Buyback right; and -

(2) In the event that City exercises said Buyback
right, and utilizes or authorizes the utilization
of the demised premises for other than an airport
Terminal Use, and, at any time within thirty-six

(36) months thereafter, City utilizes or authorizes

the utilizatﬁgﬂkﬂérf1§4demised premises for an
I3 B
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Airport Terminal Use, Lessee may exercise the
option ta renew tne Lease by giviny City written
notice thereof not later than sixty (6U) days

after the initial ocate that City utilizes or
authorizes utilizatien of tne demisea premises

for an Alrport Terminal Use. If the use of Lthe
demisend premises for other than an Airport Terrinal
Use continues for a period of thirty~six consecutive
monkhs, Lessee's option to renew the lease shall

terminate.

B. Upon exercising saio ogtion under (1) ot {2} above ,
the Lease shall be continued, or renewed, and Lessee shall have
all riyhts under the Léase t& the use, occupancy and enjoyment
of the demised premises, and the Improvements thereon, for the
balance oF the oriyinal Lease term, uncer the same terms ang
conditions of the Lease, excegt fFor the deletion of Section 11,
and provided that the rental credit to Lesseée provided for in
Séction 48, and the parties' respective obligyaticns ﬁnder-
Section 4C, of this Lease shall terminate and City may~ immediately
adjust Lessee's falr rental rate proviaed for herein for the
demised premises in accordance with Section 6G of this Lease,
in the computation of which City may take into consideration

the value of Lessee's Improvements, excepyt for those Lessee

Improvements that are removable pursuant to Section 12.C. hereotf.
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C. Hotwithstanding any cther provisions of this Qease,
this Hection 3Y, and the option yranted by City herein, ang
Lessee's right to exercise said option according to its terms,
shall survive any termination of this Lease under Section 11

hereof, and shall remain fully effective and enforceable,

Sec. 40, mMiscellaneous.

A, No waiver by City or Lessee of any breach of any
provision of this Lease shall be deemed for any puryose
to be a waiver of any breach ©f any oOther provisioﬁ hereof,
or of any continuing or subseyuent breach of the same pro-

vision.

. Each riyht of the parties hereto is cumulative and
is in addition to each other leygal riyht which the parxty

may have in the event of the default of the other,

C. In the event any covenant, condition or provision
herein contained is held tﬁ be invalid by final .judyment of
any court of competeut jurisdiction, the invalidity of such
covenant, condition >r arovision shall not in ény way affect -

any other covenant, condition or provision herein contained,

D. It is the intention of the parties hereto that if
any provision of this Lease is capable ot 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 Lhe meaning which renders it valid.
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E. This Lease shall be construed and entorced in

accordance with the laws of the State of California.

Fa In each instance herein where City's, hoard's

or General Hanager's apyroval or consent is reyuired before

Lessee may act, such approval or consent shall not be

unreasonably withheld.

G. The use of‘any gender herein shall include all
dgenders, and the use of ‘any number shall be construed as

the sinyular or the plural, all as the context may reyuire,

H. It is Understqod and agreed that nothing herein
contained shall be construeu to grant or authorize the
granting of an exclusive right within the meaniny of
section 308 of the Federal Aviation Act with respect to
those Airgport Areas and facilities specified in said

v

Section 308,

I. This Lease shall be subordinate to the grovisions
and reguirements of any existing or future agreement butween

City and the United States relative to the development,

operation or maintenance of Airport.

Jd. This Lease and all the provisions hereotf shall
be subject to whatever riyht the United Ltates Government
now has or in the future may have or acquire, affecting

the control, operatiod%&kuagEiﬁﬂich and taking over of




Alrport, or the exclusive or non-exclusive use of Airpory,
by the United sStates during the time of watr or nationa)

emeryency.,

K. City represents that it has the right to lease

the demised premises described herein; togyether with all

facilities, rights, licenses, services and privileyes

herein yranted and has full gower and authority to
enter into this Lease by virtue of and under irts Charter

and all applicable laws.

L. City agrees that on payment of the rent, cnargyes
and performances of the covenants, conditions and ayreements
on the part of Lessee tolbe performerd, Lessee shall have
and enjoy the use of the demised premises and all of the

rights and privileyes yranted herein.

M. Written notices to City hereunder aml to the City
Attorney of the City of Los Anyacles shall bha giden bﬁ
reyistered or certified mail, postage prepaid, and addressed
to said parties at Department cof Airports, Pnst Office Hox
92216, Los Angeles, California 9000Y, or to such other
address as these parties may designate by written notice

-

to Lessee.

written potices to Lessee hereundver shall be yiven by
registered or certified mail, postage prepaid, and adcresseaq

to ve=Propercvies and tRXHIBITd3+1 American airlines, Inc.,
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M} 3H57, Post Uffice Rox AlYelh, Lallas-Fe. worth aAirport,
Texas 75261-961l6, or to such other address as Lessee nay

desiynate ky written notice to City.

The execution of any such notice by General dana,er

shall be as effective as to Lessee as ir it were executed

by roard of by Resolution or Order of saia Hoard, ana

Lessee shall not yuestion the authority of Ceneral Mana,er

to execute any such notice.

All such notices snall he felivered personally to
teneral Mapayer or to the (ffice of the City Attorney,
Airports bDivision, in tﬁe one case, Dr to Lessee in the
other case, or shall be'deposited in the United states aail,

properl, addressed as aforesaid with postage ully wpwrepaid

by certified or reyistered mail, and shall be eftective ugon

receigt.
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IN WITHESS WHFREUF, City has cavser this Lease to he eiecuteu

by General Manayer and Lessee has caused the same o be executed

by its duly authorized officers and its corprrate 5eal to be here-

unto atfixed, all as of the day and year first hereinabove written,

ATTELT:

fa

5;7hi/' '
wy J e/

e

s

é%aﬂé-?\ |

CITY ()

/

LUs
r

/
"ﬂﬂyngral nanag rJ

Ceparcoment of airport

AAERICAN AIRLINES, LKC,

~ T ¢signature)

K A LEMPERT

"

(Print Name)

$.  (&EAL)

APPROVED AS TO FORM
ARA REINER

CITY ATTORNEY

SEP 2 31984

BLQ&&‘% Y
ASSISTAN
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U 4Us A, AANUP  AFLLAL-LUDI-KELUVENT RAIE AMD ES1IMATED M, & 0. RATE

. AIRLINES:  JAL AREAS IN JICRETING ANU SR eLLITE BUILDING 4 .
——F_3~. RATLS EFFECTIVE JuLY I, 1952 !
REVISFO CRPTTAL LS {-RALUVERT RATE EFFELTIVE NOVEMBER 11, 198)
= Estimated Tobel fotal
* M., & 0. * Capital- Cepital-
DA, Anpyal Total D.A. Seryice Yotat {ost ¢ Cost §
Capital-Lost- Annwal Charge [ R Service Servize
Rocovery Rate Capital- Incl. 15% Service Charge Charge
. Sg. Ft. Incl. 15% Adm. Cost-Recevery Rdm, Charge Rates flates
TICKETIHE BUILDING &
Basement Baggage Ares 4,807 $3.408995 $ 18,731 t 2.5n28 $ 12,896 L 6,1635 § 29,628
' lst Floor: Ticket Counter
& Offices ) 8,504 1,77045 32,115 7.0259 59,748 19.20235 91,863
Saggage Ctalm Area 9,317 A2 3,829 .- -0 a2 3,829
Baggage Clafim Area 3,589 3. 95553 14,152 11,3932 40,562 15.35873 54,815
Baggage Claim Ares
Easterly Add. 4,149 3.14126 21,331 11.3932 47,271 16.53444 B8 ALY,
nd Fleoor: Baggage Canopy Area . : :
Easterly Add. 2,667 4,51496 12,941 5.675% 15,137 10. 19046 ..
SATELLITE BUILDING 4 ‘ -
Uperattans
level: Drfice Area 17,185 3.76651 54,127 7.0259 120,740 10.78241 185 .487
Baggage Area 14,377 3.51779 50,5175 2.6R028 8,51 6.20059 89,145
fublic
Level: Hold Rooms 14,563,  4,14477 60,360 $.306¢ 120,966 12,4517 181,326
Hez.
Level: Dffice & Club Area 3,488 3,810 13,303 7.0:250 24,506 10,R387 7,807
., Offices 4,032 3.1171% 20,632 7.0259 28,329 12.1430% 48,401
Baggzae Channel . 8,932 - 1,63318 11.321 2.682R 18,597 4.3]5%49 79,910
B- 747 Ares
Hold Area 15,500 42 5,510 5.168% 8a,118 5.588%0 86,528
Appendages T _ls.384 N} 5,041 3.8685 _ 55,645 4,2805 __£1,89
™~ —_— B
TOTALS 123,274 $£333,669 "t ] EEEEJEEE EEEE;EEE
‘ Pkt ko b kit
' -t
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PROJECT COSTS

Cost of the Project means the cost to the airline of the construction and develop-
ment of Lessee's Improvements including, but not Timited to, RAIC Facilities and
Financing of the Project, and shall include the cost of engineering, architecturaik i
services, plans, specifications and surveys, estimates of cost, the cost of prepara-:—
tion of the site, the cost of any indemnity and surety bonds or other insurance
coverage with respect to the project during construction, interest on the bonds
during construction, the cost of funds advanced by the airiine towards the Cost of
the Project prior to the issuance of bonds {whether or not interest shall have
actually been paid), fees and expenses of the trustees in connection with the
preparation, issuance and delivery of bonds, the administrative expenses of the

Corporation or other jssuer of bonds or bond anticipation notes attributable to the

Project.

The cost of issuance of the bonds and bond anticipation notes including, without
liwitation, discounts, commissions, financing charges and fees and expenses of
underwriters, attorneys (other than the fees and expenses of counsel to the-air1ine),
accolntants, advisers and consultants, the cost of audits, the cost of any registra-
tion of the bands and shall also include without 1imitation such other costs and
expenses to and including the date of completion of the Project as may be necessary

ar incidental to the construction development and complation of Lessae's Improvements,
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EXHIBIT B-2

FIRST AMENDMENT TO TERMINAL FACILITIES LEASE (LAA-4687) BETWEEN
AMERICAN AIRLINES, INC. AND THE CITY OF LOS ANGELES, DATED JANUARY
18, 2002 (LAA-4687A)
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Prasjdent
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Ararands Vergera, Si.

Mahala Walter
Laland Wong

Lydia M. Konnatd
Exanutive Mraotar

1 Wore o

27 Los Angeles World Airports

goard File
No.LAn-\Mew7 4

ORDER AUTHORIZING FIRST AMENDMENT BETWEEN THE CITY OF LOS ANGELES
AND AMERICAN AIRLINES, INC. LEASE NO. LAA-4687 COVERING THE ADDITION OF
NEW SPACE IN TERMINAL NO. 4, A NEW FEDERAL INSPECTION SERVICES FACILITY
AND CONNECTOR TUNNEL BETWEEN TERMINAL NO. 4 AND THE TOM BRADLEY
INTERNATIONAL TERMINAL AT LOS ANGELES INTERNATIONAL AIRPORT.

BOARD ORDER NO. AQ-4783

Saction 1. WHEREAS, there Is in existence [Lease No. LAA-4687 between the City of
Los Angeles and Amerlcan Alrlines, Ine. cavaring space in Tickellng/Satellite
Building Na, 4 and adjacent ground areas at Los Angeles Internationsl
Airport; and ~

WHEREAS, it Is the deslre of the parties herefo to amend said Lease by
adding a total of 373,708 square fest, of which 122,266 square feet are in the
ticketing bullding, 85428 square feet in the connactor bullding, 94,318
square feet In the satellite building, and 71,693 square fast of space utlized
in the FIS area; and

WHEREAS, American Airlines (Amerlcan} has been In the process of
upgrading virtually all areas In Terminal No. 4. This construction work has
been performed under the provisions of a Right-of-Entry Permit. American
has begun work on a new Federal Inspecfion Services (FIS) facllity that will
expand the existing leasehold area and add new facliities to Terminal No. 4.
The Improvements wil result in approximalely 73,600 square fest of
additional terminal space, The ticketing lobby has been completely re-
modeled with a new alrjum area. Additional space has also been added for
cancassions, and all public areas have been renovated; and

WHEREAS, American's Initial annual rent will be $5,504,721.84. This
amount Is subject to periodic adjustment to Fair Market Value every five
years, In addltion, the Maintenance and Qperations Charges (M & Q) for
thesa spaces will be adjusted annuzally and will also recapture costs
associated with construction relmbursements that have been previously
granted to American; and

WHEREAS, LAWA has the right to acquite leasad premises al any lime
durlng the term of the lease through purchase of the outstanding principal
halance of the bonds, including accrued interest, issued to finance
constructien of the [sasehold premises; and

WHEREAS, defaull or breach of the terms of any ofher lease or coniract
batween Amerlcan and the Clly constitutes a breach of the terms of lhe lease
and gives the City the right to terminata be lease; and

WHEREAS, the First Amendment Laase allows American to finance the
construction of its FIS facilities and other Improvements in Terminal No. 4
through the issuance of tax exempt bonds. It Is anlicipated that American
will use the Reglonal Airports Improvement Corporation (RAIC) as the
condult for the issuance of these bonds. The amount of the bonds fo be
issued In conjunction with this project is estimated at $240,000,000; and
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Board Order No. AC-4793 -2-

VWHEREAS, the First Amendment will generate an additional $1.87 millian
per year for a tatal of $5,584,721.84 in annual revenue. This rapresents over
$122.6 milllon in projected revenue to LAWA, exclusive of periodic rental
increases, over the remaining term of the Lease through its termination on
Dacember 4, 2024, and

WHEREAS, this First Amendment is exempt from the requirements of the
California Environmental CGuallty Act as provided by Article I, 2 {i) of the Los
Angelas City CEQA Gukdelines; and

WHEREAS, this Lease Amendment is subject to the provisiohs of the
Service Confract Worker Retention and Living Wage Ordinances. American
Airlines, Inc. has signed the appropriate Deciaration of Compliance farms:

and :

WHEREAS, no subcontracting opportunities have been Identified, and as
such, this action is not subject to the MBE/WBE/OBE/DBE program; and

WHEREAS, this item Is subject to the provisions of the Affirmative Action
Program. American Airlines has an approved plan on file with the Gity of Los
Angeles; and ‘ -

WHEREAS, American Aiflines has a Business Tax Reglstration Caertificale
cn file; and

WHEREAS, this item is subject to the provisions of the Chid Support
Ordinance. American Alfines, Inc. has signed the appropriate Declaratlon of
Compllance form; and

WHEREAS, Amerlcan Airlines has approved Insurance documents on file
with the Clty of Los Angsles: and

WHEREAS, this Amandment has been executed by American and has baen
approved as to form and fegalily by the Clty Allorney; and

WHEREAS, actions taken on this item by the Board of Airport
Commissioners will become final pursuant to the provisions of the Los
Angeles Cily Charter Section 608;

NOW, THEREFORE, 1T IS ORDERED that It is the best interest of the City of
Los Angeles ta adopt the Staff Report, and to make and enter into safd First
Amendment, which is exempt from CEQA requirements, and the First
Ameandment as now befora this Board Is hereby approved, and the Exacutive
Diraclor of the Department of Alrparts is hereby authorized and directed to
execute the First Amendment with American Altlines, [nc. on behalf of this
Board ahd the City of Los Angeles upon approval of this Order and sald First
Amendment by the Clty Council.
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Saction 2. IT 18 FURTHER ORDERED that the Secrstary of the Board is heraby
diractad to transmit to the City Council of the City of Les Angeles certifled
copies of this Order, together with a copy of said First Amendment for
appropriate action of its pant, in accordance with Section 606 of thu Chartar

of the City of Los Angeles.

Saction 3. IT 1S FURTHER ORDERED that the Secrelary of the Board certify to the
passage of this Order and cause the same lo be published once in a
nawspaper of general clrculation In the same manner as Ordinances of the
City of Los Angsles are published.

alo

| hereby certify that the foregoing is \
a true and correct copy of Board Order

No. AD-4783 adopted by the Board of

Airport Commissioners at a spacial

reating hetﬁresdey, Movember 13, 2001,

Sandra J. Mi(rer - Secretary
BOARD OF AIRPORT COMMISSIONERS
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FIRST AMENDMENT TO LEASE NO. LAA-4687 doard Fil
BETWEEN THE CITY OF LOS ANGELES AND &
AMERICAN AIRLINES, INC, COVERING TERMINAL 4 | e
FACILITIES AT LOS ANGELES INTERNATIONAL AIRPORT NoCAM0G3 74

This FIRST AMENDMENT TO LEASE NO. LAA-4687 ("First Amsendment) made and

o
entered jnto this 121 day of Jhwm& &, , 2004, by and between the CITY OF
LOS ANGELES, a municipal corporation, acting by order of and through its Board of Airport
Commissioners ("City"), as lessor, and AMERICAN AIRLINES, INC., a Delawars

Corporation ("Lessee"), as lossee,
RECITALS

WHEREAS, the City and Lessee entered into Lease No. LAA-4687, dated November 26,
1984 (as originally executed and delivered, the "Leass") covering certain Terminal 4 facilities

and adjacent ground areas at Los Angeles International Airport; and

WHEREAS, Lessee has undertaken additional improvements on the demised premises

not contemplated by the Lease, and

WHERFEAS, Lessee intends to utilize Regional Airports Improvements Corporation (the
"RAIC") to issue Bonds (the "2001 Bonds"} pursuant to an indenturs (the "2001 Indenture”) to

refund $33,500,000 aggregate principal amount of Facilitics Sublease Flexible Demand Revenue
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Bonds, Issue of 1984 (the "1984 Bonds") and to finance the cost of design, construction and

equipping of Lessee's 2001 Improvements (as herein defined); and

WHEREAS, the parties hereto now desire to amend and supplement the Lease in order to
specifically delineate the actual square footages of the demised premises (as herein defined),
adjust the Lessee's annual rental therefor, provide for additional spaces and demised preniises,
and to add certain other provisions that the City presently requires in the lease of property at the

Airport;

INOW, THEREFORE, the parties hereto, for and in consideration of the premises and of
the terms, covenants and condifions herein contzined to be kept and performed by the respective

parties hereto, do mutually agree the Lease BE AMENDED AS FOLLOWS:

Section 1. Definitlons. -

(a)  Unless the context shall clearly indicate some other meaning, the tenmns used in
this First Amendment (including, without limitation, the next paragraph hereof) which are
defined in the Lease, and not herein amended, shall have the meanings given to them in the

Lease.

(b)  Unless the context shall clearly indicate some other meaning, the following terms
shall, for all purposes of the Lease and any amendments or supplements thereto (including for all
purposes of this First Amendment), have the following meanings, with the following definitions

to be equally applicable to both the singular and plural forms of such terms and vice versa:

186376v3
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(1)  Board: “Board” shall mean the Board of Airport Commissioners of the
City of Los Angeles.

{2) Code: “Code” shall mean the Internal Revenuo Code of 1986, as
amended, and all temporary or final regulations promulgated thereunder or applicabls thereto,
and, to the extent it applies, the Internal Revenue Code of 1954, as amended, and all temporary
or final regulations promulgaled thereunder or applicable thereto,

(3) Executive Director: “"Executive Director shall mean Executive Director
of the Department of Airports,

(9 FIS or Federal Inspections Services Facilities: "FIS" or "Federal
Inspection Services Facilities” shall mean those areas and improvements which consist of the
Immigration Hall and related facilities in Terminal 4, the international baggage areas and related
facilities in and adjacent to Terminal 4, the secure (sterile) tunnels, including tunnels and
corridors leading to the government inspection areas and related facilities in Terminal 4, the
transit lounges in Terminal 4, and the related government offices and storage areas, described in
Section 3 of the Lease, as amended and supplemented,

(5)  Lessee’s 2001 Improvements; “Lessee's 2001 Improvements” shall mean
the Lessee's Improvements described in Section 3 of the Lease, as amended and supplemented.

(6) Nonprofit Financing Program: "Nonprofit Financing Program," ;n
addition and supplemental to the description given that term in the Lease, shall include the
method of financing undertaken to finance the Projeot (as herein defined).

| (7)  Project: "Project,” shall mean the facilities financed with the proceeds of

the 1984 Bonds to be refinanced with the proceeds of the 2001 Bonds, together with the facilities
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to be financed with the proceeds of the 2001 Bonds, such facilitics being described in Section 3
of the Leﬁse, gs amended and supplemented.

(8)  RAIC Facilities: "RAIC Facilities," in addition and supplemental to the
meaning given that term in the Lease shall include the Lessee's 2001 Improvements.

(9)  Terminal 4 “Terminal 4" shall mean Satellite Building No. 4 and the
structures and facilities within said building, including the Ticketing Building and the Connector
tunnel between Satellite building 4 and the facility know ag Tom Bradley International Terminal,
as shown on sheets 1 through 18 of American Airlines drawings dated 02-23-01, collectively
called BxhibitA“A", which i8 attached hereto and incorporated herein by this reference.

(10) 2001 Bonds: "2001 Bonds" shall mean the Bonds issued pursuant to the
2001 Indenture to finance and refinance the Project, including any bonds issued to refinance or

refund the 2001 Bonds.

(11) 2001 Indentire: “2001 Indenturs," shall mean the Indenture dated as of

i | 2001 by and between the RAIC and the 2001 Trustee providing for the issuance of

the 2001 Bonds.
(12) 2001 Trustee: "2001 Trustee," shall mean BNY Western Trust Company,
and any successor therefo under the 2001 Indenture.

{¢) In each and every place the term "General Manager" is used in the Lease, as
amended and supplemented, such term shall be read to mean "Executive Director." In each and
evety place the term "Lessee's Improvements" is used in the Lease, as amended and
supplemented, such term shall be deemed to include the "Lessee's 2001 Improvements”, In each

and every place, the term "Indenture” is used in the Lease, ag amended and supplemented, such
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term shall be deemed to include the "2001 Indenture". In each and every place, the term
"Trustee” is used in the Lease, as amended and supplemented, such term shall be deemed 1o
include the "2001 Trustee”, In each and every place the terms "Bonds", "Refunding Bonds" or
bonds are uséd in the Lease, as amended and supplemented, such tergs shall be deemed io

include the "2001 Bonds".

Section 2, Demised Premises,

Section 3 of the Lease is heteby deleted and the following substituted therefor:

“The City hereby leases to Lessee and Lessee hereby leases from the City, for the term
and upon the conditions hereinafier provided, the following demised premises:

A Category I Space and Favilities.

1. Ticketing Building. (Pre-1984)

All of the premises containing approximately 48,336 squate feet, ag shown

in the red areas on American Airlines drawings dated 02-23-01, attached hereto as Exhibit "A"

and incorporated herein by tefemncé, and as more particularly described as follows:

Space No.  Sheet No. Description Square Feel
01 10 American Office 472
04 10 American Breakioom 352
24 10 Amaorican Restroom 208
26 10 American Women's Restroom 297
30 10 American medical 2,206
3 10 American Storage 96
186376v3
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36
37
38
39
2
43
47
50
51
52
o1
06
09
12
28
29
30
31
32
01
07

08

186376v3

10
10
10
10
10
10
10
10
10
10
11
11
11
11
11
11
11
11
11
14
14
14

American Locket/Break
American Corridor
American Credit Union
Ametrican Office
American Storage
American Janitor
American Medical
American Corridor
American Storage
American Dffice

American Offices

American Rlectrical Room

American Offices
American Corridor
American Storage
American Offices
American Closet
American Closet
American Storage
American Office
American Conf. Room
American Office

EXHIBIT B-2

3,998
3,124
1,171
374
138
75
1,457
3,348
374
950
1,608
100
4,855
1,287
106
398
141
162
60
704
711

5,819
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15
18
21

2
25
27
2
30
13
02
05

06

14
14
14
14
14
14
14
14
14
15
15

15

American T.1, Room
American Janitor

American Office

American Men'’s Restroom
American Paging Room
American Women's Restroom
American Security Office
American Corridor

American Code Share/Alliance
American Office

American Janitor

American Restroom

2. Satellite Buildings. (Pre-1984)

190
77
442
227
151
267
437
2,579
1,802
6,709
83

691

All of the premises containing approximately 75,872 square feet, as

shown in the light green areas on American Airlines drawings dated 02-23-01, attached hereto as

Exhibit "A" and as more particularly described as follows:

. Space No.
01
(3
04
05

1863763

Sheet No,
[}

9

Description
American Storage
American Operations
American Operations

American Storage

EXHIBIT B-2
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06
08
09
10
11
12
13
14

R

28
29
36

37

48
49
50
51
32
53

34

186376v3

American Breakroom
American Locker Room
American Mechanical
American Operations
American Corridor
Ametican Operations
American Locker Raom
American Corridor
American Office
American Cafeteria
American Corridor
American T.I.
American Operations
American Storage
American Electr}cal Room
American Corridor
American Paging
Amer{t;an Qffice
American Office
American Office
American Mail

American Operations

EXHIBIT B-2

1,300
2,900
420
238
45
568
236
220
1,019
550
1,120
1,520
1,986
138
90
1,875
366
3,553
4,334
1,939
167

3,168
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55
57
58

62
64
65
46

74
76

77

01

03

06
32
34
35
36
38
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13
13
13
13
13
13
13

13

American Office

American Mechanical

American Operations
American Operations
American Communications
American Storage
American Office

American Bquipment

American Office

- American Office

American Eagle Holdroom
American Storage
American Electrical Room
American Holdroom
American Holdroom
Ametican Conveyor Chul.
Ametican Conveyor Chal.
Atnerican Holdrootn
American Conveyor Chul.
American Conveyor Chnl.
American Late Meal

America Conveyor Chnl.

EXHIBIT B-2

232
970
2,463
290
48
1,198
579
452
302
489
1,350
124
142
4,752
4,374
56

73
23,900
73

92
?DS‘

83
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39
43
81
82
8
85
86
87
90
91
92
93
94
06

in the yellow areas on American Airlines drawings dated 02-23-01, attached hercto as Exhibit

13
13
13
13
13
13
13
13
13
13
13
13
13

17

Ammerican Conveyor Chal.

American Conveyor Chal.

American Operations
Unaccompanied Minors

American Passage

American Conveyor Chnl,

American Lobby
American Dumbwaitor
American Vestibule
American Storage
American Dumbwaiter
American Vestibule
American Check-In

American Storage

Baggage Channels and Baggase Ramps. (Pre-1984)

All of the premises containing approximﬁtely 1,283 square feet, ag shown

"A" and as more particularly described as follows:

Space No,

02

186376v3

Sheet No,

1

Description

Abandoned Conveyor Chnl.

19

EXHIBIT B-2

83
80
17
290
136
83
609
16
163
64
19
196
264
27

Square Feet
1,283
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4, Ground Level, (East Ticketing — Pre-1984)
All of the premises containing approximately 15,911 square feet, as shown
in the violet areas on American Airlines drawings dated 02-23-01, attached hersto as Exhibit "A"

and as more parﬁcuiarly described as follows:

Space No.  Sheet No. Deseription Square Feet
01 2 Asmetican Office 708
02 2A Baggage Claim 12,715
02 2 Custodial Surcharge
09 2 ) American Computer 166
45 2 American Storage/Office 952
67 2 American Office 375
71 2 American Office 419
78 2 American Recheck 516

B. Category I1 Space and Facilities. (Operations and Public Levels Connector — Post
1984)
All of the premises containing approximately 59,405 square feet, as shown in the
blue areas on American Airlines drawings dated 02-23-01, attached hercto as Exhibit "A" and as

more particularly described as follows:

Space No.  Sheet No. Description Square Feet
01 B American Baggage 619
09 8 CTX Baggage Check AA 2,134
186376v3
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13
20
21

22

26
29
31
32

33

18
19
20
21
22
23
24
25
31
36

38

(B63T6V3

12
12
12
12
12
12
12
12
12
12

12

Ammerican Restroom
American Restroom
American Baggage
American Mtce. Shop
Ammerican Mtce. Shop
American Dumbwaiter
American Electrical Room
American Expeditors
Ametican T.I. Room
American Inbound Breakroom
American Crew Chief
American Lobby
American Holdroom
American Dumbwaiter
American Mech. Room
American Elevators
American Holdroom
American Stairs
American Holdroom
American Office
American Holdroom

Aterican Holdroom

12
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65
78
33,687
990
393
20
619
416
1t
346
79
910
3,699
19
113
94
3,729
133
2,754
244
207

944
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41 12 American Electric 100

52 12 American Dumbwaiter 20
59 12 Armerican Conveyor 81
65 12 American Conveyor 8l
71 12 American Holdroom 5,238
75 12 American Encading 1,482

C. Category I11.
Satellite Building No. 4 Connector Ground Area. (Post 1984)

All of the premises containing approzimately 4,072 square feet, as shown in the
green areas on American Aitlines drawings dated 02-23-01, attached hereto as Exhibit "A" and

ag more particularly deseribed as follows:

SpaceNo.  Shest No. Description Square Feet
4 5 American Airlines Office 597

25 5 American Storage 487

26 5 American Training 1,566

30 5 American Storage 1,422

D.  Catepory1V. (Spaces and Facilities — Post 1984)
All of the premises containing approximately 37,670 squate feet, as shown in the
beige arcas on American Airlines drawings dated 02.23-01, attached hereto as Bxhibit "A" and

as more particularly described as follows:
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Space No.

01
04
43
44
46
47
49
50
62
63
64
65
69
75
76
o1
02
13
15
27
29

18637613

Sheet No.
6

6

Description

American Baggage
American Ticket Counter
American Office - Skycap
American Storage
American Storage

American Storage

American Conveyor Chnl.

American Ticket Counter
American Baggage
American CTX

American Storage
American Storage
American Bag, Conveyér
American FIDS
American Storage
American Baggage
American Ticket Counter
American Storage
American Electrical
Commuters

American Vestibule

14
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Scuatre Feet
11,859

2,719
339
322

46
43
172
227

4,306
757
122
473

2,851

63
17

7,968

2,192
144

87
254

79
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31 7 American Electrical 30

32 7 Buis Port 2,450

B. Category V Aivspace. (Airspace — Public Pedestrian Overcrossing — Post 1984)
All of the premises containing approximately 3,142 square fect, as shown in the
brown areas on Amer;can Aitlines drawings dated 02-23-01, attached hereto as Exhibit "A," and

as more particularly described as follows:

Space No,  Sheet No. Degctiption Square Feet
24 1 Bridge 3,142

F. Category VI (2001 Facilities).

All of the premises containing approximately 128,014 square feet, as shown in
orange on Ametican Airlines drawings dated 02-23-01, attached hereto as Exhibit "A" and more

partidularly described as follows:

1. FIS and Government Spaces,

Space No. heet No. Description Square Feet
74 2 Customs Office - AA 2,394
76 2 USDA Offices -AA 973
21 3 International Baggage Claim - AA 15,406
22 3 Public Comridor - AA 2,659
23 3 USDA Offices -AA 2,063
24 3 Public Lobby -AA 8,388
(86376v3
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33

37

4]

45

47
48

49
50

22

&8

37
12
10

73

186376v3
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FIS Elevator

INS Offices -AA

Public Restrooms -AA
USPHS Offices -AA

Shared Facilities -AA

Public Corridor -AA

FIS Inspection Area- AA
RCC-AA

Moving Sidewallk - AA

INS Primary Booths -AA
Public Corridor -AA

Moving Sidewalk -AA
Carridor to TBIT -AA
In-Transit Lounge Offices - AA
In-Transit Lounge -AA
USFWS Storage - AA
In-Transit Corridor -AA

FIS Elevator -AA

FIS Stairs and Escalators -AA

Sterile Cortidor -AA

16
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63
4,906
1,108

918
1,208
4,154
6,812

364
1,420
2,680
3,152

598
4,040

205
3,085

292

595

63

1,237

2,973

1/5/01 4:21 P




2. Lounge and Miscellaneous Spaces.

oace No.  Sheet No. Description Square Fest
2B 2 Bagpage Claim 14,973
47 2 American Office 297
48 2 American Office 593
49 2 American Office 516
50 2 American Office 149
51 2 American Office 198
43 5 American Office 161
04 16 American Comm. Closet 96
05 16 American Electrical Room 115
08 16 American Lounge 23,974
11 16 American Elecirical Room 230
16 16 American Offices 1,127
24 17 American - Flight 8,577
25 17 Platinum Services - AA 3,004
01 18 American — Gate Con&cl 2,221

All of the foregoing premises are collectively referred to as the "demised premises"
unless otherwise provided. It is understood and agreed that Lessee accepts the demised premises
together with the improvements thereon in the condition the same are in as of the date of

commencement of the Lease or as the date of occupancy or use thereof, whichever first occurs.
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It is further anderstood and agreed that with respect to those square footage arcas set

forth in Section 3F herein, Catepory VI (2001 Facilities), of the Lease, all square footage is

approximate and shall be comrected to actual square footage upon completion of construction.
Minor modifications to any area or category of the detised premises, not to exceed a cumulative
total of ten percent (10%) of the actual square footage of same, may be made by the Board
pursuant to wiitten agreement with Lessee, and with an approptiate adjustment in rental, charges
or credits, as applicable and consistent with the Leage, as amended, by way of increase or
decrease as the‘case may be, and will not necessitate further approval by the City Council. Such
minor modifications shall be reflected in a written addendum to the Lease, executed by the
Executive Director and Lessee after approval as to form and legality by the Los Angeles City

Attorney's Office.”

Section 3. Clarification of Rent Credi'ts.

By way of clarifying Section 4, Reservation of éertam Areag of the Demised Premiges ag
City Arens, of the Lease, Lessee acknowledges and agrees that it is only eligible for rent credits,
under the Leasge, if ahy, for identifiable “Project Costs” associated with the construction of “City
Areas” otiginally undertaken as Lesses’s Improvements vnder the Lease as originally executed
and delivered and shall not extend to any improvements made to the demised premises thereafter

or any of the Lessee's 2001 Improvements.
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Section 4, Term of the Lease.

Notwithstanding Section 5 of the Lease, the Lease shall terminate on the earlier of
December 4, 2024, or the time that all bonds are paid, redeemed or defeased and interest thereon
ceases to accrue; subject, liowever, to earlier termination, cancellation, expiration or suspension

under the provisions of the Lease as amended and supplemented.

Section 5. Rent and Rental Adjustment,

(a) Subsections A through E of Section 6 of the Lease are hereby deleted and the
following substituted therefor:

"Comumencing on the effeciive date of this First Amendment and for the tenmn of the
Lease, subject to adjustments as provided in Section 6H as defined in paragraph (d) below,
Lessee shall pay as rental the sums as set forth hereinafter.

A, Categorv 1 Snace and Facilities, For the Category I Space and

Facilities, Lesgee shall pay $225,330.35 per month, in advance, based on the schedule set forth in
Exhibit “B,” which is attached hereto and incomporated herein by this reference.

B.  Categorv Il Space and Facilities, =~ For the Category 1I Space and

Facilities, Lessee shall pay $47,235.32 per month, in advance, based on the schedule set forth in
Exhibit “B.”
C.  Catepory Ill Space. For the Category LI Space, Lessee shell pay

$7,188.46 per month, in advance, based on the schedule set forth in Exhibit “B.”
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D.  Cafegory IV Space and Facilities.  For the Category IV Space and
Ficilities, Lessce shall pay $28,958.19 per month, in advance, based on the schedule set forth in
Exhibit “B.”

E. Catepoty V Airspace.  For the Category V Airspace, Lessee shall pay

$1.00 per year, in advance, based on the schedule set forth in Exhibit “B.”
F. Ca_.tgggm V12001 Facilities, For the Category V1 2001 Facilities, Lessee
shall pay $139,433.40 per month, in advance, based on the schedule set forth in Exhibii “B.”

(a)  Lousee shall pay, within ninety days of the execution of this First Amendment,
$4,526,021.89 representing back rent due for the additional spaces occupied during the period
ending April 15, 2000,

(b) A reconciliation of space and square footage built from April 16, 2000 until the
end of the construction of the category VI “2001 Facilities” shall be done by the City at the end
of said construction or June 30, 2003, whichever shall occur first. Lessee shall provide the City,
* by the end of construction or June 30, 2003 as applicable, “as-built” drawings. City shall review
said “as-bullt” drawings to determine the actual improvements made by Lessee, and shall
calculate the new reatal amoﬁnt, including any retroactive rent. Lessce agrees to accept the
City's final report regarding oocupied spaces and square footage. If any retroactive rent is due
under said reconciliation, Lessee shall pay that amount in 2 lump sum upon completion of the
reconciliation.

(¢)  Subsections F and (G of Section 6 of the Lease, as originally exeouted and

delivered, shall be designated as Subsections G and H, respectively,
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(6)  Inaddition to Lessee's obligation as provided in paragraph (b), above,
the City and Lessee acknowledge and agree that the rental rates ate subject to adjustrnent for the
periad of November 11, 1999 through November 10, 2004 in accordance with Section 6G of the
Leass, as originally executed and delivered, now known as Section 6H. The adjusted rental raies
shall be applied and payable retroactively to November 11, 1999.

Section 6. Improvements and Alterations.

{a)  The Executive Dircctor has agreed to the constmc;,ion of Lessee's 2001
Improvements, Subject to Section 9B of the Lease, Lessee shall uge its best reasonable efforts to
complete the construction of Lessee's 2001 Improvements by December, 2002, (excepting the
American Lounge), Design plans and specifications for Lessee's 2001 Improvements have béen
approved by the Executive Director and are hereby incorporated by reference,

®) - Nétwithstanding anything in the Lease, fitle to all Lessee's Improvements,
including Léssee's 2001 Improvements, shall immediately vest in the City, subject to the
provisions of Section 12, Title to Improvements, of the Lease.

(©)  Asrequired by Section 19 of the Lease, the Executive Ditector hereby consents to
the sublease of the Lessee's kmprovements, including the Lessee's 2001 Improvements, to the

RAIC,

Section’.  Maintenance and Repair.
Sections 13 and 15 of the Lease are hereby deleted and the following substituted therefor:

(a)  Subject to reimbucsement therefor, as provided in Section 14 of the Lease, City

shall, at its expense, operate and maintain in good working condition and repair, and keep in a
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neat, clean, shnitary, and sightly condition, the Terminal 4 and the buildings, premises, and
facilities as specified in Exhibit "D" which is attached hereto and incorporated herein by this
reference. Lessee shall, at its exﬁense, maintain - as distinguished from the obligations for
reconstruction as provided in Section 16 of the Lease - those areas specified in Exhibit "D."
Except as speciﬁcaﬂy identified in Exhibit "D" ag City’s responsibilities, Lessee is responsible
for all maintenance and repair of the demised premises (including all improvements). Lessea
shall maintain the premises in good and safe condition and woiking order, and in a clean; neat,
sanitaty, and attractive condition. All maintenance, repairs, and replacements shall be in
accordance with applicable prevailing indusiry maintenance standards and in compliance with all
manufécﬂxr&rs" recommendations and federal, state, and local statutes, rules, regulations, orders,
ordinances or actions or amendments ﬂléxam.

(b)  Inaddition to the foregoing costs of maintenance and repair, Lessee shall pay City
for its direct costs expended for repairing all damages occasioned by the carelessness or
negligence of the Lessee. City retains the right to make emergency repairs when, in the sole
deterpination of the Executive Director, failure to take immediaté action will materially damage
facilities or disrupt operations. |

() Al direct and indirect chal;ges, costs or fegs for utility services used by Lessee in
connection with the demised premises, including but not limitéd to 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 ﬁe demised premises to such
utility service facilities, shatl be paid by the Lessee, Lessee also waives any and all claims

against the City for compensation for any and all Toss or damage sustained by reason of any
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defect, deficiency, or impairment of any water supply system, drainage or sewer system, gas
supply system, telephone system, electrical supply system, or electical apparatus or wires
serving the demised premises.

{d) For clarification purposes, the parties agree that lines 4 and 5 in the first
paragraph of Section 14 are hersby amended in part to read as follows: "...operating the- areas
specified in the Lease, as amended and supplemented, including the applicable portion of the

costs of systems. ..."

Section 8. Duty to Refurbish,

The Executive Director may, at the Executive Director's sole option, during the tenth and
twentieth years after the commencement date of this First Amendment, require Lessee to paint,
refucbish, and repair as reagonably necessary the then existing improvements and facilities in the
demised premises. Said repairs shall not exceed a cost to Lessee of Five Hundred Thousand
Dollars ($500,000) as adjusted by increases or decreases in the United States Department of
Labor Bureau of Labor Statistics Producer Price Index for Finished Goods from the
commencement date of this First Amendment to the time such repairs are required to be made.
Notwithstanding anything above to the contrary, Lessee shall not be required to malee such
repairs if such repairs are necessitated by the acts or omissions of City, its officers, agents,

servants, or employees.

Section 9.  Additional Use of Demised Premises.
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In addition and supplemental to the uses provided in Section 7 of the Lease, Lessee shall
have the right to construct the Lessee’s 2001 Improvements in accordance with the Lease and to
use the demised premises in the following tranner;

(a)  The FIS Facilities.

(1)  FIS Fgeilities. Lessee (along with other airlines in accordance with this
Lease) shall have the right to use the FIS Facilities as and for the processing of both arriving
and departing international passengers, including immigration and customs clearance,
government offices, baggage processing, baggage conveyors, oversize baggage conveyors,
baggage claim, baggage tunnels, passenger circulation, and baggage claim areas associated with
arriving international passengers.

(2)  Charpes for Use of FI§ Facilitios and/or Gates. Lessee shall be entitled to

charge other airlines using the Terminal 4 gates, and/or FIS Facilities, on a monthly basis, for
their estimated pro rata share of Lessee's total costs (including debt service on borrowings used
to finance or refinance the improvements, amortization, lease rental, maintenance and operating
expenses, together with a not to exceed fifteen percent (15%) administrative charge) which are
substantially related to such gates, and/or FIS Facilities, using standard and accepted accounting
principles. It is understood and agreed that such costs shall not include any of Lessee's costs or
expenses aftributable o the constmctibn of public space or concession areas. "Pro rata" as used
herein shall mean that each airline's share of costs associated with its use of the Tertninal 4 gates,
and/or FIS Facilities, or any portion thereof, shall be assessed on the basis of its respective share
of all passengers (including Lessee's) using said premises or portion thereof. Another airline

may only be charged by Lessce for costs associated with the FIS Facilities if the airline uses the
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