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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 

City: THE CITY OF LOS ANC~LES DEPARTMENT OF AIRPORTS, a municipal 
corporation ("City"), actir ~ by order of and through its Board of Airport 
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 LAW A hereunder shall be made 
payable to: 

City of Los Angeles, Department of Airports 

and shall be mailed to: 

City of Los Angeles - LAW A 
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: 305-267-85 10 

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

Unit 
Terminal 

Square 
Share 

Latest Date 
Outside MCD 

No. Feet for Delivery 

N/A 4 1,000 NIA NIA NIA 

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

Length ofTerm: Approximately Eight (8) years. 

Expiration Date: June 30, 2023 

Rent: Unit Category 
Minimum Annual Minimum Monthly 

Guarantee Guaranteed Rent 

NIA 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 
$1,600,000 

Investment Amount: 

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") 

Storage Space Addendum: 0 Yes 0No 
Note: To be determined after award and based on 
availability. 

Design/Construction 
$18,350.00 payable in accordance with Section 4.2. 

Review Fee (DCRF): 

Concepts: Unit Dunkin Donuts 

ACDBE: Goal 
Participation 

(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 supplemente, by addenda (the "RFP"), release date June I8, 
20I4, to solicit proposals for the operation an 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 tern1s 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 I8, 2002 (LAA-4687 A) (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 I, I984, and amended on January I, 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 I, I984, and amended on January I, 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 
I far as the same are applicable to the Premises defined belbw, in which American, RAIC and City 

are landlords (collectively "Landlords") to the respective Base Lease. 

NOW, THEREFORE, for and in consideratio~ 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 ept 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. 

5 
2015-0 1-09-Areas-Branded Coffee -Contract-v2 

r 



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 sryall repair any damage caused by such removal, and (ii) l 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 adtnce notice shall be required), require Concessionaiie at 
Concessionaire's expense to rem ve any or all Alterations and to repair any damage caus d by 
such removal. Any of Concessi naire's personal property not so removed by Concessiona re 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. 

II 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
IIIt. 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 toE 
through L above 'fill no longer be applicable to the Agreement , and (b) Sectfons 2.1.1.1 
and 2.1.1.2 will no longer be applicable to the Agreement. 

2.2 Stora e S ce. Concessionaire must plan for the storage of its merchtndise and 
will be responsible for se uring storage/support on or off the Airport. Concessionair shall not 
use more square footage f the Premises for the storage of equipment, inventory or s pplies than 
the square footage of the Premises approved by the City as a part ofthe 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 ofthe 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 (I) or more public address system speakers in the Prdmises for announcing flight arrivals 
and departures and other Airport information. Concessionaire shall not install any public 

i
dress, paging, or other similar audio system in the Premifs at any time. Any installation of a 
usic system or television system in the Premises shall req ire the prior written approval of the 
ecutive Director, in his or her sole discretion; provided th t 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. 

III 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 
ofthe 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 inaicated 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. C~cessionaire shall not divert, cause or permit to be diverte1 
any business from the Premises and hall take all reasonable measures, in every proper manner 
to develop, maintain and increase th 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 ofthis 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 put not limitation, those of fitness for a particular purpose jnd use. 

3.7 Rights are Not Exclusive. Subject to the rights reserved to City under this 
Agreement,~ Concessionaire acknowledges and agrees that (a) sut~ect to Concessionaire's 
compliance with the terms and conditions of this Agreement, the rights herein granted to 
Concession ire shall be exclusive within the Premises covered by his 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 Compatison 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 compaid to restaurants with a similar style of service and 
menu located in shopping centers o commercial districts in the Comparison Area; 
provided, however, special gated ven es (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 LA WA 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 Jess 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. 

3.11.4 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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mmtmum, 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, plu~ the Administrative Fee, within fifteen (15) days of rfceipt of City's 
InVOICe. 

2. ot Surve s. Additionally, Executive DirectorJ may request 
Concessionaire to co uct "spot" price checks or random surveys of the appro ed Comparable 
businesses or locatio s 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. 

IV 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. 

I 4.1.1 MAG. The MAG shall be an annual 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 bel$) for the applicable Agreement Year. 
The "Floor Element Amount" shall be the s 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 ofthe applicable Adjustment Year. The term "Base Month" shall mean the 
month that is fourteen (14) months prior to the first (I st) 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/B.kery/ 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; (e) 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 4.1AQ) 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 
r~quired to by worn by said employees; I 

i 
3. Exchan es and Refunds from Su liers. The value of any 

erchandise, supplies or equipment exchanged or transfe ed from or to other business 
cations of Concessionaire, where such exchanges or tr nsfers are not made for the 

p rpose 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 Abateme t. 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 LAW A, as 
compensation for LA WA'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. 

4.3.1 Common Area Maintenance Charges. In addition to the Monthly 
Base Rent payable to City hereunder, LAW A 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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4.3.2 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: 

l. 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 I or related to the 
operation and maintenance of the Common Areas including the cost of maintenance, 
depreciatio~and replacement of machinery, tools and equipment (if rwned by City) and 
for rental id for such machinery, tools and equipment (if rented) sed in connection 
with the op ration or maintenance ofthe 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 HV AC 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. 

4.3.3 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 .I 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 .I 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 I 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 (1 0) 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 (1 0) 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. 

4.3.4 Share· Allocation to oncessionaire. 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 Concessionrire's square footage compared with the square footage o~ 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 ft amounts due and Concessionaire shall pay the same t1 City as 
Additional Rent within fiftee1r ( 15) days of receipt of City's invoice. I 

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 - LAW A, 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. 

4.7.2.2 Minimum Monthly Guaranteed Rent Payment. The 
Minimum Monthly Guaranteed Rent shall be an amount equal to one-twelfth 
(1112) 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 fent 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 ~ent for the prior months shall be 
paid with the next installment of the Mini urn Monthly Guaranteed Rent 
immediately following the calculation of such ad ustment. 

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. 

4.7.2.4 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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4.7.3 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 
£. 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 Date, Eoncessionaire shall submit an annual accounting of the 
Gross Revenues received at the Premises operated by Concessionaire under this 
Agreement. Each annual acco~nting shall be in such manner and detail and upon such 
forms as are prescribed by Exe utive Director. Forms to be used for reporting annual 
Gross Revenues are attached s 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 I 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 (I 0%) 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 
additionr Concessionaire shall pay all costs and attorneys' fees incurred by City in 
collection of such amounts. I 

~
.7.9 Prepayment. Notwithstanding anything to the co~rary contained in this 

Agreem nt, in the event that Concessionaire is chronically delinq ent in the payment of 
Rent w en 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. 

4.8.1 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. 

4.8.2 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 fro~ such examinations shall be confidential and 
shall not be disclosed other than as may b required by court order, other legal process or 
pursuant to the provisions of the Califom a 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. 

V 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 petmitted 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 ~t a level consistent with the effective and efficient perforlfance of the 
duties ofthe positibn. 

5.2.3 Ob' ctions. City shall have the right to object to the demea;r, conduct, 
and appearance f any Personnel at the Premises, subject to appli able Laws. 
Concessionaire sh II take all steps reasonably necessary to remedy the c use 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 

24 
20\5-0 1-09-Areas-Branded Coffee -Contract-v2 



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 thb Premises is located on the departure level of a Termin~l, 
Minimum Hours of Operation shall be at least one hour before the first scheduled 
departure from such Termirl until the last departure of the day from such Terminf,l, 
without exception and (ii) i the Premises is located on the arrival level of a Termin 1, 
Minimum Hours of Operati shall be from the first scheduled arrival at such Terminal to 
at least an hour after the I st 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. 

5.5.2 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. 

5.6.4 Amendments. Executive Director may require any menu to be 
muftilingual. Executive Director may re-evaluate the selettion of items during the 
Term. Executive Director's good faith determination that the selection offered is 
inafequate, or that the quality or quantity of any item is defhient, shall be conclusive. 
Co cessionaire may meet and confer with Executive Director (garding 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 Makin_g;_Credit Cards. 

5.9.1 POS Equipment 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 a cash drawer to make change. Upon requests for 
information, directions and general assistance from customers and members ofthe public 
generally, Concessionaire and its PerJnnel shall respond with reasonable diligence and 
courtesy. 

5.9.3 Credit Cards, Foreign urrency. 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 Rand 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 LA WA 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 

1

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 etployee break areas and public areas if applicable, dive]. ion through 2-
sided copying reuse of pallets, utilization of minimum thirty percent (30%) recycled 
content copy p per and other recycled content paper goods. Concessiona re 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: LAW A Recycling Coordinator. Concessionaire shall provide a 
quarterly report to the LAW A 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. LAW A 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 unti I 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 (1 0) 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 compli~nce with the terms of this Agreement 
on at least a quarterly basis. Executive Director reserves he right to prescribe and revise audit 
criteria at any time and from time to time and to publish uidelines 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 
ofExecutive 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 Unlmthorized 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 wind~ lock or the mechanism thereof, unless a key there~flre is 
maintained in the Premis s, nor refuse, upon the expiration or sooner termination f this 
Agreement, to surrender o Executive Director any and all keys to the interior or e erior 
doors in, and on the Pre ises, whether said keys were furnished to or otherwise procured 
by Concessionaire, and in the event of the loss of any keys furnished 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 LAW A 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 ofthis 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. 

5.15 
I 

Signs. Promotions & Displavs. 
I 

5.15.1 Subject to the restrictions contained in Section 3.4, Concessionaire shall 

[

t erect, construct or place any sign, promotion or display f'n, on or upon any portion of 
e Premises or the Airport unless Concessionaire has subm tted to Executive Director 
awings, sketches, design dimensions, and type and charac er of such sign, promotion or 
splay proposed to be placed thereon or therein and has rec ived 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 (I) 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. 

5.15.4 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 b9 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 shjll pay all taxes of whatever character that may be 
levied or charged upon the rights o~ 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 promulgated 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 (c) 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 III 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 thiF Agreement and may be hereafter modified, amende<,i or supplemented 
(collectively, the "ADA"), all acts and regulations relating in any way to food and drugs, 
worker's compensation, sales and use tax, credit card processing, social security, 
unemploytnt insurance, hours of labor, wages, working conditiot, the Immigration 
Reform an Control Act of 1986, the City of Los Angeles Administ tive Code, and all 
Hazardous aterials 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. 

5.20 Non-Compliance. Concessionaire acknowledges that failure to comply with 
any of the preceding operating standards may result in default under Section ll.I.I2, subject to 
applicable Notice to Cure periods. 

VI AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE 
PROGRAM. 

6.1 Compliance with Department ofTransportation (DOTI. 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 A CD BE 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 requifements of the ACDBE Rules. Failure to 
comply with the ACDBE Rules shall constitute a Def: ult 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 A CD BE (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 acyowledges 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 dfwings or AutoCAD or other computer files) provided by~'ty may 
not be accurate or complete. oncessionaire's use of or reliance on any such informatio shall be 
at its sole risk, and City shal have no liability arising therefrom. Notwithstanding an hing 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 
LAW A 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. 

7.4.2 For each and every construction or alteration project undertaken in 
the Premises, Concessionaire shall prepare a construf.tion report. This report shall 
contain the following elements: (1) type of improvemen constructed or altered; (2) floor 
area or capacity of improvement constructed or altered (3) total cost of construction or 
alteration; ( 4) completion date for construction or a! eration; 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, 

36 
2015-0 1-09-Areas-Branded Coffee -Contract-v2 



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 ar~hitects, engineers and interior designers (approved by 
Executive Director) who will prepare architectural, interior and engineering designs for 
the improvements, including dftailed plans, specifications, and cost estimates of all 
concession improvements, deco and equipment to be installed in the Premises. 

7.5.3 Adherenc 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 I shall first submit to City a certificate of insurance evidencing the fact that 
Concessionaire maintains workers' compensation and employers liability coverage in the 
amounts and fl~ required by the Workers' Compensation Act and insu~nce Laws of the State 
of California. uch certificate shall include a Waiver of Subrogation na 'ng and for the benefit 
of the City of s Angeles and City Agents. Such certificate shall contai 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., 
I 00%) 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.ll.l 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 [LAW A 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 oper~tors, and any entity which provides 
telecommunication services, such as Sprint, Verizon, AT&T, government entities, or 
other tenants. Prior to any installation or servicing of any Telecommunication Facilities, 
Concessionaire shall submit to City [with~pies to LAWA Project Management Division 
and Manager of LAWA Information Tee ology Division at 1 World Way, Room Bl4, 
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 LAW A 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, indemnify and hJld harmless 
City and City Agents from and against Claims incurred by or asserted against City or any 
City Agent arisin1out of Concessionaire's installation, maintenance, replacerent, use or 
removal of Conce (onaire'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 
LAW A 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 (1 0) 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 ofthe Civil Code of 
the St~te 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 
o~ Concessionaire as Concessionaire's agent for such purpo~e, at Concessionaire's sole cost and 
expense. 

I 7.12.1 Book Value Defined 

S'bject 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 ofthe 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 Concessionai~e Party and shall pay and satisfy any such adverse judgmert 
that may be rendered thereon before the enforcement thereof against Concessionaire, City, tl:1e 
Airport, or the Premises. In the event that Concessionaire does not, within thirty (30) calendar 
days following the imposition of ty such lien, cause such lien to be released of record ~y 
payment or posting of a bond in fo and amount satisfactory to Executive Director in its go d 
faith business judgment, City shall ave in addition to all other remedies provided herein and y 
law, the right, but not the obligation to cause, upon ten (1 0) 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 (1 0) 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 ofCity 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. 

7.14.2 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 furnish to 
City an inventory of all furniture, furnishings and removable fixtures it has placed in the 
Premises. 

7.14.3 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 I 0-year straight-line 
depreciation, with no residual value, provided (a) Concessionaire has obtained all 
nece~sary approvals for their construction, (b) Concessio?aire has reported each 
imprbvement, 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 
imp~vements, (d) all said costs are properly supported and mate available for audit, and 
(e) t e deliveries required under Section 7.14 have been timely rovided to City. All said 
costs must be direct costs paid by Concessionaire to ind pendent 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 REP AIR. 

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 fa~ade 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 ~r 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 lay request from time to time (collectively, 
"Concessionaire's Maintenance Records"). Upon any request of Executive Director and 
annually, in connection with the delivery of a nual 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 ofthe 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, 
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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 respopsible for the 
maintenance, repair artd 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 applitble, for cleaning the grease traps within the Premises. cl· ncessionaire is 
responsible for the rna ntenance, repair and replacement of all sewer lines from he Premises to 
the point that the line onnects to a Department of Airports main sewer line. C ncessionaire 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 R~. 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 (I 0) days 
after written notice from Executive Director so to do, or fails to diligently repair, replace, 

I
. 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, ~edecorate or paint any such portion of 
the Premises included in said notice, and the cost thereo , plus the Administrative Fee, shall be 
paid by Concessionaire to City as Additional Rent with n fifteen (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 all 
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 
HV AC 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 modem 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 limitfd to, cockroaches, ants, rodents, silverfish, earwigs, sp~ders, 
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 services provided for the Premises under this Agreement. I 

8.9 Evidence of Pa ent. In any suit, action or proceeding of any kind betweer the 
parties hereto, any receipt showmg 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 often 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 (1 0%) 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 Buv-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 
(I 0) day written notice prior to the effective date of such termination which date shall be 
sqecified in such notice), then City will reimburse Cpncessionaire for the then­
undepreciated net Book Value of the improvements or imptovements installed as part of 
the Mid-Term Refurbishment (which improvements which cannot be removed without 
dting structural damage) with respect to such surrendered P~emises based upon a I 0-year 
s aight-line depreciation, with no residual value, prov· ed (i) Concessionaire has 
o tained all necessary approvals for their construction, (ii) Concessionaire 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 (I 0%) 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, LAW A 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. 
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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 bd 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 an~City Agents arising therefrom. City shall endeavor 
to use commercially reasonable efforts kee Concessionaire informed of construction plans that 
may materially and adversely impact the op rations 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 

49 
2015-01-09-Areas-Branded Coffee -Contract-v2 



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; 

II.I.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; 

II.I.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 i~s legal existence, if Concessionaire or such 
Guarantor is a corporation, partnership, limited liability company, trust or other legal 
entity; 

Il.l.7 Failure to Deliver Anci Ia Documents. Failure of Concessionaire 
to execute and deliver to City any estoppel ertificate, 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); 

II.I.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); 

II.I.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 I4 without the prior written consent of City as required hereunder; 

II.I.I 0 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; 

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

Il.l.I2 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 Il.l.I, Il.l.2, I1.1.4, Il.l.5, I1.1.7, 
II. I. I 0, Il.l.I3, I1.1.15 or I1.1.16 herein or any other subsections of this Section II, 
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 (1 0) days after written notice, and has exercised reasonable diligence to cure such 
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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 Delinqy_ency. 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 pJrform its obligations under this Agreement for any ~hree (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 !Termination of Insurance. Any insurance require~to be 
maintained by Conce~sionaire pursuant to this Agreement shall be canceled or t inated 
or shall expire or be reduced or materially changed, except as permitte 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 O_peration. 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 

51 
2015-01-09-Areas-Branded Coffee -Contract-v2 



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 un~aid Rent and any other sums due 
and payable which have been earned at the time of such termination; plus 

t 
2. the worth at the time of award of the a~ount by which the unpaid Rent 

and ny other sums due and payable which would have been arned after termination until the 
time f award exceeds the amount of such rental loss Conces ionaire proves could have been 
reaso ably 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 (I) 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 (I%). 

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 Defaul~ of Concessionaire hereunder. 

11.2.2 Continuation of Agreement. In the event of any Default by 
Concessionaire, then in additio~ to any other remedies available to City at law or in 
equity and under this Agreemen , City shall have the remedy described in California Civil 
Code Section 1951.4, and the fo lowing 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 s~le discretion. In the event that City shall elect to so rele~, 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 Cityto enforce such remedies; (b) to the payment of any indeb~dness other than Rent 
due her under from Concessionaire to City; (c) to the payment of any costs of such 
relettin ; (d) to the payment of the costs of any alterations and rep irs 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 pe removed therefrom without the consent of 
City until all sums of money then due dty 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 rJmedies under the Uniform Commercial Code, 
including, without limitation, the right to s II the property described in this Section 11.2.8 
at public or private sale upon five (5) da s' 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 unless 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 
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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, Jnd no notice by City shall be required to restore or revivb time as of 
the essence hereof after waiver by City of default in one or more instances. 

11.8 Waiver of edem tion and Dama es. Concessionaire hereby waiveJ any and all 
rights of redemption gra ed by or under any present or future law or statute in t~ 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. 

11.1 0 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 11.1 0.3. 

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 pmt 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 ofthe 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 
d~structi?n ~nd all costs and expense incurred in connrction therewith shall be paid by 
Concesstonatre. 

~ 
11.12 Service During Removal. Upon the terminart· n, cancellation or expiration of this 

A reement, and under circumstances permitting Concessi aire to remove from the Premises 
re ovable property belonging to Concessionaire. Subject t 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. lfthe 
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 ofthe 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 ~· Executive Director may elect to waive an Administratiye 
Assessment for a particular violati6n, but no such waiver shall apply to prior or subsequeht 
violations of the same or any other provision of this Agreement, and such waiver shall not be 
deemed to set a precedent for iurther waivers. City's right to impose the foregot~g 
Administrative Assessments shall b in addition to and not in lieu of any and all of City's rig s 
under this Agreement, in the Rules nd Regulations, or at law or in equity. Executive Directo '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. 

XII 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 (I 0%) 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 
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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. If 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 ~econstruct said Premises within twelve (12) months of the

1 

date of discovery of such 
damage and pay the cost therefore, or City may repair and reconstruct the same within 
twelve (12) months of the discovery of such damage and Concessionaire shall be 
resp,nsible for reimbursing City for the cost and expenses incuted in such repair. 

12.2 Limits of City's Obligations. In the application of the f9regoing 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 ofthe 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 ofthe 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 thall keep in full force and effect and available 
during the complete term of this Agreement ( eluding 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 (1 0%), 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 (1 0%), then the amount of Concessionaire's FPG may 
be correspondingly decreased thirty (30) days following written notice to City by 
Concessionaire. 

13.3.3 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. 

13.3.4 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 
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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 C<;mcessionaire five (5) days prior written notice. Upon tqe expiration or 
earlier termination of this Agreement, and if Concessionaire has satikfied all of its 
obligations to City hereunder, City shall relinquish to Concessionaire said FPG following 
such expiratiojor earlier termination and satisfaction of all obligations to City. The FPG 
shall be submird 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. 

13.4.3 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 (1 0) days prior written qotice to comply, may (but shall not be 
required to) procure such insurance at the cost 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. 

13.4.4 At least ten (1 0) 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. 

XIV 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 invitefs 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 wf'tten request for consent to a Transfer shall include pro~osed 
documentation evidencing such ransfer, name and address of the proposed transferee an the 
nature and character of the busi ess of the proposed transferee and shall provide current nd 3 
years prior financial statements or 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 (I) 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. 

14.4 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 b~ the proposed transferee or by any brokers or other persops claiming a commission or 
similar fee in connection with the proposed Transfer. · 

1t.7 Right to Collect Rent Directly. If this Agreeme$ is transferred or assigned, 
whether r not in violation of the provisions of this Agreement, Cit may collect Rent from such 
transfere or assignee. If the Premises or any part thereof is su let 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 
ofthe 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 (1 00%) 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 dpe 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 trf,nsferee, then Concessionaire shall hold such sums in 
trust for the benefit of City and shall imme iately forward the same to City. City's collection of 
such rent and other sums shall not const tute 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 ofwhich 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 Responsibilitv. 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 no!unreasonably withhold its approval to Concessionaire!· use, storage and 
handling of comm cleaning materials routinely present in businesses condu ting the Permitted 
Use to the exten such materials are used strictly in accordance with applicable Laws, 
manufacturer's inst uctions and best management practices. Concessionaire a rees 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 action~ taken by City shall be at Concessionaire's 
sole cost and expense and Concessionaire shall indehmify, 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 ~suit of any repair, cleanup or corrective 
action City takes to correct any act or failure to act by ~oncessionaire. 

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 
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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 ofthe 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 f.or the operation of the concession business herein au~horized; 
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 ~EED, 'green" or energy efficiency requirements and polic~· s of the 
City then in effect) shall be ubject to prior written approval of Executive Director b fore the 
same is placed in operation. Upon placing such equipment in operation, Concession "re 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 
Califi~rnia, or is a partnership of joint venture without a partner fr member resident in said State, 
or is foreign corporation, then in any such event Concessionair 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 an~ulations. 

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 improvemen~ 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 rna;· be reasonably required to obtain such funds; provided, 
however, that in no event will Concessi aire be required, pursuant to this Section, to agree to an 
increase in the fees and charges provid d for herein or to a change in the use of the Premises, 
provided it is the Permitted Use, to whic 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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I6.II Child Support Orders. This Agreement is subject to Section I O.I 0, Article I, 
Chapter I, Division I 0 of the Los Angeles Administrative Code related to Child Support 
Assignment Orders, which is incorporated herein by this reference. A copy of section I O.I 0 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 1term of this Agreement. Pursuant to Section I O.I O(b )I of the Los Angeles 
Administrative Code, failure of Concessionaire or an applicable sub-concessionaire to comply 
with all applicable reporting requirements or to implement lawfully served Wage and Earnings 
Assignment Orlers and Notices of Assignment or the failure of any J.rincipal owner(s) of 
Concessionaire or applicable sub-concessionaires to comply with any Wage and Earnings 
Assignment Or ers and Notices of Assignment applicable to them perso ally 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). 

I6.I2 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 I, 
Chapter 2, Sections 2I.OO 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. 

I6.I3 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. 

I6.I4 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. 

I6.I5 Non-Discrimination and Affirmative Action Provisions. 

I6.I5.I 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. 

I6.15.2 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, I physical handicap, marital status, domestic 
partner status, or medical condition in connection with this Agreement, the transfer, use, 
occupancy, tenure, or enjoyment of the Ai~ort or any operations or activities conducted 
on the Airport. Nor shall Concessionai or any person claiming under or through 
Concessionaire establish or contract any s ch 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 I6.I5. 

I6.15.3 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 I 0.8, 
et seq., or any successor ordinances or law concerned with discrimination. 

I6.15.4 Municipal Equal Employment Practices. If the total payments 
made under this Agreement are One Thousand Dollars ($I ,000) or more, this provision 
shall apply. During the performance of this Agreement, Concessionaire agrees to comply 
with Section I 0.8.3 of the Los Angeles Administrative Code ("Equal Employment 
Practices"), which is incorporated herein by this reference. A copy of Section I 0.8.3 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 I 0.8.3.E and I 0.8.3.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.** 

I6.I5 .5 Municipal Affirmative Action Program. If the total payments 
made under this Agreement are One Hundred Thousand Dollars ($I 00,000) or more, this 
provision shall apply. During the performance of this Agreement, Concessionaire agrees 
to comply with Section I0.8.4 of the Los Angeles Administrative Code ("Affirmative 
Action Program"), which is incorporated herein by this reference. A copy of Section 
I 0.8.4 has been attached to this Agreement for the convenience of the parties as Exhibit 
1. By way of specification but not limitation, pursuant to Sections I 0.8.4.E and I 0.8.4.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 penalt~es assessed 
except upon a full ~nd 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 thejAffirmative Action Program provisions of this Agretment, this 
Agreement may be forthwith terminated, cancelled, or suspended. 

I6.I6 Security - eneral. 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. 

I6.I6.I 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, I4 CFR, Part I 07 [and Part I 08 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 I 07. 
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 I29. 

I6.I6.2 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. 

I6.I6.3 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 ?e construed to limit or reduce the 
obligations of City hereunder. 

~ 
16.17 Visual Artists' Rights Act. Concessionair~ shall not install, or cause to be 

in ailed, any work of art subject to the Visual Artists' Ri hts Act of 1990 (as amended), 17 
U .. C. I 06A, et seq., or California Code Section 980, e seq., ("VARA") on or about the 
Premises without first obtaining a waiver, in writing, of all rights under V ARA, 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 V ARA 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 V ARA 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 V ARA 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 "L WO") (Section I 0.3 7, 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 
($25,000) and a contract term of at least three months are covered by the L WO if any of the 
following applies: (I) at least some of the services are rendered by employees whose work site is 
on property owned by City, (2) the services could feasibly be performed by City of Los Angeles 
employees if the awarding authority had the requisite financial and staffing resources, or (3) the 
designated administrative agency of the City of Los Angeles has determined in writing that 
coverage would further the proprietary interests of the City of Los Angeles. Employees covered 
by the L WO are required to be paid not less than a minimum initial wage rate, as adjusted each 
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year. The LWO also requires that employees be provided with at least twelve (12) compensated 
days off per year for sick leave, vacation, or personal necessity at the employee's request, and at 
least ten (10) additional days per year of uncompensated time pursuant to Section I0.37.2(b). 
The LWO requires employers to inform employees making less than Twelve Dollars ($I2) 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 I 0.37.4. 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 L WO, 
Concessionaire shall not retaliate against any employee claiming non-compliance with the 
provisions of the LWO, and, in addition, pursuant to Section I0.37.6(c), Concessionaire agrees 
to comply with federal law prohibiting retaliation for union organizing. 

I I6.I8.I Living Wage Coverage Determination. I An initial determination 
has been made that this is a service contract under the L WO, and that it is not exempt 
from~ coverage by the L WO. Determinations as to whether t~s Agreement is a service 
cont act covered by the L WO, or whether an employer or e ployee are exempt from 
cove age under the L WO 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 L WO, the burden shall be on Concessionaire to prove such non­
coverage or exemption. 

I6.I8.2 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 L WO, including payment to employees at 
the minimum wage rates, effective on the execution date of this Agreement. If 
Concessionaire is initially exempt from the L WO, 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 L WO requires. Under the provisions of Section 
I 0.37.6(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 L WO, 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. 

I6.I9 Service Contract Worker Retention Ordinance. This Agreement may be subject 
to the Service Contract Worker Retention Ordinance (hereinafter referred to as "SCWRO") 
(Section I 0.36, et seq., of the Los Angeles Administrative Code), which is incorporated herein 
by this reference. A copy of Section I 0.36 has been attached for the convenience of the parties 
as Exhibit 0. 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 ofthe Equal Benefits Ordinance ("Ji1BO"), Concessionaire certifies and represents that 
Concessionaire will comply with the applicable provisions of EBO Section 1 0.8.2.1 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 Angele~· or in other locations owned by the City of Los 
Angeles, including the Airport, discriminate in the provision ofNon-ERISA Benefits (as defined 
below) between employees with domestic pa ers 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) 84 7-6480." 

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 1 0.40, 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. I I 

16.23 Enviro entail Favorable 0 tions. Concessionaire acknowledJs for itself and 
any sub-concessionair s that its operation of its activities under this Agreement ill be subject to 
all of City of Los A geles' policies, guidelines and requirements regarding nvironmentally 
favorable construction, use or operations practices (hereinafter collectively refe red 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 LP A 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 ofthe Alternative Fuel Vehicle Program are attached as Exhibit M 
and made a material term ofthis 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 
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Concessionaire fails to provide such certificate within ten (I 0) 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. I 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 uture 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 ol 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 w1! respect to any of such matters, and that all prior disculions 
between City and Concessionair with respect to such matters are superseded by this AgreeTent. 

16.35 Conditions and ovenants. Each 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 otheJ provision hereof nor of any 
continuing or subsequent breach of the same provision. 

I ~.43 Representations of Concessionaire. Concessionair~ (and, if Concessionaire is a 
corporatifn, partnership, limited liability company or other le al entity, such corporation, 
partnersHip, limited liability company or entity) hereby makes the allowing 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 transactipn 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, dire~tors, 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/tllsdn.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 tb 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 retating to zoning, land use, and building and 
safety. No approval or consent on behalf of Cit will be deemed binding upon City unless 
approved in writing as to form by the City Attorney 

16.4 7 Board Order A0-5077 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 A0-5077 
("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 Los Angeles City Charter Section 470(c)(l2). 

16.48.1 Concessionaire, subcontractors and their principals are obligated to 
fully comply with City of Los Angeles Charter Section 470(c)(l2) 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 4 70( c )(12) shall include the following notice in any contract with a subcontractor 
expected to receive at least $1 00,000 for performance under this Agreement: 

'Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions. 

As provided in Charter Section 4 70( c )(12) and related ordinances, you are 
subcontractor on City of Los Angeles contract # . Pursuant to City Charter 
Section 470(c)(l2), 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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infonnation and shall update that information if it changes during the twelve (12) month 
time period. Subcontractor's infonnation included must be provided to contractor within 
five (5) business days. Failure to comply may result in tennination 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 tenninate 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 unponditional guaranty of the obligations of Concessionaire I 
under this Agreement in the form of the Guaranty attached to this Agreement as Exhibit U. 

[Sratures 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 

ATTEST: 

By: ----=---~-"'----"-=---/--------=-------
Signature (Secretary) 

Eduardo Uribe 

Print Name 

GUARANTOR: 

AREAS USA, INC., 
incorporated in Florida 

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

CITY OF LOS ANGELES 

Date: ------------------------

By: ______________________ _ 
Executive Director 

Department or Airports 

AREAS USA LAX, LL · 

Print Name 

Print Title 
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EXHIBlT B-1 

TERMINAL FACILITIES LEASE (LAA-4687) BETWEEN AMElUCAN AIRLINES) 
lNC. AND CITY OF LOS ANGELES, DATED NOVEMBER 26, 1984 
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City of Los Angeles Department ol Airports 1 World wav. los An9e1e$. Calito•11ia ~ooo9 • [21:Jl 5•1B-5252 Te>~e')(, &5·3~ 1 !3 

Tom 8rad1Qy, Mayo• 

Board of 
Airport CofTiminioners 

Johnnie L. Coct\(an, Jr. 
firesideot 

Robert A. Chick 
Vice President 

D. A. "Curt'' Curtiss 
Samuel Greenberg 
Marl~:~ 0. Hummer 

Clifton A. Moore 
Generot Manager 

II., 

SOARD ORDER NO. A0-3689 

CONF1lRMEO COPY 
LAA 4687 

'' 

CORRECTED COPY 
REDISTRIBUTED 10-5-84, 

ORDER AUTHORIZING LEASE BET\~&EN THE CITY OF LOS ANGELES AND AMERICAN AIR­
LINES, INC. (TERMINAL FACILITIES LEASE) COVERING SPACE• IN TICKETING/SATEL­
LITE BUILDING NO. 4 AND ADJACENT GROUND AREAS AT LOS ANGELES INTERNATIONAL 
AIRPORT AND APPROVAL OF THE PROPOSED NON-PROFIT METHOD m· FINANCING THE 
r;"ACILITIES DESCRIBED IN THE LEASt: (l:NCLUDING THS INDENTURE, MORTeAGE ·AND 
OEBD O.P TRUST), APPROVAL OF THE CORPORt\'IE EXISTENCE AND 'l'llE ~1E~taERSHIP OF 
THE REGIONAL AIRPORTS It1PROVEMENT CORPORATION (A CALIFORNIA NON-P'l\OH'l' CORJ;>­
ORATION), APROVAL OF THE ISSUANCE OF TH,E BONDS TO BE USED TO FlNANCE CONSTRUC­
TION OF THE FACILITIES AND ACCEPTANCE OF' . THE PRESENT BEt-:'EFIClllL INTEREST, 
APPROVJ\L OF THE CONTINGENT LEASE BETIJEEN THE crr'y AND THE REGIONAL AIPORTS 
IMPROVE~iEN'I CORPORA'IlON AND CH&tiCAL BANK (A ['fEW YORK BANKING BANKING CORPOR­
ATION), APPROVAL OF A FAClLlTlES SUBLEASE AND AGREEMENT BETWEEN THE REGIONAL 
AIRPORTS L.'1PROVEMENT CORPORATION AND t\l:1ER~CAU AJ:RLlNES, INC., THE CONSENT TO 
'rHE PARTIAL ASSIGNMENT OF THI!. TERHINAL FA.CI.LTIES tEASE. BETHEE11 AMERICAN 
AIRLHfflS, INC. Al'W THE REGIONAL AIRPORTS lHPROVE~tENT CORI'ORATION 1 AND TUE 
CONSENT TO THE ASSIGNHENT 01'' THE TERHINAL FACILIT~ES LEASE BWTWEEN At-tERICAN 
AlRLHIES, IUC. AllD CHEmCAL BANK." 

Sectium l. WHEREAS, tnere has be.en negotiated a Lease between the~ City of 
l.os Angeles and Amel'ican Ai~lines, Inc.. a Delaware c:oJ:poration, 
(Terminal Facilities Lease) c.ove.:ing space _in Ticketing/Satellite 
Building No. '~ and adjacent gr.ound area at IDs; tmge,les lnterna.­
t1.onal Airport. The Lease will facilitate and allow .Amer.:lcan 
Airlines to construct an 80,800 square foot connector. gddition 
between Ti,cketing Building No. 4 and Satellite- Build tug No. It 
toget:her. w1.th the r.econstruc tion, telocation and r.e111odeling 
of facilities ill Ticketing/Satell:lte lluilding No, 4 and the 
constr.uc.tion of a pedestrian overc.rosdng betto~een 'l'icketing l'b. 
4 and Parking Struc tu~e No. 4 collectively referred to as "The 
Facilities"; and 

WHEREAS, the Lease will be for a maximum period of forty (40) 
years commencing thirty (JO) days after a~proval of the Lease by 
the Ci t:y Council or.- upon tl1e sale of the bonds 1 but in no event· 
before thit:"ty (30) days after appr.oval· by the City CounclL The 
term, ho•..Jever 1 W"Ul be subject to qualification to the extent 
that the .lease t.<.:u~rn would be co:\ncidental with the exp;.rat~on of 
the pr.oposed ter.m of non-profit tax exe111pt financirtg but ~a no 
event lortger: than focty (40) year.s .i and 
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Board Order No. A0-3689 -2-

WHEREAS, the rental fol:' the tet'minal space will be at rates 
previously established by the Board of Airport Commissioners for. 
terminal facilities I The gl:ound rent J upon which the connect6l' 
addition has been constructed 1 will be at the· r.ate of $.424 per: 
square foot per year which reflects an 8 .1/'l% retutn on land 
valued at $211,800 per acre pel' year and ~h:ich tate is in accor­
dance with Boacd policy; and 

WHEREAS, the Lease will provide that tha City ~~uld be obligated 
to "pllrchase'', via r.ental cr:ed:l.ts, all newly created "City Meas" 
which include~ but ai-e not necessarily limited to, public lobbies, 
:r:e~trooms, utility corr..idors, public vertical transportation 
systems, etc. It was anticipated that the total cost of the 
CitY Areas will approximate $7 million; and 

Wl:I.EREAS, a significant po:r:t;lon of the terminal facilities c.ovex-ed 
by this Lease are presently leased by Ame.dcan Airlines under 
Lease No. LAA-437 which Lease will axpiJ:e on November 10, 1989. 
Lease No. LAA-437, as amended, will be mutually ternrlnated coin­
cidental with the commencement of this Lease; and 

WHEREAS, American lt:Lrlines, Inc. has an appX'o~ed Aff:il.'matbre 
Action Plan on file; and 

WHEREAS, authority to negotiate th:ls Lease wai: [lreviously obtained 
from the lbard pursuant. to Resolution Ho. 12662 j and 

{.JJ:IEREAS 1 the environmental consequences of this Lease "Ofer~ covered 
by the Los Angeles International Airport Envil:onmental Impact 
Report certified hy the Board of Airport Commissione.:s on January 
7, 1981 and no further action is required pursuant eo Al.'ticle 
III, Section 2.i. of the Los Angeles City CEQA Guidelines; and 

WHBREAS • it was anticipated that the propose~ ilnproveinents will 
be financed by American Airlines utilizing a non-profit o•ethod 
of financing the facilities through the Regional Airpo~ts Improve­
ment: Corpo"tation. The- minimum aggx-egate face amount of the 
financing would not exceed $40 million. It is, therefore) reques­
ted that the Bop.qf approve the proposed non-profit t~ethod of 
financing; approve in fo~m the Facilities Sublease and Agreement 
(The ''Facilities Sublease") between the Regional Airports Improve­
ment Corporation and American Airlines, I.nc.; approve in form an 
Indentu-re of Mottgage and DC!ed of TJ::ust (The "Inde.ntm:e") between 
che Regional Airpor;ts Improvement Corpor.a.tion and_ Bankers Trust 
company, a New Yor.k banking corporation, as Tru~t.ee (The 
"Trustee"); approve in form the Partial Assignment· of Terminal 
Facilities Lease (The "Partial Assignment") between the Regional 
Airpor.ts Imp~ovement Co~por.ation and American Air.linesj luc.; 
approve in for~~q.~~jg~ment of Terminal Facilities Lease (The 
"A&signmen t:") b~elijji.Alne.J.Ptaan Air. lines, Inc. and Chemical Jlank, 
a New Yod'" banking cor:por.ation (The "Bank"); and approve a form 
,... F r,. ...... .: ..... ,...,.._~~ • 



Board Ordet: No. A0-3689 -3-

Section 2. 

Section 3. 

tHIEREAS, it is understood that upon execution of the above enumer­
ated documents, the Regional Airports Improvement Co~:poration 
will issue, pursuant to the Indentm:e, Facilities Sublease Flex­
ible Demand Revenue Bondst Issue o£ 1984, . American A:trlines 

1 

Inc. (Los Angeles Internat:f.onal Airport) . {The "Bonds''), the 
proceeds of which will be used to finance the construction ~~d 
installation of the facilities involved with the terminal modi­
fication project; and 

1mEREAS, it was further assumed that title to the Facilities will 
vest in the City upon benefl.clal occ-upanc)l' of the prem:l.ses by 
American Airlines, Inc.; and 

tiHEREAS, the Board has pl:'eviously conducted a duly noticed public 
heat:ing. on the issuance of the bonds, to comply with the public 
heal"ing :r:eq_uirements of Section 103 (k) oE the Internal Revenue 
Cbde of 195~. as amended; 

NOW~ THEREFORE, IT lS ORDERED th<lt it is ;l.n ·the best interest a i 
the City of Los Angeles to make and enter into said Lease, wbk h 
is exempt f~om CEQA ~equirements 1 and the Board approves, if sub­
stantially in conformance with the draft submitted to the Board, 
the Terminal Facilities Lease and the 'Contil1gent Lease Agreement 
and autho~:izes the General Manager to execute such lease and 
agJ:eeroent upon approval as to foX'm by the City Attorney and upon 
approval by the City Council. 

IT IS FURTBER ORDERED that the Board approves, if subs~antiaJ.ly 
in conformance with the drafts submitted to the Board, the 
Facilities Sublease, the 1ndentur.e. the Assignment and the Partial 
Assignment 1 and authorizes the General t1anag(tr to .e.'lCecute the 
COnsent to the Facilities Lease, the Assignment and the PaJ:"tial 
Assignment. 

IT IS FURTHER ORDERED that the City ag~ees that it shall accept 
title to the Facilities and to the other assets of RAIC relating 
to tbis partj.cular. transaction and present beneficial interest 
in the facilities all as set for.th in doc.lJments ha~:etofore 

refe.:-enced. 

SectJ.on 4. IT IS PURTUBR ORDERED that the City approves the proposed nonpro­
fit method of financing the const~uction and installation of th~ 
Facilities and approves the issuance of the Bonds by RAT.C co 
finance constt'uction and insta_llation of the Facilities 5.>. 
accor.dance ~lth the Indentur.e. 

Section 5. 1T IS FURTHER ORDERED that the Boar.d_ apptoves the cor.por.ate 
existence and purpose of the RAIC and the pl:I.'!S(lnt mer.'lber.ship o: 
its Board of Dir.ector:s. 
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Section 6. IT IS FURTHER ORDERED that the Secretary of the Board is her.eby 
di1:ec ted to ttansmit to the City Council of the City of Los 
Angeles a certified copy of this Order, t:ogether. with a copy ·of 
said Lease for appr.opriate action on its par-t; in acco~dance with 
Section 238-.9 of the Charter of the Ci_ty of Los Ange·l~s. 

·see tion 7. IT IS FURTHER ORDERED that the Secretary of the Board certify to 
the passage of this Order and cause the same r:o be published once 
in the Los Angeles Daily Jo~r.nal in the same manner as Ordinances 
of the City of Los .Angeles a:r:e publi_shedt upon approval the,;-eof 
by the City Couneil· 

oOo 

I he~eby 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, 

Jul~ -~ 
ACTING i~ETARY 

Blaine E. Staniec - Secretary 
BOARD· OF AIRPORT CONMlSSIONERS 
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2ND JJRAI"T 

LEASE HfT\vE:E:N 'l'J.l8 CITY 01.-' LOS A!~GELES 
ANV AHt;EUCAr.i AIRL!Nt-:~, Il\:C. CoVF.RlN(.; 
T~RMINAL FACILITIES AT LU~ ANGELES 
INTERNATIONAL AIRPORT 

THI~ LEAo~, made and entered into this ~~ day 

4Pi~~-;;(_~ 19f{, by and between t.he CITY Ot:' LUS 

ot 

ANGELBH, a municipal cor~oraticn, actiny by order of ana t.hrou~h 

its ~oard of Airport Commissioners (hereinafte~ referred LO as 

»city"), and AMERICAN AIRLINBS, INC. a cor~oration (hereinafter 

referred t.o as •• Lessee"), 

W 1 T N E ~ 5 F. T H ---- .....,.. __ 

hHEREAH, City is the owner of Los Anyeles International 

Airport (hereinafter referred to as "Air~ort") and operates the 

~~ same for the ~remotion, accom~odation and d@velo~ment of air 

cornmeJ:"Ce and air transportation beto,.H~en City anu other cities 

of the United States and the:cities of other nations or the 

world; and 

~'IHI!:N.J:::A~, City is in the p-rocess of uncertaki.lg certain 

c~nstruction ~ro]ects a~ Air~ort, includiny the construction of 

exL)anrled passenger tenni nal- facilities !;lnrl a second-level 

roadway a~proach to said expanded facilities; and 

WHEN~AS, Lessee is engagea in the business of commercial 

air trans~ortation of persons, carwor vro~erty and mail as a 
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scheduled air ca(riet', and desires to lease fr-om City certai-n 

~re~ises at Air~ort consistiny of certain portions of previously 

existinu terminal facilities ana additional terminal areas and 

facilities at Airvort including, but not limited to those 

facilities which it has already expanded, remodeled and constructed 

to be financed by the Reyional Air~orts Imp~ovement Cor~ora-

tion (hereina.tter referred to as the ''Coq,oration•• or "RAit:i•) 

or throu~h other means available to Lessee: and 

WH8REAS, City has premises available for lease for such 

pu~pose on Air~ort and it is in City•s and puolic's best interest 

to lease said premises to Lessee; and 

I~UW, THEREfURE, the parties heretor for ann in consideration 

of th~ ~re~ises and of t~e terms, covvnants and conditions here­

i~ inafter contained to be kept and performea, ou ~UTUALLr Nik~E AS 

FOLLOWS: 

.< 

sec. 1. Section Headings. The section headin~s ap~earing 

herein arE for the convenience of Cit~ and Lessee and ~hall 

not be de€med t0 govern, limit, modify or in a~y manne~ affect 

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

sec. 2~ Definitions. f"or l)Urposes of this Lease, (1) 

~Preferential Use Gates~ shall mean aircraft parking/loadiny 

~ositions assi~ned by the General Manayer pursuant to Section 23 

her-eof for which Lessee shall have the first ri~ht of us~ auriny 

EXHIBIT B-1 
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the term of this Lease; ( 2) u Lessee Is Improvements II shall mean 

those expanded terminal areas, structures and facilities ac~uired, 

const~ucted or altered by Lessee, and all other im~rovements 

acquired, altered, constructed or installed by Lessee, upon the 

demised prewises, regardless of whether such improvements were ' . 

financed or, if financed, reyardless of by what means or throuyh 

what sources such financiny ~as been achieved; (3) ~HAIC facilities" 

shall mean those of Lessee's Improvements, consistiny of both 

real and persona~ property, the ac~uisition, construction or 

installation of which has been financed by or tnrou~h the Corvoraticn; 

and (4) ~Air~ort Terminal· Use" shall mean utilization of all or 

~art of the demised p~emises, directly or indirectly, for any 

activity which is the same or similar to activities enya~ed in 

by Lessee in providio(J air transportation services in the demised 

premises during the twelve months immediately precediny Lessee's 

receivt of written notice fro~ City tha~ City will exercise its 

Buyoack riyht hereunoer. 

Sec. 3. Demised !?remises. Ci t.y hefehy leases to Lessee 

and Lessee takes and leases from <.:i ty r for the term ano upon 

the conditions hereinafter ~rovided, the aemised ~remi~es as set 

forth below: 
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~. Category I Space and Facilities (pre 1984 f~cllities) 

l, Ticketing uuilding 

All of those portions of the first floor of 

Ticketing Building No. 4, containing approximately 13 •. ~5.4 

square feet, a.s more l?articularly delineated and outlined 

in red on Airport Drawing No. 84102-80, which is 

attached hereto an~ made a part hereof as Exhibit "B". 

2~. Satellite 8Uildin2 

(a) All of that portion of the operation 

level of Satellite Building No. ~' exclusive of the 

passenger holding area previollsly constructed by Lessee 

which is described in this Lease as Category II Space 

and Facilities, containing approximately 33,362 square 

feet, as more particularly delineated and outlined 

in red on·Airport Drawing No. 84107-80, which is 

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

(~) All of that portion of the public level 

of Satellit~ Building No. 4, exclusive of .the passenger 

hol.uing are!. :;>reviously l!onstructed by Lessee, which 

is described rn this Lease as Category II Space and 

Facilities, containing approximately 13,423 square 

feet, all as more particularly deljneated and outlined 

in red on Airport Drawing No. 84108-80, whic:\ is attached 

hereto and made a part hereof as Exhibit· ''H". 
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(c) All of that portion of the mezzanine 

level of Satellite Building No. 4, containing 

approximately a,768 square feet, as more particularly 

delineated and outlined in red on Ai~port Drawing 

No. 94109-80 which is attached hereto and made a 

part hereof as Exhibit "!". 

3. Baggage Channels andBaggage Ramps 

All o£ the Baggage Channel ,between Satellite Buildihc;J 

No. 4 and Ticketing Building No. 4 including Basement 

area of Ticketing iuilding No. 4 consisting of 

approximately 13,097 square feet 1 as more particularly 

delineated and outlined in orange on Airport Drawiny 

No. 84103-80, made a part hereof as Exhibit "C" and 

Airport Drawing Ho. 04106-80, made a part hereof as 

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

4. Ground Areas. 

(a) All of those ground areas of 

Ticketing Build~ng No. , 4 consisting of an _ap{Yro~imate 

total of 25,006 s~uare feet. as more particularly 

situated and delineated in green on Airport ~rawing 

No. 84103f 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 consi~ting of 

approximately 1,056 square feet, as more 

particularly delineated and outlined in green 

on Airport Drawing No. 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 appenda~e) 

1. Commencing on the effective date of this 

Lease and continuing up to and including November 10, 

1989, those ground areas of Satellite Buildin~ No. 4 

consisting of approximately 24,640 square feet 1 as 

more particularly delineated and outlined in brown on 

Airport Dra\-ting 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 

continlling feu.- the remainder of the term of- this· 

~ease, the grounn areas ~pecified in ?aragra~h B.l. 

above, together with the passenger ho!drooms and 

northerly exterior to Satellite Building No. 4 

previously constructed by Lessee and other improvements 

situated thereon, as more specifically described on 

Exhibit"H" 1 and outlined in brown, which is attached 

hereto and made a part hereof, title to said hol.droom 

and improvements having vested in City effective 

November ll, 1939. 
EXHIBIT B-1 
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c. Cat~ory IJI~ace (ground areas) 

1. Satellite Building No. 4 Connector 'Ground Area 

All that ~round area consisting of approximat~ly 

27,387 squa~e feet~ as more particula~ly delineated 

and outlined in green on Airport Drawing Wo. 84104-SO, 

a copy of which is attached hereto and made a part hereof 

as Exhibit "D". 

D. Category IV Space and Facilit~es (roof area) 

All that portion of the roof area of Ticketing 

Building No. 4 containing approximately 9,188 square 

feet, as ~ore particularly delineated and outlined in 

red on Airport Drawing No. 8410 l-BO, a COi?Y of which 

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

E. Category v Ai~ce _lpublic pedestrian overcrossing) 
~ < 

That airspace between Ticketing Buildi~g 4 ~nd Parking 

Structure 4 as more particularly delineated and outlined 

in red on Airport Drawinc;:~ No. 84105-80 which is attached 

hereto and made a t:tart her-~?of as Exhibit '*!!:", togethel." with 
. 

the right to affix the public pedestrian ove~crossing to 

sud\ 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 
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of this Lease. 

It is furthet: understood and agreed that with respect to 

those sql..).are footaye areas set forth in Paragraphs A.l. (b), A.:f. (b), 

l\.4.(b), 8.2, and 0.2, all square footage is approximate and shal·l 

pe currected to actual square footage UpOn CO!npletion Of construction 

In the event the actual square footage for each cateyory of the 

demised premises differs by less than ten (lO%) percent from the 

respective approximations set forth above, such correction 

shall be made by the parties \'lithout the need for formal amend-

:nent to this Leuse, and with an appropriate adjustment in rental, 

charses or credits, as applicable, by way o.E an increase or 
~ 

tiecrease, as the case may be. Upon the completion of construction, 

minur modification(s) to any category of the de~ised premises, 

not to exceed a cutaulative total of 10% of the actual square 

footage of said category of the demised premises, may be 1t1ade by 

the Doard of Airport Conuaissioners {hereinafter referred to as 

"Soard"), through appropriate Order, pursuant to ag.t"eement cf 

Lessee and City, and w.ith an arpropr:iate adj ust·nent i_n rental, 

charges or credits, as ap?licable. by way of an increasa 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-

dice to any other rights or obligations the parties hereto may 

have under the law. 
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Reservation of Certain Areas of the 
Uev.u.sed Prerrii ses as City Areas 

city reserves the right hereunder to, and hereby 

does, designate, effective upon Lessee's beneficial occupa~9y 

of Lessee's Improvements and continuing thereafter for the 

full term of this Lease~ certain areas of the demised premises, 

as designated on the design plans and specifications referreQ 

to in Section 9.A.l. consisting of public, concession, 

vertical t~ansportation and building mechanical and c~stodial 

areas, as "City At"eas 11
• Uowever, the pedestrian overcrossing 

is not considered a City area. It is unuerstood and agreed that 

City shall have exclusive care, custody and control of 

said City 1\~;eas and the impz:-ovements 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 ami provisions of this Lease. 

B. Commencing u~on the effective date of such desig-

nation pursuant to Section 4A above, City hereby grants 

Lessee a rental credit which shall be computed based upon 

Lessee's iden~ifiable Project Costs, including costs of 

financing, associated with construction of said City Areas, 

pursuant to generally accepted accounting and allocation 

practices and principles, and any ground rental due City 

pursuant to Section 6C hereof applicable to said ~ity Areas, 

to be applied against Lessee's rentals, fees, charyei, and 

otber obligations to City at Air~:>Ort~ on a monthly basis, 

or city, at it:.s optiSi.(<laJrnlljJ?-~ts sole discretion 1 rnay 1 at 



any time, make a lump sum payment to Lessee in the sum of 

the then unar.Jortized Project Costs associated with construct.ion 

of said City Areas. 

It is understood that the Lessee is to seek and use i't:<S 

best efforts ~o obtain the most favorable financing terms 

available for the construction of Lessee 1 s lt.lprovements, 

including City Areas. In the event tha~ (1) tha Internal 

Revenue Service (IRS} fails to issue a favorable ruling 

allowing the .issuance of RAIC Corporation lease revenue 

bonds as contemplated in Section 21 (o) her~of or (2) that 

Lessee is unable to sell RAIC Corporation lease revenue bands 

after reasonable ancl prudent effoL·ts, ti1en, upon the hat'pe:-:ing 

of either of the above 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 financing, in no 

event, shall include facilities or iHprovements ot.h"er- t.han 

those contemplated in Sections 9, and 10 o£ this_ Lease. 

Lessee further ayrees to submit the ~erms and con~itions 

of any non-Corpor~tion financin~ pro~ram to the General 

Hanager !:or review. ~hoe General :-lanager will have thirty 

(30) calendar days to review terms•of such financing. 

Kithin thirty {30) days aft~r receipt by the City 

of the financiny progta~. the Lessee will be inforned in 

writing if the City chooses to finance the cost of the 

City Ar~as by P.teans &~11;J~BIJ1~n1 
Lessee 1 s proposed financin~ 
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or- if city intends to make a lump sum payment for the 

co$ts associated with the City Areas ~s provided for in 

this Section (8); provided, that in the event the City 

elects to make a lump suli• payment., the lump sum payment 

shall be made within the time-frame a~plicable to Lessee's 

financing proposal, or, if the City elects alternative 

financing, all necessary action for such financing shall 

be taken as protnptly as possible. In the further event 

that a favorable ruling from the IRS has been obtained, 

allowing the issuance of Corporation's lease r~venue 

bOlids, and Lessee elects not to pursue the issuance or 

sale of said bonds, as a result of Lessee•s option, then 

the costs of financing associated with the City Areas 

shall be limited to t.he interest rate then l?revailingt 

at the r.irne of financing, for t-lunicipal Tax. l:xer.~pt Son<l·S 

(Rating "Ald) as indicated in the Noo~y's ~ond Survey in 

effect at that time. 

Upon payment by City of the above-ciescribed_lur.lp sum 

payr.tent. to Lessee, the rental credit to Lessee provided for 

in Section 4B, and City's obli~ations to Lessee pursuant to 

Section 4C, of this Lease shall terminate. An amount equal 

to such rental credit or cash payment shall be apf?lied by 

Lessee to reJuce the outstanding financial indebtedness 

incurred by Lessee in tttaKing Lessee's It.tprover:~ents .. for 

purposes of this Section 4, Project Costs shall ,;,ean .. Cost. 
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of the Project~ as defined in Exhibit K, which is attac~ed 

hereto and made a part hereof. 

c. In che event of termination of this Lease prior 

to the expiration of its full te~rn, the obligations of City 

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

not opted to pay such credit in one lump su~) and of Lessee 

to apply such credits to reduce its indebtedness, pursuant 

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

the full term of this Lease would expire. ~otwithstanding 

any provision hereof to the contrary 1 if City exercises its 

Buyback Right under Section ll hereof or if City exercises 

its right to purchase Corporation's interest in the Facilities 

pursuant to the Indenture as hereafter defined, any rental 

credit to LessGe provided for in Section 48 shall terminate 

upon the termination af this Lease. 

Sec. 5, Te:cm of Lease. The full term of t.his Lease shall be 

for a period of forty (40) years, commencing on the l~ter ·of the 

date the bonds to be issued by Corporation as contemplated by 

Section 218 are first delivered to the purchasers the:eof or 

thirty {30) days follmving publication of City CounciJ. approval 

of tf\is Lease~ but not withs.ta.nding 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 te:rm of t11is Lease does not com.ilence by January 1, 1990. The 

tenn of this Lease is, however, subject to earlier termination 

as hereinafter provided. 
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ln the event long term tax-exempt bond financing, pursuant 

to Sec. 21B hereof, is used for the construction of Lessee's 

Improvements hereunder, and the term of said financin9 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 saiu financing. 

sec. G. Rent and Rental Adjustment. 

A. <;ate9..ory I Space andmFacilities (pre 1984 facilities) 

1. For the period comro1encing on the effective 

date of this Lease up to and includin~ ~lovember 10, 19t!9. 

Lessee shall pay as annual rencal tor all Category I 

Space and Facilities the total oi tbe square foot 

"Annual Capital Cost-Recovery Rate and Estimated N and 

0 Rate" set forth on in Aviation Services tornpany 
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Report 35, as revised on November ll, 1981 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 pet:" 

square foot for 26,062 square feet for that portion of 

the demised premises describeo in Section 3A (4), 

making an.annual rental for such demised premises o£ 

~11,050.28 per year, being a total annual rental for 

the entire demised Category 1 Space and ~acilities of 

$844,179.31 per year. 

2. For the period co1mnenciog on uovember ll ~ 

1989. Lessee shall pay as annual rental for all Category 

I Space and Facilities set forth in Section 3A above, 

a fair rental which shall be determined in accordance 

with the provisions of section 6G below. 

B. c~~e.9ory 11 Space and .Facilities (wide body appendage) 

1. J!or the period commenc~ng on the effective 

date of t.his Lea.se up to and includin9 November 10. 

1989, Less·ee shall pay as annual rental for all Category 

Il Space and Facilities set forth in Section .3B 

(1} above, a ground rental of $0.424 per square 

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

for su~1 demised premises of $10,447.36 per year. 
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2. For the period commencing on November 11~ 1989, 

Lessee shall pay as annual rental for all Catego~y II 

Space and Faciliti~s set forth in Section 3B {2) above, 

a fair rental which shall be determined in accordance 

with the provisions of Section 6G below. 

c. Category III Spa~ {gcound areas) 

1. For the ~eriod commencing on the effective 

date of this Lease up to and including November 10, 1989, 

Lessee shall puy as annual rental for all Category III 

space set forth in Section JC above an annual ground 

rental of $0.424 per square foot for 27,387 square 

feet, making an annual rental for the demlsed 

Category lli space of ~11,612.08 per y~ar. 

2. for the period conunencing on Uovetubet: l..l, 1989, 

Lessee shall pay as annual rental for all Category III 

Space set forth in Se~ticn 3C above, a fair ground 

rental which shnll be dett;rmined in accordance with 

the provisions )£ Section 6G below. 

D. Category·Iv Space and Facilitie~ {r-oof area.) 

l. For the period commencing with the effective 

date of this Lease up to and including November 10, 1989, 

Lessee shall pay as annual rental for all Cateqory 

IY 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, for an annual rental of $4,777.56. 

2. For the period conwencing on November ll, l9S9, 

Lessee shall pay as annual rental for all Category 

IV Space and Facilities set forth in Section 3D above, 

a fair r-ental which shall be determined in accol"'dance 

with the provisions of Section 6G oelow. 

E. Ca~e9ory V Airspace (public pedest~ian overcrossingJ 

For the period commencing with the effective date of 

this Lease and for the term thereoft Lessee shall pay as 

annual rental for all Category V Space, the amount of 

one (1) Dollar per year. 

The amounts specified above as rental do not include aooitional 

sums for maintenance and o8eration of the demised premises 

by City as provided £or in ·this Lease. 

F'. Payment of Rental 

Th~ total annunl rentals, as specified above, less the 

a~ount of the monthly rental credit due Lessee pursuant to 

Sec. 4B he~eof, in· the event City has not opted to pay said 

~ental credit in·one lump sum, shall be 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 d~te of this Lease falls on an~ 

date other than the first day cf the calenda~ month, the 

allt-:licable l'"ental for that month shall be calculated .k!r() 

rata, accordin~ to the numher of days during which Lessee 

had beneficial occu~ancy of the de~ised ~re~isest o~ any 

.POrtion of same, during said month. saia sum shall be ~aio 

oy Lessee within twenty ( 20) days after rec:ei1,t fro1:1 City 

of a statement of monies due. 

All payments hereunder shall be vaid to the City of Los 

Angeles, De~artment of Air~orts, Post office ~ox Y2216, Los 

Angeles, California 90tH.J9, or:- to such ottter ad<iress as Cit~· 

may designate by ~;oritten notice to Lessee. 

G~ Adjustment of Rental Rates 

Lessee acknowleyes that this Lease is made and entered 

into subject to the provisions of section 238.Y of the Los 

Anyeles City Charter. In acc6rddnce with the reyuirernents 

of said Section, anri pursuant.t~ the policy of the ~card, 

it is C:uJreed tnat on November ~.l, 1989, and every-five {5) 

yeers thereafter. the rental i?"Y"ble hereunc::er sh"lll be 

adjusted to a fair rental value. based u~on the then-current 

fair rental value of the demised premises, and in accordance 

with the terms of this Lea$e. In such event, any enhanced 

value of Lessee's Improvements, includiny, but not limited 

to, Lessee's bag~age facilities, versonal ~;ropert.y and 

fiKtures placed in o~ oo the demised premises shall be 

excluded, re'd ar::dless olt~WilfaSslye of title vursuan t to· 
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Sec. 12 hereof, and in the case of Cateyory IV ~pace and 

Facilities, the adjusted ~ent~l shall additionallt a~eciii-

cally exclude evaluation of structures and facilities atlaeo 

by r..essee in connection with the makiny ot Lessee's IJ;,.,.rov~~. 

ments, in accordance with the following procedures: 

1. At least one-hundred and eiyhty (lBU) days 

prior to each of the adjustment dates svecified above, 

the parties shall, hi mutual agreement~ adjust the 

annual ~ental fo~ the demised premises thereafter 

payable by Lessee durin~ the next successive 5-year 

period, comrnencin~ tne first month of the new 5-year 

pe~iod, but in no event shall the anount of monthly 

rental be reduced below the oriyinal rental sum set 

for the initial ~eriod of this Lease. 

2. If the parties are unable to voluntarily 

agree upon such adJusted rent before ltHI da:fs J?rior to 

each of said adjustrnent dates r then the monthly rent 

shall be determined as outlined below: 

a. An appraiser, who is a member of the American 

Institute of Real Estate Ap~raisers, shall be seiected 

by each of the ~arties. Either Lessee or Cit~ snall, 

when notified in writiny by the oth~r party to do so, 

deliver to the other party, the name and address ot 

such a~~raiser. The General Nanayer of the De~artment 

of p. irports ( hereEf~I~J" l?e1erreo to as "General :-1anayer-") 
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shall immediately fix the time and ~lace for a conference 

between the parties her8to and their ap~raisers. At sucn 

conference, the ~arties shall agree u~on the yeneral 

instructions to be yiven to said a~~raisers. These 

general inst~uctions shall be consistent with the pro­

visions of this Sec. 6G, but shall not, unless ayreea 

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

tions upon the appraisal techniques to be employed b~ 

the appraisers in evaluatiny the fair rent vroviaed for 

hereunder, except that determination of the fair rental 

value shall s~~cifically ~xclude evaluation of the 

Lessee's Improvements, includini,j, out not limited to, 

Lessee's bayyaye facilities, versonal property and 

fixtures [ilaced in or on the demised J,lremi"ses, r-eyardless 

of the passage of title pursuant to s~c. 12 hereof, 

and in the case of Cateyory IV Space and Facilities, 

the adjusted rental shall, addition~lly, svecifically 

exclude evaluation of structures and fecilities addsd by 

Lessee in con·nect ion with. the mak in\:1 ol Lessee • s ImLJrove­

ments, and_, in no event, shall exceed :he ·rental rate 

for Cateyory I space nnd Pacj lities. 

b. Each of the two appraisers shall, not later 

than 90 days vrior to the specific adjustment date 

involved, submit one copy of a~praiser 1 s a~praisal in 

its entirety to Lessee and another co~y of a~praiser's 
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apl;)raisal in its entirety to Cit~·. Gener:al f1ana.;er 

or his authorized reb)resentative shall, immediate!~~ 

u~on receipt of copies of the two a~praisals, b~ 

written notice, fix a time and ~lace to~ a hearin~ 

and conterence. Those to be in attendance at the 

hearing and confe renee sha 11 include ( 1} Lessee • s 

t"epresentatives, inc!udin.;; representatives (ro1.1 

Lessee's lencler if at:t-licabler (2) rel,lresentativl:l's of 

City, ~nd {3) the two a~~raisers, and the parties 

shall endeauor to voluntarily reacn ayreenent on 

the adJUSted rent. 

c. If the ~arties cannot so ay.ree, the Pr~sident 

of the Los Anyeles Cha~ter of the American Institute 

of Real E:s;tate ApJ!ra isers shall select a third ai-'l:'ra iser. 

Said third a~praise~ will oe allowed access to the two 

ap~raisers• re~o~ts, will ~re~are a third ap~raisal and 

shall submit one copy of sarue to Lessee and one to City. 

d .. tf the revresentative of Lessee.an~ the re~re­

sentative of City are still unable to reach a~reeroent 

on the adjusted rent, then the three apvraisal reports 

and any other relevant material shall be fu~nisned to 

the ~oard and said parties shall heve the rigl"'t to rn~ke 

oral presentations to said Hoard during one of its 

meetings, the date for such presentations to be reasoni'\Ol}· 

selected by ~eneral Manager. ~oard shall review all 

facts and evidenc~XJi.\lteJTt~e~ to it and shall then 
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prescribe the adjusted rental to av~ly throuyhout the 

resl-'ect.ive adjustment period. Nothiug herein shall 

prejudice the right of Lessee to contest, in a court 

of competent jurisdiction, such adjusted rental in 

the event said Hoard ~ay have acted arbitrarily 

or unr~asonably or if the rental rates set by the 

eoard are other than fair. 

e~ Failure of either party or its avvraiser 

to submit an appraisal re~ort within the above-

mentioned 90 day ~eriod can, at the election of 

the other party, ~reclude a later suomission of an 

a~praisal report by such ~artt. If neither report 

is timely filed, then the ~arties can reneyotiate 

tne time J!eriods for such submission. 

f. Lessee and City shall each vay the fees 
•; 

and expenses of their respective apk-raise~:s, aod _shall 

each pay one-half (l/2) of the fees and expenses of 

the third appraiser in tl'\e event a thirli ap.;.raiser is 

selected and used. 

3. In the event such readjustment of rent is not 

completed prior to the commencement of tile res~;>ective t-~eriod 

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

preceding period, at the intervals and in the manner fix~d 

Ear such precedin~ period, and if such rent is thereafter 
EXHIBIT B-1 
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shall take effect as of the time when it would otherwise 

have become effective, and Lessee shall immediately pay to 

City that sum ~hich has accrued as a result of such retro­

active application. 

4. NotwithstandinG th~ foreyoiny, in the event ot 

HuybacK, as that term is defined hereinafter in tnis Leasa, 

Lessee's rental shall be computed in accordance with section 

39 of this Gease. 

Sec. 7. Use of Demised Pre~ises. 

In the conduct of its air transportation ousinesst and for 

purposes reasonahly incidental thereto, Lessee shall have the 

right to use the demised vremises as follows: 

A. Cat~~ I and II S~ace and Facilities 

All of that area identified in this Lease as Cateyory 
•: 

I and rt s~ace and ~acilities shall be used b~ Lessee for: 

-
1. The construc~ion by Lessee ot those facilities 

and improvements more- Si:JOCi t ically 5et forth in t:;ect ion 9A 

hereof. Generally, said facilities and im~rovement~ 

shall consist of remorleled Tick~tiny ~uildin~ No. 4 

and Satellite ~uildiny No. 4; and 

2. Office space, I:Jersonnel and crew tr-ainin..; rooms 

and facilities, fliyht ~la~nin~ rooms, customer relations 

and 111a it inu roorn~/<ftiH1k"b l3·dounte rs, ~assen-Jer process in'J 
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areas, ~assenljer and bagyaye hand!in~ facilities, emllloyee 

lounges, storaye rooms, passen~er hold rooms, ~assen~er 

club and lounye roorosi (includiny the service of alconolic 

and non-alcoholic beverayes) and the service of food in 

the manner and by the methods em~loyea by Lessee in serviny 

in-fli~ht meals, installation and use of bayya~e conve~iriu 

facilities, and the carryiny on of ot~er operations anu 

activities necessary or incidental to the conouct by 

Lesse~ of its air transportation business. Not~ithstandiny 

the fore~oing, it is understooo and agreed that Lessee 

may serve said bevera~es anri food only in its 

enclosed passenuer club and lounye rooms, not to 

include Lessee's hold ~ooms. 

B. Category III S~ace 

All of that Groun(J Lease A~ea identitied in this Leas~ 

as Cateyory III Space shall be used Dy Lessee for: 

1. The construction by Lessee of t·1ose facilities 

an~ improvements more !?pecifically identi.fie-d in ::ie<'tion 

9 hE:!reof, said faci 1 i ties ar.d. improve1nent s oJ&nerall y 

to consist of a connector between Ticketin~ Huildin~ 

No. 4 anci Sat:elJ.ite Huildinu No. q, 

2, Those pur~oses set forth in Parayraph A.2. 

above of this Section 7 upon completion of construc­

tion anct installation of the contem~lated EacilitiQs 

and imr?rovements~XHIBIT B-1 
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C. Cateyoty IV Space and Facilities 

All of that area identified in this Lease as Cate~ory IV 

S~ace and ~acilities shall he used by Lessee'for: 

1. The construction by Lessee of those facilities 

anrl im~rovements more srecifically identifieo in ~ection 

9 hereof, said facilities and im~rov~ments yenerall 1 

to consist of a second floor ex~ansion and anciition of 

Ticketiny Huildiny No. 4; and 

2. Those I,)UI:'poses set t:ort,h ·in i:'arayra .. JI1 A.'/. or 

this section 7 Ut:JOn com~letion of construction anu 

installation of the conternplnted taci1ities and in-

i:)t:'Ovements. 

D. Cate~ory V Airspace 

That area identified in this Lease as Cateyor}· v 

Airspace shall be used for ~he construction, use and main­

terance of a public pedestrian overcrossing for ~edestrian 

tn·ff ic betwt:=en Ticketiny RiJiltHng 4 and J?arkiRIJ ·str:uct.ure 4. 

Lessee shall not use the demised pramises, nor 

any portion thereof, for any pur~ose other than tnat herein-
' 

~bove set forth without first haviny had and obtained the 

written consent of the General ~lanager; ot the Department 

of Aiqlot:'ts (her:-einafter referred to as "t:enet:"al Mariavt:!t:"). 
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1. To facilitatu the entry of new air carriers 

and to ~aximi~e the utili~ation of facilities at the 

other schedulen air carri~rs a~siyned by City to yate 

~ositions and loadiny ram~s adJacent to Lessee's demise~ 

pre~ises pursuant to section 23 of this A~rae~ent, to 

utilize Lessee's ~assenyer holcroon(s) and Jetway 

passenger loadin0 hridye(s) adJacent thereto in coon~c­

tion with and for the time ~eriod(s) for whicn said 

gate positicn(s) anrl loadin~ ra~~(s) are bein~ used 

by said scheduled air carrier(sJ ~or passenyer loadiny 

anrl unloading operations in conjunction with said 

carrier•s scheduled o~erations u~on execution ot a 

written a~reer11ent settinu forth terms and cona i tions 

mutually ayreed upon hy Lessee and said other scheuulet 

air c~rrier(s) governing such use, which shall include 

a charye ~y Lessee fof its pro rata direct costs ~lus 

a reasonaale administrative cnarye. Lessee further 

ayrees to make all re~sonable effor~s to facilitate 

any such scheduled air carrier(s)' utilization ot such 

yate );)osition{s) anct loadiny ramj,o(S) includin\,1 use 

of space for a ticket .counter a,rea, use of Lessee's 

bag~aye facilities and the rendering of customar1 

grounrl services to said scneduleo air carrier(s~, 

u~on its/their request, if (a) Lessee has ade~uate 

capabilities, capacity, facilities ana ~ersonnel 

therefor, ·aftet:' ~lj~ITd~t~ account Lessee's own 
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r~~ui~e~ents and contractual obli~ations, the 

compatibility of said scheduled ait carrier(s~· 

prorosed operations with those of Lesseep end the 

need for labor harmony; and (b) said scheduled air 

carrier enters into a written a~reement with Lessee 

the~etor. and aurees to ~ay Lessee its establis~ed 

rates and ch~rges for such services. 

2~ Notnin~ contained in this Lease nor the 

rights conferred herein relativ~ to cornl'lon use areas 

and facilities shall ~revent or prohibit the enteriny 

into of Inter-Airline agreements between Lessee and 

other scheduled air carriers authorized t6 o~erate 

into and out of the Airport; prnvid~d, however 1 that 

any ayreements between Lessee and ~nother scheduled 

air ca~~ier providiny for the joint use of any of the 

facilities in the demised premises leased to Lesseee, 

or the joint use of the common use atea5 o~ Eactlities 

in the passen~e~ terminal areas used by Lessee in 

connection with its occupation and use of- the demised 

~~e~ises shall first be a~vroved in writiny by the 

General Manage~ a~d.s~all be subject to the conditions 

stated therein, which shall become bindiny upon the 

parties to such joint use a~~eernent. 
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Puhlic Areas; In.,;ress, F:gres:;; and Purchase 
ct Hot.;;l i.as. 

Lessee shall have the ri~ht to use the comn>on 

use and ~uolic areas and facilities of Air~ort and the 

riqht of ingress to and e~ress from Air~ort, the dernis~d 

~remises, ~~tes, public areas for Lessee and its emvloyee~, 

contractors, ayents, passeny~rs, patrons, sup~liers, 

invitees and visitors~ ~roviderl such use, inyr~ss and 

egress is for activities inciqental to Lessee's air 

transportation business. City sha 11 additionally bJrovitie 

Les~ea, and Lessee shall have the riyht to use means of 

access ~or its aircraft between Lessee~s demisea vremises 

anrl for the Airport's runways and taxiwais· Nntwithstandin~ 

the forevoing, Cit}' reserves the riyht to license, "'er111it, 

~euulate and locate concessionaites and other tenants 

•; at Air~ort, includiny, without limitation, booths, 

counters. offices, lockers, wall spaces and vendiny 

machines. City undertakes ~o so re~ulate, maintain and 

operate said public sreas as in it~ reasonable discretion 

will best serve the inte,est of the publict the ai~ 

travelers and the pat~ors and visitor~ at Airport. 

H+ Lessee shall have the right and ~rivileye 

over the road~, ways and QUblic areas ot the Airport 

of ingress to and eyress f~om the demised ~remises and 

the puhlic facilities used in connection t~erewith Eot 

its agents, servants or em~loyees and ~assengers, patrons, 
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invitees, its suppliers of ~aterials and tu~nishers of 

services, and its equi~ment, vehicles, and machinery 

necessary or requi~ed for the perfo~mance of its air 

transportation business conducted in and about the 

passenger terminal facilities and ouildin~s at Airport. 

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

purveyot:"s and £urn ishers of rna terials, su~~tl ies, equi~me nt 

and services of its own choosing, Hothiny in this section 

s'shall be ~onstrued as in any way limiting the general 

powers of City to fully exe~cise its yovernmental functions. 

Nothiny contained herein shall be dee~ed to be a y~ant 

of any franchiser license, ~errnit or consent to Lessee 

tn operate motor coaches, buses, taxicabs, or other 

vehicles, carryiny persons or proverty for hice or 

considerations over the public streets of City, or the 

roads, ways or public areas of the Air~ort. 

sec. 9. Improvements anrlrAlterationsi Force Majeure: 

A. Lessee's Im~rovements. 

1. City hereby ·consents to the undertaking of, 

and Lessee, subJect to the ~revisions of Paragra~h C 

below, has undertaken, the construction of Lessee's 

Improvements at the Airport. The construction of 

Lessee's improvements shall be pursued in a dili~ent 

manner, and shall be compatible with the second level 

roadway constructed by Citi. Subject to the provisions 

of Parayrapn C below, Lessee shall use its best efforts 
EXHIBIT B-1 



( 

to complete th~ construction of Lessee's Improvements 

by January 15, 1965. 

I,.essee 1 s Improvements shall be in accordance witt~ 

the design ~laos and specifications prepared by Ziyler, 

Kirven & Parrish, Architects and P.nuineers, which have 

heretotore been approved by the General Hanauer and 

drawinys for which are incoc~orated hy ~eference 

herein.and made a par~ hereof. It is understood 

and agreed that said plans ano specifications may 

be subject to modification; alteration and changes 

as Lessee may direct, provided that no structural 

chanves may be made without the prior consent of 

General Manager~ which consent will not be unreason­

ably withheld. It is understoo~ and ayreed that 

Lime is of the essence in ~his Lease and that 

Lessee's ~onstruction of Lessee's lrnhlrovernents 

are a material cond it i'on to til is Lease. 

2. Lessee shall, at its expense nnd.su5ject to 

the ~revisions of Sections ~.B. and lu he~eof, desiyn, 

construct and install in the demised premises, all 

interior partitions, walls, electrical wiriny, canaOits, 

ductsr \Mter pi~:,>es, heating, air-conditioniny and 

ventilating ducts and outlets~ fixtures and e4uipMent, 

finish plastering, wall and floor coverinyt includinu 
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~11 special floorinu, ~aintin~ ~nct decor, counters, 

caDinet work and e~ui~~ent, Lessee shall have the 

ri~ht to instdll at its expense, in the Hayyay~ 

aod facilities as it d~terTlines is necessary for 

the safe, fast and economical handlinv of the 

baguage of its passenyers. L~ssee shall also have 

the ri~ht to install; at its ex~ense, in the conduits 

and ducts ~ravided by either City or Lessee in the 

basic building structures, the wirin~ and other 

equit;ftlent necessary for a public a\h.Jre~s Sj'Stel1l, ancl 

the further ri~ht t~ construct ano attacn, at its 

expense, on the roof of said Hatellite HUildiny, 

weather recordiny equi~oent and communications 

antennae. 

3. I<"or the purpose of promot iny and accommo­

dating air commerce a~d air- transportation,~ Les~ee 

shall have the right, at its expense, to construct 

and attaeh to Satellite Huildiny No. 4 and the 

Connector ~uilding loading bridg~s, structures, 

and other equipme~t.and facilities used for the 

purpose of the comfortahle, convenient and expeditious 

loadiny and unloading ~f its aircrait passenuers. 
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4. No loading b~idye, structure or like 

facility shall (except in the instances where 

design plans and specifications therefo~ have here-

tofore been conceptually approved) be constructen, 

installed or attached to the Satellite or Connector 

Building without the consent and vrio~ a~~roval of 

the design plans and specifications therefor by the 

~eneral Mana~er, and then only subject to toe followin~ 

conditions, to wit: 

(a) The construction and installation 

thereof shall be done and l:'erforuu::d in strict 

compliance with the applicabl~ ~revisions ot 

Section 10 hereof; 

(b) Title to all loadin~ bridyes, structures 

and like facilities shall rem~in in the Lessee, 

. \' . 
subJect to the provisLons of ~ec. 12 of this Lease; 

-
(c) Subject to the a~proval of ·tne General 

Mana~er, Lessee may re~ove, chan~~, re~lace or 

install other o~ later develo~ments of loadin~ 

brid~es, st~uctures and li~e facilities and 

equipment as the usaue and practices of Lessee 

require. Such a~proval shall not be unreasonanly 

withheld when it is snown and demonstrated to the 

satisfaction of the General t·1anayer that s~1c11 
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change ~ill be safe and adequate for the 

intended use, 

(d) All loadiny briayes and equi~ment, 

othet" than RAIC Faci 1 i ties, are hereby dee1ned to 

be fixtures and shall be removed by Lesseet at 

its expense, u~on the cancellation or termination 

of this Lease; p~ovided, however, that such bridyes 

and e.qui~tment may be sold by Lessee to subse4,uent 

lessees of City and r~main in ~lace or, if the 

consent of City is obtained therefor, may remain 

in ~lace and become 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 egui~nent shall be 

repaired and restored ·to yood condition at the 

sole cost and expense of Lessee removiny the 

sane. 

B. Fo~ce Majeure: 

Notwithstandiny the ~ro~isions of ~arayra~h A 

of this section 9, it is understood and a-Jraed that 

Lessee 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 or the 

public enemy, civil war, insurrection. riots, floods, 

eXplOS icns r f i Cl?$ 1 e~rth4UakeS t fJOVermnental ( to'ederal 1 

State, Local, ex~IB~EP-,partment of Air~orts, or 
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ayencies thereat} prioritiesr allocations, directi~es, 

reyulations or orders, orders and injunctions issu~d 

by courts of a~propriate jurisdiction affectiny 

materials, facilities, ~ersonnel or Lessee's riyhts 

or ability to bJerform,. failure of transportation, 

strikes or labor disputes, or any other cause 

beyond Lessee's control. 

· ~ec. ll). Conditions Governing ImtJrovemen ts 
and .!\lterations. 

A. E:xce],:)t as J..•rovided in Section 9A.- of this Lease, 

no improve~ents, structures, alterations, or additions, 

other than those heretofore a~vrovad by the General Manayer, 

shall be made in, to or u~on the demised ~remises by Lessee, 

without the written consent of the General Mana~er bein~ 

first had and obtained, and all such imvrovements, structures, 

alterations, additions and work. shall be in accordance with 

any ~easonable conditions relatiny thereto then ~tated 

in writiny by the Gen~ral Manager. 

B. Subsequent to the ap~roval by General Manager of 

Lessee's preliminary plan-s, Lessee has preJ:)ared workin':.i 

dt:"awinys and specificatio.ns which shall be true and correct 

develop~ents of the preliminary ~lans so a~~roved and 

has caused the construction called for by said workin~ 

dra\olings and speci i ica t ions to be cor.'ll1ence<l and l.>t"'Oce~d 

toward con~letion with reasonable dispatch. No substantial 

chanye, addition or alE)(l!lll:tff\B:fall be made in said wotkin,J 
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d~awinvs o~ specifications o~ in the construction called 

for thereby without first obt~inin~ Gene~al Mana~er's a~~roval 

in writin~, whicn shall not be unreasonably withheld. U~on 

com~letion of said im~rovements~ Lessee shall ~urnish to 

City, .;~t no char:'.)e, tw~ (2) c011t;>lete sets of as-built drawin•JS 

. oE the ifTlprovernents so constructed, and Cit:t and Lessee 

shall !'lake a written list of all i11provements, inclutliny 

the cost thereof, constructed on the demised .bJt'emises by 

Lessee. 

· c. All im~rovements const~uctea by Lessee on the 

demised premises, includiny the ~!ans and specifications 

therefor, shall conform in all respects to the a~~licaole 

statutes, ordinances, buildiny codes, rules and ~eyulations 

of City and such other ~ovecn~ental authority as may have 

jurisdiction. General Manay~~·s a~~roval, to be ~iven as 

provided in paragraph A. of this Section lUr shall not 

constitute a representation or warranty as to such 

confonnity ,.,.hich shall remain Lessee's resl}onsibility. 

La~see, at its own cost and expense; shall procur9 all 

permi:s necessary for such construction a~d ~rior to 

comnencement of any such const.:uction, snall first sub1ni t 

to City documentation evidencing the fact that Lessee 

Maintains workers 1 com~ensation and em~loyers li~bility 

coverage, or arle~1uate self~ insurance in lieu thereof. 

in the amounts and form re9uired by the Workers• 

Compensation Act and insurance laws of the St~te of 

California. rf appli§lth!~ITsf?c~ documentation shall 



contain the ap~licable ~olicy number, the inclusive dates 

for sane and the insurance carrier's r.ame, shall bear an 

original signature of an authori~ed re~resentative of said 

cat:"rier and, pursuant to sect ion 11. S4 of City 1 s Admin is-

trative C0de, shall also ~rovide thereon that the insurance 

shall not be subJect to cancellation, reduction in coveraye 

or non-renewal except after written notice hy certif~ed 

~ail, return receipt requestedj to the City Attorney of the 

City of Los Angeles at least thirty (~0) days ~rior to the 

effective date thereof. Lessee shall require in any con-

struction contract for said improvements that its contractor 

comply with all ap~licable statutes, ordinances, codes, 

rules and regulations aori, if requested so to do oy General 

Manayer, shall also require that its contractor submit to 

City evidence of ~equired insurance cov~ra~e and comply 

with the provisions of sections 3235 to 3241 of the Civil 

Code of the State of California Dy filin~ the ori~inal 

contract and any modifica~ions thereto in the office of the 

Los Angeles County Recorder and by securiny, anj recordiny 

in said Office, the p~yment bond specified in said Sections. 

A conforned copy of such bond, recot-dad as afotesahl, shall 

be fu~nished to City. ln the event Lessee intends to self-

insure for the required workersr compensation and employers 

liahility cove~aye, Lessee shall first submit to City a co~y 

of its certificate of authority from the State of California 

to self~insure with respect to said coveraye. 
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D. P.ll construction by Lessee ~,Jur:suant to this s~ct ion 

lU shall be at Lessee's sole cvst and expense and Lessee 

shall keep the ~rewises free and clear of liens for laoor 

and material, ~rovided that Lessee may in good faith contest 

tl'ie validity of ony lien. Lessee shall hold City harmless 

.from liability with res~ect to any such construction, u~less 

such liability a~ises out of City's or its employee's sole 

negligence or willful misconduct. 

E. Lessee agrees to com~ly witn the notification ann 

review requirements covered in Part 77 of the reaeral Aviation 

Regulations regardin~ the structures now ~lanned tor, or those 

to be constructed in the future on, the demised ~remises, 

and in the event of any planned modification or alteration 

of any present or future buildiny or structure situated on 

thq de~iserl premises. 

f. Lessee, by acce~ting this Lease, ex~ressly ayrees 

tor itself, its successors and assigns that it will not erect 

nor b-'ennit the erection of any structure or object nor ~ermit 

the gro\:th of eny tree on the land leased hereunder above a 

wean sea level elevation of 166 feet AMSL~ In the event the 

aforesaid covenants are breached, City reserves the riyht 

to enter upon tile land leased hereunder: amj to remove the 

offendiny structure or object and cut the offendiny tree, 

all of which shall be at the ex~ense of Lessee. 
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Sec. 11. City's Ri~ht to Purcnase Demised ~~emises 

A. City may. at anv time, to the extent per1;1itted 

by law, purchase Erom Less~e all of Lessee's interest in 

and ~ossession of the premises described in Section 3 of 

the Lease ("demised pcemises" l, excel)t. for Lessee's option 

to continue or renew the Lease with res~ect to the demis~d 

~re~ises, as provided for in Section 39 hereofr by patiny 

off or retiring or making provision for the payment of, 

tne tnen-oot~tanding balance on indebtedness {princi~al, 

less applicable outstandiny sinkiny fund balan~es established 

for retirement of outstandin~ obligations, plus costs of 

financiny, includiny accrued interest and any and all 

preniums and other costs of retirement or reaemption of 

financiny) incurred by Lessee under the hereinafter defined 

Nonprofit Financing Proyram includiny any such indebtean~ss 

held by or in the name of any lender or institution vrovidin~ 

a credit enhancement facility in res~ect of such indebteoness. 

Such ~u~chase of Lessee'~ interest in anct possession of the 

demised p~emises is hereinafter referred to as City•s 

11 Buyback" r:J.ght. 

B. City shall·exercise its Huyback riyht he~eundert 

if at all, bt yiviny written notice of such pro~osed 

action t.o Lessee (and shall, in any notic?, also advise 

Lessee whether ~ity intends to utilize the demised ~remises 

in a manner that does not constitute an Airvort Terminal 

use, as defined in Section 2 of th)s Lease). Upon recei~t 
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Sect ion 39 hereof, Lessee .shall have 90 oays to vacate t·he 

de~ised premises. 

If City exercises its right of buyback in accordance 

with this Section, and Utilizes the demised i'•remises in a 

manner that does not constitute an Air~ort Terminal Use, 

the Lease snail te~minate {exce~t for Less~~·s ri~ht to 

exercise tne o~tion to renew the Lease providad tor in 

Section 39). If City utilizes, or intenos to utilize~ tne 

demised premises in a manner that does constitute an 

Air~ort Terminal use, then Lessee shall have the riyht to 

exercise the o~tion to continue the Lease, ~roviacd for in 

Section 39. If Lessee does not exercise its option ri~ht 

to continue the Lease aR pruv idea unCle r Sect ion 39, the 

Lease shall terminate and City may thereafter utilize the 

demised ~r~rnises to~ any ~urpose selected by tne City in 

its com~lete discretion. 

~ec. 12. Title tc-.!!!!l,Jrovemet\tS. 

A. Title tC· all itnt)!'."OVements, additions SJr alterations, 

if any~ constructt·d or instn.l..led b~ City and at its ex~:--ense 

upon the demised premises before or after the commencement 

-of the term herein, with the consent of Lessee, shall remain 

in City. 

H, Exce[Jt as prov i.ded in Para~Jral,hs C and D of this 

Section 12, title to all RAIC ~·acilities shall immediately, 

ul1on bene£ icial occupar~)~JiUelt~'lderHsed premises by Lessee, 
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vest in City, subject to any then-existiny tinancial secu~i~t 

interests, or other encumbrances cr:eated, incurred or resul~iny 

from the r inanci ny by Lessee of LessGe' s Improvements, and 

Lessee 1 s leasehold interest therein. Lessee's Imt;roventenc::S ~ 

~ay he altered and/or repaired subject to the provisions oE 

Sections 9 and 16 herein. 

Nothiny herein in this Section 12 shall impose any 

affirmative.obliyation on City for payment of any indebtedness 

incurred by Lessee. 

C. Lessee's machines, equh ... ment, furnitur-e, t.raoe 

fixtures and siJnilar: installations~ of tne ty~e commonly 

ins tal hd in and removed f t"Om other: similar facilities anr..l 

related improvements by tenants, other tnan RAIC Pacilities, 

which are inst~lled by Lessee in or on the demised ~remises 

'shall not be deemed to be part of the real t.y r even thou.,&h 

they are attached to the 1 floorr wall or roof of the facilitt 

or t.o outside pavements, so long as they can be removed 

without structural damage to said im~rovernents, and ~rovidec 

that if such r:emoval, at Lessee'5 option, of any such 

installation resul~s in nonstructural damaye to any part oe 
the facility, pavements or LJrernises, Lessee shall re~air 

such damage and restore said damayed "'art of said fac i 1 i ty. 

pavements or premises to as good a condition as the same 

was' in at the comme~cernent of this Lease, or upon the 

com~letion of construction and/or installation, reasonable 
EX HI BIT. B-1 . wear and tear and damaye by t1re or other casualtt to the 
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ext~nt provided i~ Sec. 16~ exca~ted. 

D. !t is understood and a~reed that title to the 

structural improveMents described as Cate~ory II S~ace and 

Facilities in ~ection 3~ hereof, which is currently in 

Lessee~ shall vest in City on NoVf:!mber 11, 19ijlJ. Howev~r, 

machines~ e4u ipmen t, traae fixtures and similar installations, 

of the ty~)e corrunonly ins tal led in and "t"emoved f.:-om other 

similar fac~lities and related improvements by tenants, 

which hnve been installed by Lessee in or on said Cateyory 

II S~ace and Facilities, other than RAIC Pacilities, shall 

not bo d~emed to be oart of th~ realty, even thouyh the~ 

are attached to the floor, ~all or roof of the facility or 

to outside vavements, in accordance wittl the tenns of sections 

lH .. c .. , 10.0. and 12.C. of this Lease. 

Sec. 13. Na intenance aru1 Hepa ir by Cit~. 

A. Subject to reimbursement tnerefor, as hereinafter 

provided in Section 14, Ci~· shall, .al its expense, o~erate 

and maintain in yood cond it ~on and re~ai r, and .kee-i.J in a 

neat, clean, sanitary and s~gntly condit~ .. on, the terminal 

area, and the buildin~s, premis~s and facilities wherein 

the demised premises are locateo, includin':l but not limitt;)a 

to all additions, i~provements and facilities hereafte~ · 

~rovided oy City or by Lessee in said terminal area, and 

those City Areas desi~nated pwrsuant to Section 4 of this 

Lease, all in kee~ing and consistent with first-class 

passen~er term ina 1 fac i~f<tli1J3JTo~-\he rna j'Or internat ion a 1 



airports tnrouyhout the United ~tat~s. 
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B. In aduition to the abov~, Cit.i shall J:)errorm e&ll 

maintenance of all structural ~lements of the bui1dinvs ano _ 

~tructures in which the d~mis~d premises are locate~, includin~ 

_all electrical, u~ to Lessee's rneter(s} only, anct ~lumoin~ 

installations constitutiny a ~tart tnereot, all maintenance 

of ~artitions constructed Dy City and structural walls and 

partitions const~ucted by Lessee and all maintenance work 

anrl services in all areas 9f Ticketing buildiny Nn. 4 ana 

Satellite ~uildin~ No. 4, and the Connector ~uildin~s, 

Such Aaintenance and repair work shall include, but not be 

lirnited to, the painting and decot"ating of wall and ceilin.J 

surfaces, the providiny of adequate lightiny, heatiny, 

ventilation, air: conditionini!J, electrical syst.;ms ano 11 lumoino;J; 

the replacement of liyht bulbs and tlour:escent tubes and 

the furnishin~ of Janitorial services out shall not include 

that work to be provided by Lessee under section 15 of this 

Lease. 

c. City shall, at i~s expense, furnish all heatiny, 

ventilation and air conditioniny and any other utilities 

which are not metered and directly charyeable to Lessee 

by the utility· company furnishing such services, and 

maintain and opet"ate in yood re~air and workiny order such 

heating, ventilation and air conditioniny and other utilities 

systems in the demised premises. 
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D. City shall, at its expense, ~aintain all utilities 

systems in the demised premises in yood condition and re~air 

up to the point of inst~llation of Lessee's meters for such 

se~vice' provided, however, that such maintenance worK snall 

~ot inclune the maintenance or repair of drinkin~ fountains~ 

~oilets, plumbing, refrige~ators or other items installea 

by Lessee in the demised ~remises. 

E. City shall, at its expense~ maintain in an 

attractive, sightly and yood condition of re~air all si~ns 

installed by it, both, in the City Areas inside, and 

o·utside the buildin\jS in Which the demisea premises are 

located. 

Sec. 14. Re imbut"sement for Maintenance and 11ee~at ions. 

Lessee, as a material pa~t of the consideration for the services 

rendered by City under this Lease, hereby a~rees to reiffiburse 

City for its costs incurre~ in maintaining, repairing, ana 

operating the areas Sitecif:.ed in Sections 13 and 15 of this 

Lease, includ iny an appl ic.lble !lt'OJ?O!'tion of the cos-ts of systBms 

facilitie~ ard general ove thAad~ provid€d, however, that exce~t 

for heat and ail." conditioniny fur:-r.ished by City, Airline shall 

pay its apt)ort ioned costs for pulllic utility services used by 

it where such service is not meter:ed and all its costs for such 

ser:-vice where same is me ten~d to its demised ~,Jrer:lise; and, J,)I."OV i~1ed 1 

further, that "''he t'e repairs are made by City which a~e covered 

by insurance ~roceeds and the premiu~s for such insurance hav~ 

been incluoed in City's cos~~'i!Jt1 ~-o~i~tenance and Olleration as 



her-ein pt"ovided, then the costs of such repairs shall be ext:l~.::.led 

from the maintenance and operations costs chargeable to Lessee~ 

Throu>3h and including Kovelnber 10, 19ti9, City • s said costs for 

maintenance and operations shall be allocated to the demised 
( 

premises in accordance with standard and accepted accountiny 

practices on the basis of the square foot "t•l fx 0 Service Char:;e" 

5 as may be revised from time to time, and attached hereto as 

Exhibit '1J". Commencing Nov~mber ll, l9H9, the maintenance 

and operation cpst will be determined, using st~ndard and 

accepted practices. by 1nutual agreement of the parties. 

In addition to t.he for~going costs of maiutenance anr.t repa.i::-, 

Lessee shall pay City for iLs direct costs expencieo for repairing 

all ·damage occasioned by the carelessness or ne,Jligence of Lessee. 

Sec. 15. Maintenance by Lessee. Lessee, at its sole cost 

and. ex;I?ense 1 shall maintain~ as distinguished frQII) the ObligationS 

for reconstruction as provide'd '-'in Section 16 hereof, the demised 

premises, excluding City Areas, in 9ood condition and r_.epair anc 

in a neat, clean, sani~ary and sightly condition, all in keeping 

with first-class passenger terminol facilities of the major 

internatiortal airports throughout the United States. Such 

maintenance and repair work shall include, but not be lit11itec:l 

to, Lessee's maintenance in good condition o...m.l t"ec;>air of all 

counters, bagc_;age han(il ing devices, loading brici\jes 1 toi let.s 1 
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carpeting, ririnkinu fountains, interior partitions, eyui~meni, 

facilities, electrical wirinQ, fixtures, utilities (other than 

h~ating, ventilation and air-conditioniny and any other utilities 

not separately mute~ed to Lessee), paintiny and decorations maae 

or install~d by Less~e thereinr and shall furnish janitorial 

service and replace all liyht bulbs and flourescent tubes in 

said demised· premises, excludiniJ City Areas. Lessee sh<lll be 

responsible for the maintenance and revair of all car~J(~tin':::l in 

all parts of the ~emised fJremises, incl'Jdiny all vublic areas. in 

Ticketing and Satellite ~uildin~s 4 1 and the connector ijuildin~s, 

Lessee's obligations, however, shall not ex~end to Citi Areas, 

roof repairs or maintenance, structural reiiai r:-s or Ina int:enanc~, 

exterior window cleanin~, or JOint sealiny on air~ort loactiny 

ram~s, which responsibility shall be City•s. 

Sec. 16. Da~aye and oe~~ruction. 

A. Category I, III and IV Space and ~acilities: 
Category II Space and Facilities after 
Nov er.abe r 1 0 , 19 8 ~ " and .;;C:;,;i~t:;.:YL-A:..:.·.::.r-=e-=a:..:s:....•;..__ _____ _ 

In the event of thP. partia .. or total destruction, 

from any cause, of any of the bJilninys or s~ructures or 

improvements (except for personal ~ro~erty installed b~ 

Lessee) of which the follpw iny ~:~ortion of the demised 

preMiS@s are a part: 

1. Cateyory r, r~r ana IV space and facilities, 

if pat'tial or total destruction sliou'id occul: at. 

any time duriny the term of this Lease; and 
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2. Cateyory II S~ace and Facilities, if partial o~ 

total destruct ion snou ld occur:- after November 10. 

0~ in the event or ~nrtial or total destruction, from any 

cause, duLing the ter~ of this Leaset of any of the City 

Areas, Cit}'' :-:hall forthwith n~~air, rei:'lace or reconstruct 

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

void this Lease, except that Lessee shall be entitled to a 

vro~ortionate abatement of rent and the charges for maintenance 

anct operation, s~t forth in section 14 nf this Lease, wnil~ 

such rep~irs or reconstruction are beiny made, such ~ro~ortionate 

abatel"ent to he based Ub)On the extent to which the n~;struction 

ani'! the Making of such repairs, replace~ne n ts, or r_econstruct ioo 

shall interfere ~olith the business carriea an by Lessee in the 

U, vortion of the denised premises descri!Jed abov~ in this Hecti,on 

lGA, or in portions of the deRised ~remises adjacent to Cit~ 

Areas, in the buildiny, structure or imvrovement bein~ 
o; 

re~aired or reconstructed. City shall vrovide Pire and 

Extended Coveraye insurance, includiny vandalism, ~~licious 

mischief, and <iebr is r:~moval, in a form at least as broa<J 

as the standard Insurance Services office special extended 

_coverage endorsement, covering City's obligations hereunder 

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

the full replecement value of such buildinys; structures 
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and irn;.-•rove!'lents with a· loss l;ayr:~i)le endorsement in faV<)r 

of the ~arties and Cor~oration as their res~ective inter~sts 

rnay al::t•ear. SuhJect to ~ect: icn 17 (c), in the event City 

cannot make such re~airs, re~lacewents or reconstruction 

within a reasonable ti~e becaus~ such re~airs, re~lacernents 

or reconstruction cannot be made under the laws, ordinances, 

statutes or re~ulatiQn~ governinu tne s~me, all sue~ insurance 

proceeds shall be used to discharye indebtectness incurred 

in the wakin~ of Lessee•s Im~rov~ments, anti this Lease may 

be terminated at the option of Lessee without ~rejudice to 

any other rights it ~ay have un~er the law. In res~ect to 

any destruction which City is obliyated to re~air or recon•truct 

under the terms of this Section .16, the t>rovisions ot ~ection 

1932, subdivision l anrl of Section 1~33, suboivision ~, ot 

the Civil Code of the state of California are waivea DJ 

Lessee. NotwiLhstanding ~he foreyoiny ~rovision of this 

Section 16, Lessee shall not have the right of termination 

if City ~roceeds diliyently,with such revair; re~lacement 

or reconstruction and .rnakes available to lessee tem~or~ry 

substitute space acceptable· to Lessee and if vrpt;>e-r adjUst-

ment of rent and maintenance and operatio•:s chat:'::)eS is matle 

Which reflects the difference in value of the substituted 

space. 

In the event of damaye or destruct ion of Lessee • s 

improvements in and to. the dl;;!mised ~remisl:!s Sl)ecified in 

this section l6A foe whicn Lessee is re4uireti to car~J 
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insurance as ~rovided in section 17 hereof, Lessee shall 

repair, renui!d and reconstruct such im~~ovements to the 

extent of the insurance 1-~roceeds payanle undet" such i)olici~s. 

H. Cateyory II ~~ace anu Facilities ~rior 
to Novemher 11, 19B~ 

1. City shall be unde~ no obliyation to revair, 

replacd or re~uild any buildiny or othe~ i~~rovements 

on the t-Ol:'tian of the den,ised 1,)remises described in 

Section l6tl 2 below {excei>t for any City Areas desiynated 

by City ~ursuant to Section 4 hereof) should they be 

da~aged or destroyed by fite or o~her casualt1• 

2. If, Lessee•s buildin~s, structures and 

improver:1ents in or on Category II *-ipace and facilities 

are ~cu;tially or totally destroyed i,Jrior to t~ovembl:!r 10, 

l9B9 from a dsk. covered by the insurance described in 

Section 17 tl~rein, rendet"intJ said vreroises .tJartially 

or tcn.ally in~ccessibh~ or unusable, Lessee shall only 
. . 

be re~uired to restore the ~remises to substantiall~ 

tne sa,-,e con<.l it ion as ·they were in immedi~ tel-y before 

de$truction. Such destruction shall not ter~inate 

this Lease but Lessee's r~nt and maintenance and o~eration 

charyes shall be provortionately ahated. 
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c. Claims Where Loss is Insu~eo 

Notwithstandiny the J~ovisions of tnis o~ any other 

Bection of this Lease, in any e~ent of loss or dama~e to 

the demised vr~mises ano/or contents, each ~arty shall 

~ook fit:st to any ins·urance in it~ favof:" betore lllakin\1 

_an'} clai1~s avainst the other l?art:r; anc.J to the extent 

possibl~ without iJtiOitionr:'ll cost, ei\ch i·arti shall ol'ltain, 

for each ~olicy of such insurance, provisions J~rrnittin~ 

wniver of any claiM a!Jainst ti11S other t~arty tor ltJss or 

damaye \-Jithin the scope of insurance, antj each party, to 

such extent per111itted, for itself and/or it:;!; insurers, 

waives all such insured clah1s a~ a inst the other t,-~artl'. 

Each party shall notif~ the other ~arty in writiny in 

the event it is unable to ob~ain this waiver. 

Sec. 17. Insurance. 

A. Lessee shall ~rocure at its expense, and keep in 

effect at all times during \he term of this Lease, tho . . 
following tyl:es of insurance: ( 1) _Comprehensive Airl ~ne 

-
Liabiliti Insurance covering all third ~arty liabiliti, 

including Pr~m ises and Operations, Porsc..onal lnj ury, A ir::ra f t 

Liability, includin~ ~assen~ers, and contractual Liability, 

to the extent of the liability assumed by the Lessee under 
' 

the Hold Harmless provision of this Lease, in an amount not 

less than fortv million dollars ($4U,UOO,OOO) combined 

single limit to~ each occurrence for hodily injury, personal 

injury, death or L.:rol)erty damage; (2) COl!1iJrehensive AutOi11ohile 
EXHIBIT 8~1 



Liahility insurance coverin~ owned, non-owned and hired 

vehicles; if Lesseeis operations require the use of licenr>ed 

vehicles en Air~ort, in an amount not less than four ~illion 

dollal;"s (S4,UOII,000) combined sin~le litr.it for each occurr~.r1 c:!-7 

for hodily injury, death or prop~rty danay~. In addition, 

Lessee shall also maintain 1~1orkers • Coml)ensation and li:m~loyers 

Liat>ili ty insurance in the al':'lounts and torr.1 r~yuiret_l by che 

Worke~s' CoMpensation Act and insurance laws of th~ titate 

of California. In lieu of the fore~oin~ policies of ~or~ers' 

Co~pensation insurance, Lessee may, at its election, ade~uatel~ 

self-insul;"e ayainst any or all of such-risks to the.extent 

~ermitted by an~ in accordance witn the Workers' Con~ensation 

Act, In tne event Lessee intends to self-insure for the 

r~quired workers• compensation and em~loy~rs liability 

coverager Lessee shall first sub111it to City a co1.JY of its 

certificate of authority from the ~tate of californi.;~ to 

self-insure with res~ect to said coveraye. 

B. Lessee must also ~rovide fire and Bxtenaeo Cov~raye 

insurance, includinu vanda~ism, Malicious mischief and 

debris ret: ov11l, in a fo.cm at least as broad as th.~ standat'd 

Insurance oerv ices office special ex teno~d cover aye endorsement, 

coveriny .;~11 of Lessee• s Irnlc)rovement.s on the dt!m.ised J,.Xelllises, 

title to whic~ has not vested in City pursuant to Section 

12 of this Lease, ana all ~ersonal ~ro~erty installed by 

LessP.e. SUbJeCt to General Manayer' s a~:--i)roval of L"easonabl~ 

deductible or self L"etention levels, such insurance shall 
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be in an a~ount e4ual to the Eull re~lacement value of all 

such Improv~bents and Jersonal ~ro~ert'l witn the ~olicl 

containing a loss ~ayanle endors~ment in tavor of the ~arties 

hereto as tneir resvective interests way a~~ear. In no 

event shall Lessee be obl i.;~atad to .,;rov ide tne above covara'=e 

tor City Areas or those areas in which the City has assumed 

the r~s~onsinlity of re~airiny, r~~lacin~, or rehuildin~ 

in ~ection 16.A of this L~ase. Additionally, in the event 

of ~uyback. u.nder Section ll of tn.is Lease, Lessee•s obli<Jation 

to provide Fire and Extended Covera~e for any of Lessee's 

tmoroveMents covered by said buyback shall cease. 

c. Until ~ayme~t or reoemvtion, or ~revision theretor, 

of all corporation bonds issued in connection with tne 

makin~ of Lessee's Imvrovements, all ~roceeds of insurance 

(whether such insurance wa~ maintained or pruvidea bt Lessee . 
under Section l?A above or ~rovided b~ City und~r Section 

l6A of this r~ase) with res~ect to loss or da~aye to any 

facility financed throuyh Cor~oration shall be paid to the 

Trustee under th~ avJ:lolicable Indenture or Inden.tures then 

in effect (exce~t that proceeds for any one loss not ~xceedin~ 

ssn, OCJU need not toe i.)a id to such Trustee but may be l?a io to. 

the res~ective party maintaining or providin~ the policy(ies) 

of insurance from which sucn proceeds have ~aterialized and 

applied by it to the repair,' rebuildiny or r:-eiJlacement of 

the property destroyed or dawa~eo). U~on ~ayment thereof 

to such Trustee, if the facility is to be re~aired or ~ebuilt 

EXHIBIT B-1 

-''"-



as ~~ovided in section 16. herein1 such Trustee shall c~~osit 

the ~~oceeos in the construction fund establishea unaer 

such Innenture fo~ a~~lication as ~rovided therein with 

resQect to ~on~ys in such fund. If the tacility is not to 

be re~aiLed, r~~laced or rebuilt, the Trustee shall, to the 

extent ~ossible, use such ~roceeas to call and redeem bonds 

outstanrlin~ unde~ such Inrlenture ~rior to maturity and tor 

such pur~.ose saia proceeds shall b~~ devosited in the b0nn 

retie!l1t.ition Eund est.ablished under such Inrlenture. u~on 

pl.lylnent or redemvtion or !,)rov is ion therefor of all bonds 

(includiny all boons held by or in the name of any lP.nd~r 

or institution ~rovidiny a credit enhanc~~ent facility Eor 

such bonds), any ~emaininy insurance ~roceeds shall be 

distriJJ4ted to City. 

o. In the event of loss or damaye to any RAIC Pacility 

lvherein the insurance recover:.; is reduced as a result of 

the application of a deducbible, avera~e or distribution 

clause in excess of sso.ooo, or the insolvency of the insurer-, 

the res~ective party ~rovidiny th~ policy(ies) shall de~osit 

with the Trustee undvr the Indentuce or. if 110re than one 

Indenture is in effect at the time, with the Trustee under 

the earliest dated Indenture, or cor~o~ation (as ~rovided 

herein) within thirty (30) days after deter~ination of tn~ 

amount of reduction in insurance vroceeds, an amcunt eyual 

to such r:eduetion. The ar'lounts so del,osited with such 

Trustee or Cor~oration will be consioered the s~ue as 
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proceeds of insurance and sUDJect:. to distrioution as t-'ro'virJen 

he~ein. Upon ~aymant or redemJtion or ~revision tnerefor 

of all Cor~oration's Honds issued in connection wiih the 

financing o~ refinanciny of all or any ~ortion of Lesse~·~ 

improvements~ the provisions of this Section 170 shall 

~ot apply to City and, in lieu of Less~e•s ooli~ation to 

·deposit funds with Trustee or Cor~oration, Lessee shall 

remain obliyated to de~osit said funcs with Citt• 

E.· All ~olicies issued by the res~ective insurers 

a~ainst loss or da~a~e to any improve~ent herein shall 

provide that all losses shall, sub)ect to a~~roval by 

Corporation, if ap~licable, be adJusted with Lessee and 

City, ·and shall i:'e i:-a:rahle to Lessee, CoqJOration, Trustee, 

any provider of any credit enhanceMent facility, or City 

as their ~espective interests may a~rear. 

F. Except as evidence-of Worke~s• Com~ensation and 
-

Employers Liability coveraye and as evidence ot f'ire and 

Extended Coveraye, in which cases certificates of insurance 

will be acceptable, the liability coverayes speciiied herein 

must be reflected on City's S~ecial Endorsement in a torm 

- identical to that which- i;,; attached hereto as Exhibit s, 

or endorse~ent on such other for~ as City may hereaft~r 

designate, subject to Lessee's concurrence. All insurance 

docu~ents, however, shall be filed with City immediately 

u~on commencement of this Lease, shall contain the applicable 

i.Jolicy numbet:'~ the inc~li#811is-As for sarne and the insur:-ance 
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carrier•s name, shall bear. an ori~inal si~nature of an 

authorized re~res~ntative 6f said carrier and shall provide 

that such insurance shall not ~e suhJect to cancellation, 

reduction in coveraye or non-ren~wal witnout written n~tice 

by certifien mail, return recei~t reyuested, to the cit~ 

~ttorney of the City of Los An~eles and to each Trustee 

under any In~enture then in eftect at least thirty ()U) 

days prior to the effective date tnereot. 

G. The liability insurance- specifieo herein shall, 

either by provisions in the ~olicies, by City•s S~ecial 

Endorsement thereto or by other endorsenents attacned to 

such ~olicie~, insure City ayainst the risks described 

ahove to the elUent of the contractual obll;Jation acceJ;ted 

by Lessee in section li:J of this Lease and, accor:din~ly, 

where E:lpl;licabl~, except for \'iot:kers' Compensation and 

~mJlo~ers Liability covera~e and ~ire and Extended Covera~e 

insurance, shall include city, its Det:lartment of Airports 

and all of its officers, emplo~.ees and ayents, as insureds, 

shall contain the Severability of Intere~t Clause ano Contrac-

tual EndorsernPnt set forth bel·M ann shitll be tJrirnary and 

noncontributiny with any other insurance held by City 1 s 

Devartment of Airports. City shall have no liability for 

any ~remiums char~ed for such coveraye, and the inclusion 

of City anc_ Department as insureds is not intended to, and 

shall not t wake- Ci t')t or l'e 11 art.rnent a (,)aCtner or joint venturer:-
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with Lessee in Lessee's o~~rations at Air~ort. In the 

event financiny of any of the itnpt"ovements S_i;)eciEied her-ein 

is in~tituted thrcu~n Cor~or~tion, sucn insurance shall 

also insure Corvoration a~ainst the risks to which it is 

exvosud hy virtu~ of its financin~ arranyernents with Less~~ 

.·and shall include Cor~oration. its directors. members, 

off icer;s ancJ eflt)loyees, as insureds. Such policies 111ay 

~rovide tor reasonable deouctibLes and/or retentions based 

. u~on the nature of Lessee's O?erations and the type insurance 

involved. 

)· 

~everanility of Interest Clause 

It is ayreed that the insucance atforued b~ tnis ~olicy 

shr1ll i3i:it.JlY S~t:)arately to eacn insurec aiJainst wnora clDim is 

made or suit is brouyht except with res~ect td the limits of 

the com~any's liability~ 

contractual EnoorEement 

such insurance as is afforded by this L,olicy shall a.lso 

a~~~~ ta liability ~ssumed by the insureo under ~eciion lU of 

this Lease with the City. 

H, In ~dvance of the expiration date of any of the 

above policies, documentation s11owiny that the insur:'ance 

coveraye has been t'ene~Nell or extt:ncled shall be filed witll 

City. If such covera~JC:: is cancelled or reduced, Lessea 
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shall, within fifteen (15) da 1 s atter receiJt of w~itten 

notice fcorn City of such cancellation or reuuction ot cove~a~e, 

file with CitY. evid~nce that the requir~d insurance h~s 

been reinstated or ~:~rovided throu'JI:I another: insurance 

cowpany or ccm~anies, 

Sec. ltt. rndernni f ication. 

A. City Held Har~less 

exce~t as vrovided in Parayra~h H below, Lessee 

shall defend and kee~ and hold City, includin~ board, ana 

City's officers, a~ents, servants and em~loyees, har~less 

fro~ any and all costs, liability, dama~e or ex~ense 

(includiny costs of suit and reasonaole fees and ex~enses 

of le~al services) clained by an~one by reason of inJUrt to 

or death ot ~ersons, or dama~e to or destruction of ~ro~erty, 

includiny ~ro~erty of Lessee, sustained in or on the oemised 

pre~ises or other jointly used Airport areas, arisin~ out 

of Lessee's use or occupancy thereof and as a ~roximate 

result of the negligent acts or omissions of Lessee, its 

agents, servants or e~~loyees. 

~. City Areas 

City shall keep and hold Lessee and Cor~oration, 

their directors, officers, a~ents, servants and ern~loi~~s 

harmless frorn an:-~ and a!l costs; l.iability, dama<;Je m: ext)E=nse 

(includiny costs of suit and reasonable fees and ex~enses 

of legal services) claimed by anyone by teason ot inJurt to 

OJ::' death of t~ersons, ~~li}~JI'd~-lo or destruct.ion of i.r:ot't:l:"~:y, 



includiny p~n~erty of Lessee and Cor~oration, arisin~ out 

of City's use oc occu~ancy (includin~ out not limiteo to 

Cit~'s lettinu or ~errnittin0 the usel oi City Areas and as 

a ~roxi~ate result of the ne~liyent acts or omissions at 

City, its Boaro, officers, a~Jents, setvants or emtJloyees. 

:;;ec. 1'::!. AssL)nrnen ts and :,ubleases. 8xce.?t as tlrov ia~n 

in this tiection 19 and in !:iection 21 herl;lot, Lessee snall not 

mortya~e, vled~e or otherwise encumber or assi~n the leasenolu 

estate herein created without the prior written consent of 

Hoard, nor shall Lessee sublet or sublease the demised vr€mises, 

nor license or J.lermit the use of sa111e, in wllole or in ~:-art, 

without the prior written consent of Genera! ~~na~e~. Consent 

to one assignment, sublettin~. use or occu~ation shall not 

be deemed to be a consent to any subse~uent assi~nment, sub-

~~ letting, occuj.j~tion Ot" use. Any attem~teu assiymflent, rnortyayin<.o~ 

or encu~bering of the leasehold estate, or any sublettiny or 

subleasing of the whole or any fart of the demised ~remises, 

exce~t as ~rovided above, or other violations of th~ ~ro~isions 

of this Section 19, lflhether voluntart or involunta~y, -shall be 

voidable at the option of City. 

City shall not unreaso·n.;bly ·withhold its consent to the 

assiynment of this Lease or to the sublettiny of the demised 

~remises or any portion thereor, at any time ~rior to notice oE 

ter~ination or cancellation of this Lease; p~ovided, nowever, 
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that the use of said vremises by any such assi~nee or suoles~ee 

must be consistent with the use authorized herein. A re~u~st Dy 

Lessee for assignment or suhlettiny st'lall be submitted to Cit~• 

in writing and shall includ~ the name and le~al com~osition 

of th~ prot-lased assignee or sublessee, tlte nature of the 

pro~~sed assi~nee•s or sublessee's business to be conducted 

on the 1>rern is~s, tne terms anc1 L)rov is ions of the proposed 

assit.Jni'Ient or sublease and such reasonable financial informa-

tion as City may. request concerniny th~ proposed assignee 

or sublessee. 

The foregoing shall not prevent the assi~nment by Lessee 

of this Lease to any corporation with which Lessee mat merye 

or consolidate, o~ which may succeed to the business of Lesseu. 

If Lessee 6iliyently pursues the cor~ection of any condition 

or the cur~ of any default, as reyuired by section 20 hereof, 

Lessee's riyht to assiyn or sublease the leasehold estate herein 

created shall not ~e abridyed simply by the fact that a written 

notice to correct such condition or cur~ such default fias been 

issued to Lessee by Ci~j. 

In case of the bankruptcy of Lessee, or the a~pointment of 

a receiver for Lessee, or if a receiver is a~pointed to take 

possession of the dew.ised 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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de~ised pr~mises is taken by virtue of any attacnment, execution 

or the levy or any juclicial process, and sucn a~pointment or 

taking is not discharged or terminated \oiithin sixty (60) days, 

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

• and enter upon said demised premises and re!'laove all i:Jersons 

therefrom, subject to any riyhts of Cor~oration in this Lease. 

Sec. 2U. Defaults, Ri~ht to terminate ann ~i~ht of 
Re-entry ny City. 

A. If either ~art~ fails to perforw, kee~ o~ observe 

any of the terms, covenants or conditions herein contain~d 

on its t,:art to be perforflled, ket-t or otlserv~d, the other 

~arty may ~ive written notice to correct sucn condition or 

cure such default. 

In the event the condition or default is by City, or 

results from a breach of Lessee's co~enant and obliyation 

to vay rHntal and maintenance and operations costs unaer 

this Lease, any default with respect to any provision of 

Section 9 of this Lease, or the violatioD or any buildiny 

and safety statute, orcHnance, rule or retyulation, and sucn 

condition or default continues for thirty (30) aa:rs after 

receipt of such noticei the ~arty not in default may ~ive 

notice of its election to ter~inate this Lease and twenty 

(20) days after recei~t of such notice, this Lease snall 

ceas~ and terminat~. Such election to terminate by either 

~arty shall not be construed as a waiver of any clain• it 
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In tlw .Pv~rt tile cnnni~:.ir.w or. detault is by Lt:!SS.t'o-t,:- 1 

tor- a r<.1ason oth~r. tllrln c:rlc.;st' sl,~;;;c i r i~·J c!I!OV,), and sucn 

condition ot" oet:,ult continuJ;s tor en~ (1) year arter: r~cei~.;t. 

ot sucn notice, Cit .. l"'a:r "ive rwtice ot its ~lection to 

t'i1-rlrinat·~ this L~'r"'l$~ r.>ntl t•~;~nt:r (2'1) {fil.tS art.er r:~ceiL1t ot 

suc!1 notice, this Lease sni!ll c<3dSf.'t an1J t~t:-••Ji.nat!.:i. ~uci'• 

el':!ction to .ter1·•inat~ :1i Citt Silol.l. nC'It h-= constn.J•.W as e:: 

"lniver or any clai::l it rr.ny lldVt: rl~ain!:it L!:!S:;il:!~, consistt::nt: 

with S\ICI'\ terPinr~t::ion. 

r'ol10.,.Ji"':J ("~;;;Ct~iL t nt tl1~ ·,,'l:itt~;=l" nc;:til..'t.: tc> ccn:rl;;'ct 

~H'l~ condition o~: cur.e an1· dE:r<.ndt, <H:!!-:icriL'ti'n auov~, CliP. 

.;arty rr:iCt:iviP•_, ~?itl n(•ticc ::;na11 i•l•·te•liatt.d:t l:(,l,ll;'llHlC:e tD 

correct suc11 conllition or cu~'=' !;;Ur.;l• derault an•l ~11ail 

c:!il iuel"\tlj cnntinue to cto ~o rJurin.J c;18 rest.~ctive thin:l! 

( 30) <lay anc1 on~ ( 1) ;ttiar ptH·iovs ::>t-~<.:l t if:!u aoov~:, a:-=: 

tlh' case o~y be. 

IC nOW!dVf:!ol-, anj• t!etitUlt. is oi SUC!l na:ur.: t.t'lot. 

it cannot ~h 1 sicaLl~ oe corn~ctt:!U •dr.nin tlll:! res~.-ective 

t11irti (31J) r!ay and on·H '(l) yr?.;:u:· i~trio\.S Sp~Citi~d <movo, 

as the case l'!a) 11..:!, an'.i it tilE:! ~ .. art.:r in tfetault, ur- in til~ 

Ci.l!;;e 0t <'~ l\t;:t'ilult i'i r..esst.o"e, i,.\'\!S'fiUt: <·1r its assi.,;nee und~l: 

eit~ll:!l:" Suction i·~ or li of t•·•is Lt:!llStJ, 1185 cor.u:LeriCt:W to 

r"-';:"'erJ::,r such •1er'.'l\llt i.•l7tlt:lL~tl'l rJtt,~r tl1:..: n~co;-iL·'t ot sucll 
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nnti~~:, an.: slti·ll.l ce.••ttir'l~ou~l..r on•.l c:ili.J'-""ti:t tf:'OCt!t:o,, in 

~cot~ f;,;itr• to eli:·-i.nnte su~h dt-d;>~.;lt, tn':':ln tli~ t·t)t'io(t toe 

It is unm~r~loon tltat, it an:l S'uen Cll;'t•1lJlt tl" caU!:'I:'CJ 

·:;~·oor• tait!1 t0 e1i·11inate suc;1 OHtc>Jlr. 1t e1t:trer (('} s;;CLl 

::~iv3 Lessee a tnirty {311) day written notice to th~} aLL 

- . . 
·r~itnin thin:.y (:~0) CHtJ'S att~r racei"'t. ur sai(:· 11t.ltice, 
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,;itnstann'in'.J i'lllt J?ucJ·, r~·ent.r;,, tlh~ r·.-ontnly r'=ntal Sll<dl 

hec:c':~e t:UE.! am: , r._:.'nl•le to tl:~ Cit:.~ tu t.IH:' Sdrr•e ~xt~nt, 

at tht 5(;~"8 ti:.e dth• in tt:e S<l'IC ll'f:nner (:)5 it r10 l:"t;!I:Hlt.J:".i 

ilr1d t.1ker~ L.l:J.-;~· .'"'l1•l City 11,1:_.. !"'"lntr,;in rln irCtion e;,cn •·•Ontrl 

to recolf<:>r an,~ nonies tllc-n oue or, dt its C1l.tluf'l, r:·e~ 1 5UL· to 

rt:>covcr l:ne rtJlL ~=vtlCl'.HlCl l't .-Jll.accrut·tl r-entdlS .-.~rt.er 

tnkir:" into C<'nsio~nH.ion r~::ntit! C(::-Ct'it t~• tnm ;;ul:tl re.:lo:!t'-1:1_, .. 

r.. In tl1e eve:>nt Les:-:~e is L r~vent~I'J tl.'"Or.• 0ccuL'.l inv 

or. usin:J tne <Jet'!ist.'d l·'J:"e~·.ise:.<, vi: i!5 to-.:-~ve;:ntttn u.r n~ter-L-il.l~· 

k."l':~;trictt!IJ tr•:!''• OL·'.tt'otin.J aircr~tt to or tr\lt;, tl'tl!! -'.it:tt.•rt, 

tJ)' ~1ny tii1al actit.:HI, \)t'dl:.'r ~n· r1..1lin~ nt anl' -JU"'~rn;;,~IIUd. 

atltl'lorit.J 1 t< .. ,ecelr Gt.atl! "r ·•unicll-i"ol, t-lll.!n Le:..•-s.<-;1.;!(.• ''·'.t' ;;t 

its oi.,tic.m- tur·1•inatt~ tl:i~ Lt;ortS"-' t::~- writt.<;'n notict: to -.2it.J, 

l:l.I~'J said Lcc~:r.· snP.tl t)e an•i .l~Cor•e CllnCHihHi ;;nc t;~;r•··iflr'\t!::!<.l 

thirty (3ll) ca:,·s att'<!r. th\! nH:f!ipt;, P}' t:it.~ rd: sucn notit.:!;.l. 

111 tne cl/1-!nt of tt~-n1inatl.on <'"1: tt1is L<J<.Js•~ ~'i L~,:R!:HH~ as a 

restdt. ot: the occurrence ot ant ot the ·~vt:nts 5 4 eciti".!u 111 

.,:ar.~tJt"n....-11 I'· <~f. t.ttis !-\l!Ction £11, Cit:y ~Hioll rh)t. .111~ -liot•l<o tu 

Lessee for an:r- Cl~ll.'~h.Jes clau:~e<l IJjo LeSS{)\:! ;;<; t..1 r-es•11t t:tt ClH:,.•r, 

awl Les~(;)e si•~·ll.l. tH~· ndievet.l of ~11 of its cnli";:lations t.u 

··cit·,- under::" tile t~r,~.s o.t this Lease, .coHHi1encin'.:i as ot' t.tlt: 

ter~inati0n ~Rte oi this Lease. 
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tn~ 1aws or tne Htate o~ C~litornia. 

oi tnis Luase, tor any r:eason, at i'lni tir·•ri' •. r:hn· tu tne. 

on sut·,:;:;t:Mltia1l 1 tl11{ sane ttH'!:u; an<'.! cot10itio11s ·as this 

In adct it ion to tl•ti" ror..,.-3oin.J 

-"itn the cx~.:ir;ation oE the tull 'fetT1 cH t.tlis LeuS'iLJ (had r.rw 

L~r~r-;0 net beE-n canc;~llen or terr• ina te<ll to Lesl"iee • s account 
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In trw ev•~nt. L(,:!".SI.?~ :'1<'~~ ri11nnc~u ilnt or all ot LesE>t~~·s 

11'11-ruve•·•ents ti1COU-Jn t.)Jt'"t-O.rfltion, City Sliail 1:.romttl.f serv(·.' 

u'"'r.n C.:or1>oration ar1(1 ao 1 1-:~nc!t:!'r nr institutinn l.rovirlin'.J a 

cr~-:r~it ""nnanc~;:Hn~nt t'i:lcilitj· as conter:,.lot~,:; in :-lecticm :l.ll: 

nr institution ot such t~r.•.ination Ot' Concellation 0.1' Cit-' 

hi1~ nnt i.-'l!rforn~rl ali e>t' its (~l,!i'"'f.tiom;; untu.n; ~ny rl::!inl:;.uJ;:>t=­

!l·~nt r:itJr~e···~nt r~lat~;~l to sucn cr~oil E.!nn.:.nCtd·•l3nt r.;lcilitJ, 

tlH~ Cit.:f \olill yr.!lnt tc"t tllitt h:"ra\t!l:' Or institutiCin l··t"llVlrlitt._, 

sucl1 credit enhanct:went facilit~ .:.111 •.:~.tiou tu ..:nter iutu '' 

n~lrl ·r~nninal l''~cilitl0:-1 Le3SC~ tor the r,"ft;!••:i::;~o l,t"t;!i•ds~s, 

u 1_;on t11e sar·te ter::ts ana cone i tion~ as this Leas~, (or tne­

t'!;!l'ainint; Ten,.. an<l at tJ1e satrh~ n::ntal nr t·r..~nt.'ll~ ~n .fiP.t 

fortl1 in th ir. Lease. 

of ninet.y (~II) d.:1ys h~:h.Jinnin\j on the dati# ot tnn a.fc1resain 

notice. If ttle crer:it cnhanct::I•IE;'nt: tQci.lit:r is' no lon~~r in 

eftt~ct ""Orl LP.~fH:'e has l-~rfcn·•·:EH"1 ~ll at its ollli..Jatiol'~ untie:· 

any reir•l"lurs~1•1ent ayri:.>C?r.~ent r~late\: th..a1."<:1to or if sucll l..snc~~r 

or in~titutinn rlues not eK~rci5e its o~tion to enter into & 

0.:!'., "t"er;,inal ~·acilities L~et:~s~o:·, Cit 1 will ~r~n~ to thto! l:ot't-c.Jt"<J-· 

tinn, tor tJ ~,l:!rioC'! ot l"lin~tJ- (•Jll) d<"fS tl~'.Jinnin'.J ")n t.lw ••-'lt~· 

or t.l1e notice or (1n ctt~ niner.. 1-rirst (':-J.l~t;.l de.". toJlt..:in._, tne 
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date of the notice, res~ectivaly, an o~tion to enter into a 

new Terminal Facilities Lease fo~ the demised ~remises, on 

the same tel:'ms and con<iitions as in this Lease, tor t.he 

~emaininy Te~m and at the same cental or rentals as set 

forth in this Lease. In tne event neither suct1 l.anoer or 

institution, nor Cor~oration enter into such T~rminal 

Facilities Leas~ within the o~tion ~~riods ~~ovioed for 

herein, City shall then make every reasonable ef£ort to 

relet the demised premises, or any ~art the~eof, on sub-

stantially the same terms and conditions as tnis Lease 

(exc:ei.-'Jr. for terM) at a rental rate for coml:arable facilities 

at the Airport at the time of such lettin~. The revenues 

tneteEror.. shall be al:lplied to rnitiyate or rectuce the dama\les 

claimed by City a~ainst Lessee. 

8. ~;xcek-lt as provided. in section 2llll above 1 City 

shall not be under any ooliyation to ~ail, deliver or serve 

any notice under this section 20 to or u~on any pecson other 

than Lessee; vrov~ded~ however. that Lessee may elect to 

have any not ice l)r'ov ided £or in this :-iection 20 mailed or 

delivered to any l~nder or institution ~rovidin~ ant creait 

enhancement facility or·business entity as defined in Section 

21 hereof. such election on the ~art ot Lessee shall become 

effective u~on the delivery by Lessee of a notice in uritin~ 

to ~eneral Manayer statin~ that Lessee nas elected to have 

the notice ~rovided for in this Section 20 mailed or delivered 
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to such lencer or institution uncJer the nane and at 1:.11e 

aadress therein stated. 

s~c. 21. MortJa~es, Pinancin~ ana Other Encumorances. 

A. Lessee snall have the riyht to assi~n this Lease 

and/ar to encut11ber the leasehold estate 11ereby created b:t 

1.1ort~ai.Je; tJlec1'r)e, deed of trust or otner inst rut.lan t ·with, 

or transfer title auriny the tt!rlfl hereof to, Lessee's 

Iml:'rovetnen t~ on the demised i:)rt:mises to, a re}:)utabla 

lenrler or lending institution providin~ any credit enhance-

ment facility, subject to the ~rior consent of the ijoard, 

whicn consent shall not unreasonal.)l~· be withheld, for the 

fUq;ose of financiny on an interin basis or refinancin~ on 

(I long term. basis Lessee • s Imtlrovements, i ncluciinu any 

owtte~~ents or additions thereto, and Lessee may execute 

any and all instrunents in connection ther~witn necessari 

and ~roper to complete such financiny, ~led~e, or transfer 

ann ~;>erfect the security: thereof, In the event this Lease 

is so assigned. the leasenold estate nereby created is so 

encu~bered or t(tle to the im~rovements is traosf€rr~d, 

except as otheJ:"wise .,~ovided in this Lease, City shall not 

be bound, not shall the terms, conditions and covenants of 

this Lease nor the ri~hts and remedies of City hereunder be 

in be in any manner limited, restricteo, r.1odified or: aff:ectr:HI, 

tri reason of t.he terms or l:!rovisions ot the instrum~:Hlt.S or 

notes in connection the~ewith . 
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The only rights of any such encumbrancer shall be as 

tollm>JS: 

1. The lender or institution ~rovidiny an1 creoit 

enhancement facility shall not be entitled to any 

notice required to be Qiven by City to Lessee under 

the provisions of ~ection ~UE hereot unl~$S Lessee 

exercises the election given it under said ~ection to 

have notices of defaults or notices to cure aeraults 

s~nt to such lender or institution ~roviciny ant credit 

enhanc~ment facility as well as to Lessee: 

2. U~on tne yivinoJ of any notice at default or 

notice to cure default to either:- Lessee or to its 

lender, such lender or institution ~;, .. rovitJin•J anJ cr:-edit 

enhancement facilit~_ma~ do and pertorm all tninys 

necessary or re~uired to cure sucn default and maintain 

t.his Lease in good s·tari'diny including the ri·Jht, if so 

provi{.ed by the instruments or notes by Which this 

Lease is assignPfi, or t:he leasehold estate· he-rein 

creatr'd i~ pled-JP.d or- title to tt1e improvements thereot'l 

is transferred; to succeed to and ta_ke over ~:>ossession 

of the demised 9rernises; ~rovided, however, that u~on 

such succession to or takinQ over of the leaseho!U 

estate, such lende~ or any institution proviain~ any 

credit enhancet'lent facility shall be bound by all o.t 

the term.s, covenants and conditions of this Lease and 
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may continue Ot:-~erations on the c .. lr:miser.i "'remises cilna 

r,1aintain the imi.n·ovements ther-eon. directly or tt\rcu":Jn 

a suble~se arpro~ed in writin~ by General Manayer, 

only for the purposes and uses specified in Section 7 

hereof or for such other pur~ose as General Manayer 

may, at that ti~e, authorize in.writiny~ 

3. In tne event Lessee files with ~eneral 

Manaye.r a wr:itten assignment of its right to partici~ 

pate in the distribution of any insurance proceeds, 

assigning all of its riyht~ title and interest in 

and to such proceeas to the lenner or institution 

providiny any credit enhancenent facility, and further, 

in the event the lnriebtedness u~on the nots secured by 

such assi~nmentf rnortyaue, deed of trust, enc.ufl\brance 

or instrument transferriny title has not been fully 

paid, satisfied and the security fo~ the debt released, 

then such lender or lending institution ~rovidiny an1 

credit enhancement facility shall be entitled to the 

distribution af the insurance proceeds, if any, ~ayable 

to Les!;I.E:e: anct 

4. The lenner or institution providin~ any 

credit enhancement facility shall have the riyht 

to succeed to the leasehold estate herein created 

pursuant to an assignment of this Lease or under the 
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exercise of tne power of foreclosure as vroviaec ny 

law or 3S may be done by voluntary act on the ~art of 

Lessee in lieu of sale on foreclosure; ~roviaec, however, 

tnat said lender or any institucion ~rovioin~ a creait_ 

enhance~ent facility shall be bound by all or the 

te~ms, conditions and covenants of this Lease and 

shall continue tile opes:-ation on tl1e ClemiJ:t~d ~r.-e~l1iS<lS 

for the pur~ose herein authoriz~d, or toe sucn other 

• 
~urpose as Board may avprove in writin~; and, provid~d 

further, that if th~ individual or corvoration succe~din~ 

to the leasehold estate is SOI!leone other than the 

lender or any institution ~rovidinu a cr~~it enhancement 

facility, then such individual or cor~oration will 

1 ikewise be so bound; prov id€d further; tlla t suet> len<Jec 

or institution shall have the riyht with the consent of 

~oard to sell, convey, transfer, assi~nt lease or sub-

lease the demis~d ~re~i~~s or any ~ortion tnereof to 

any financially responsible person, firm or cor~oration . -

engaged in the Pusiness of air commerce or air naviyationf 

and the prom<;~tion or accommodation thereo-f, -so lon~ as 

t:H~ demised premises are L:sed only for in tenaed t;tUr~toses 

and uses specified in ~ection 7, uuse of Demised Premisasu 

here in. '!'he aoard 's consent shaJ.l not be unreasonably 

withheld. 
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Two (2) copies ot any and ~ll s~curity devices or 

instruments shall be filed with City two (2) weeks ~rior 

to the effective nate tllereof r and Lessee shall yive City 

~rio~ written notice of any chanyes or a~endments thereto. 

~. Nonprofit Financiny Pro~rarn. The maKiny of 

Lessee•s rm~rovements, referred to in sections 2 and Y 

hereof, may be financedf in whole or in ~art, throu~h the 

issuance o~ lease revenue bonas issued by the Co~~oration 

on behalf of City. All of the RAIC Pacilities arg suoject 

to the reQaininy provisions of this Section ll~. Citl 

ayrees to coo~erate witn Lesse~ and Corporation in securiny 

such financin~. Cor~oration was duly incor~orated in 

accordance with the General Hon~rofit Corporation Law of 

the State of California on June 17, 1Y6Y as a non-stock 

nonprofit corpocation. 

The Lease revenue bond .. s issued by the Caq)ora t ion 

wi 11 be payable from rent payments made by Lessee pursuant 

to the hereafter defin~d ~icilities Suhleas~ and drawinys 

under any credit enhanc~ment facility ~rovided by a lende~ 

or otner; institution. Corporation shall also have the 

a~ility to issue any other evidences of indebtedness for 

tl1e 'lAIC Facilities, includiny, but not limited to, Bont1 

Antici~ation Notes. 
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Hhoulc this Non~-t:ofit financind l?ro~_p:arn t.ht"ou~,;h Cor-t.-oration 

be utilize~, it will in yeneral include the followin~ ste~s: 

Lessee shall assiyn this Lease, as it ~ertains ana a~~lies 

to HAIC facilities, to Cor~oration: SUbJect to the fore~oin~. 

assiynmen~ as it pertains to the HAIC ~acilities, Lessee ma 1 

assi~n this Lease to a lender or institution ~rovidiny a 

credit ennancement facility to ~rovi~e security to that 

lender or institution fc~ its ohliyation to p~y or vurchase 

bonrls ~ursuant to the term ot the Indenture and the cr~oit 

enhanceJflent facility: Corl>oration shall sublease tne RAIC.: 

F'Clcilties to Lessee !,illrsuant to a "facilities Sublease": 

City hereby ~rants to Cor~oration, so lony as it has any 

inte~e~t in the RAIC ~acilities, ease~ents of in~ress and 

ay~e~s ever the common roadways and taxiways at Air~ort~ 

Corporation will i~su~ its Honos secu~e~ ~y tne Indento~e 

between cor~or~tion and the Trustee (the "Indentur~"), to 

H'ovide funds for tile act.juisition, construction, r.tooitication, 

expansion and i nsta llatlon ''of t:he RAIC Pacilit ies a no to 

pay ether costs related thEreto; thereattl3r Coq)oration may 

i~sue refunding bonas ("Relunctiny Honjs~) for ~ne ~ur~ose 

of refunr.i:.y any l:ionds. l-\nncs, and R~ft.ru.iin-.; tsonos are 

collectively the ''lionds••. 
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Title to all P.AIC facilities shall ir~rnediately, Ut,on 

!:lene r: ic ial occu~anc~ of the derui sed "'t:"en1ises by Lessee, vest 

Ln City 1 subject to the then-existiny tinan~ial security 

in t:.er-es ts, Cor~or.-at ion facilities sublease and other en cum,.._ 

.aranc~s incurr-ed or resultiny fn)m the financiny by Lessee 

o~ Lessee•s Irn~rovement~f and Lessee•s leasehold interest 

therein. 

UtJOn ;;.ayPJent or redemption or i)rovision thereror oi 

all ~onds, in accordanc~ with the terms of tne Indenture, 

title to the H;\lC Faci lit. ies a lon..,; with thP other Clsset.s 

0t Cor~oration relatiny thereto, shall th~n become vested 

in Cit:r· tr-l:!e unu clP.ar ot any interest on the ~-art 

ot CortA1rat. icn. 

The cor~orate ex1stence and ~ur~oses ot ~cr~oration 

are he~e~y a~~roved. The ~rc~osed nan~rotit financin~ 

~~o~r~~, consistin~ of the'ste~s set forth above, is 

hereby ap~roved. It is he~eby ayreed that City acce~l5 

tt~e ~resent. ~~en~i.icial intt:drest in the. RAil: Facifities 

constructed or to be constructed under the Nonprotit ~inancin~ 

Prc~ra~. U~on the payment or rede~ption ot all bonds, or 

tn·ovision the(etar:, in accordance with the tenilS of the 

!nnenture. 
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As :~rt ~f c~e ~on~rofit Pinancin~ Pro~ram, with the 

a?~~CV3l c~ tnc ~card as to each of the documents ana 

.d::~:~tJr: :-..;::"::-:e• consent of City, Lessee may, by executin0 

~~c r~c1~!ti~s ~ujlease, sublease tram Co~po~aticn the RAIC 

,:·.~ciii.::~~:::: 1:-t:-ssee i:"#ly, hy ext~:ndin~ the Assignment of 

7~!":---i:l,.;:i. FcciliU.es henc·e between Lessee and Chemical 

ncnds, as 0rovid•r of 8n initial credit enharicement facility 

::or t:-1~ ·~onns, assi';;ln this Lease to Ch~mical tsanl\; Cor:L ... ora-

t!~n ~ay, oy executin~ the Indenture, ~rant, bar~ain, sell, 

release, ~onvey, dssi~n, mort~aye, pledye, and contirm unto 

tne Trustee, •,.;ith i:-·O\·zer of sale, all i:Jt'0~8rty, r:i~hts ana 

rrivil~~as which constitute the Trust ~state as defined in 

tlH:! ,_;r.ant:i.nCJ cl:~us~s ot tne Inat'lnture; and Cort>oration ma~' 

execute any and all instruments in connection tr.erewitn 

neces~ary and pro~er under the Inaenture. 

Cor~oration and Trust~e and the holder or holders 

of Honds (includinv any le~der or institution p~ovid~ny any 

credit enhancement device in the eve~t tnat it purchases 

bonos with funds t_.;t:'ovided under t.he creoit enha11cement 

device or otherwise), to the extent ~ruvided in tte Inaenture, 

may exercise an~ of the riyhts or rsmeaies of Corporation 

unoer this Lease cr the f;'acilities Sublease, includiny the 

riyht •.-dtll <:i)e consent of iioard to sell, convey, transfer, 

assi0n, laase or sublease tn~ RAIC ~acilities or any ~ortion 

tn~reof, to an1 financially res~onsibl~ ~arson, fi~n or 
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corpnration envayed in the business of air commerce or air 

navi~ation, and the ~ro~otion or accommodation th~reof, 50 

lonu c;s thf! cter•ised premit:>~s are used only for inteno~d 

~ur~oses and uses s~ecified in Hection 7, "Use of Demised 

Premises", herein. The Hoard•s consent shall not be 

,unreasonably withheld. 

City a~rees to ~ive Corporation and each Trustee 

under tne Indenture any notice yiven or reyuirea to be 

given by City to Lessee under the ~revisions of subsection 

P. ot ~ection 2ll, "Oefaul):s and t.:.i~ht to Terminate,., hereot 

and ~a icl not ice shall ne. in ado it ion to the not ice to 

oe yiven to Lessee. Upon the ~iviny of an; notice of 

LP.ssee•s default or- notice to cure Lessee•s default under 

subsection A of section 2U, City ayrees that Corvoration 

e~. may nn behalf of Lessee ('.o and perfo·rm all thin..;s necessary 

or req_uired to cure such default and maintain this Lease 

in ~,;no(.! s tr. na i ny. 

A.ny iteros her:ein reyuired 01: permitted to be done 

by Co~i?o'·ation way, if so pr:ovided under the Indenture, 

be pertorl:"led by the res._Jective Trustee or any holder or 

nolder:s of any Bond. 

City also agrees that if cor9oration does not parti-

cipate in the nonrrofit financiny ~royram, the ac4uisition, 

conscruction, monitication, expansion and installation of 
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new facilities may ne accom~lished in substantially the 

manne~ ~rcvided above by a non~rofit cor~o~ation other than 

C.:oq,lOra tion. 

sec. 22. Arran, Gate Positions and Loading Ramvs. 

Included in the over-all ~lans for the passenye~ terminal facilities 

at tne Airport, City is ~rovidiny as a means of access for aircraft 

between tn~ ~atellit~ buildinys and the taxiway and runway 

system of the Airport, lar~e areas of a~ron ~avement, airplane 

yate ~ositions and aircraft loadiny ram0s in the area immediately 

adjacent to and surroundiny the ~atellite euildin~s. No svecial 

~ossessory, exclusive or vested ri~hts whutsoever, save and 

exceQt a usc in common with other airlines, and Lessee•s ~refer-

ential but nonexclusive use oi ~ate ~ositions and aircraft 

loading rarnk"s adjacent to Lessee's demised pref:lises, Jursuant to 

~ection 23, shall vest in Lessee Dy reason of the ~roximit 1 of 

such oemis~rl ~remises to said yate ~ositions and aircraft 

loading ram~:-~s. 
.. 

Sec. 23. Ass il) 1nent of Ge~t.e Posit ions and LoadinJ Rmnp$. 

All 8S$iynments of yil~ ~osition& and aircraft. loadiny ramvs 

shall oe ·JYlane in strict accordance with rules, regulations 
- . 

and ·directives ada~ted and ~romul~ated oy the Board and/or 

Gener:-al i·\anager to facilitate t.he entry of new air carriers 

and to maximize the utilization of facilities at the Airport. 

Such rules, reyulations and directives shall ~rovide for the 
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precerential, J:'lut not exclusive, assign!Tlerit bi the General uancll_;er 

of yate (.•OSitions and loadiny ramiJS to tne Lessee of tne t::e 1 ~1 is~l1 

~r~mises next aojacenc to each ~ate ~osition and loadin~ r~~~~ 

tak int;,~ into account. said Le-ss~e' s needs an<1 re ... Juin:ments for tne 

use thereof. It is further understood that the ~ate positions 

anrl loadiny ra~~s are to be used for the loaain~ and unloaain~ 

of aiicratt in vassenyer service in Keei--in.., with inllustry 

~ractice at the Air~ort. To facilitate the entry ot n~:tw air 

carri~rs anri to maxirni~e the uiilization of faciliti&s at the 

Air~;-,or:t, at the direction of the t;en~ral l·lana(,Jer, Lesse~:r ayt"ees 

not to Ose the ~ate ~ositions and loadin~ ran~s for lony-te~m 

aircrat't varkiny or air::craft maintenance t'uq.oses. 

z;ec. 24. V~hicles and Automotive ESUij:nent cnA1.ron and 
Load i ny I< a r:tk'. 

City r-eserves tne riyht t:o reyulat~ the use of vehicles .;;.no 

autonotive equi~~ent u~on, over and across the ap~on anrl loadiny 

ramps around the passenge~ tenninals at Airb)ort. f:!xcept as 

~rovidect in the rules and regulations ado~ted by th~.~oar¢ and 

orders ann directives issued by the General Manayer, for that 

t)UL'pcse, as th<:ty currently exist or may b~ amended "in the future~ 

no vehicles or automotive equi~ment shall be o~erated uvon, over 

or across said a~ron or loa~ifg ramvs, and then only in strict 

accordance with said rules, re~ulations, ~rders and directiYes. 

In tne event. of ea:'ler~encies not specifically ~Jrovided for in 

said n.tles ano reyulations 1 the General Mana<Jer, or his desioJnate 

re~r-esentative on duty at the time of sucn emeryency, shall have 
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power to take charye of the direction of such vehicular and 

automotive traffic in ttle area af(ected and re;,;ulate the sa111e 

until the cause of such emer0ency has been re~oved. The existence 

of an eRer~ency shall be determined by the ~eneral Manayer, or 

in the ~vent of his ab~ence from the Air~ort, then by his 

des~~nated re~resentative. 

Sec. 25. Under.Jrounn Fuelinlj Facilities, l-Jeither the 

ownershi~ by, nqr the control of the under~rouno fueliny 

facilities around or alon~ a ~atellite or Connector Buildin~ 

by an airline tenant shall vest in such tanant any s~ecial, 

possessory or exclusive riunts in the yate ~ositions or the 

landing ramp served by such fuel system. Neither shall the 

enteriny into of this Lease vest in Lessee any ri~ht to o~erate 

such underground fueliny system, but Lessee shall, before it 

commences tne O[)eratian of any such fuelinu system, secure fron1 

City a license ayreement authorizing it to perfo~:m the services 

of an airordft fuel distributor at the Airport. Said license 

ayreement between City and Lessee, dated Se~tewber lY, 1961, and 

desiunatej as License No. LAA-438 in City's files, -is-currently 

in effect a~d snall r~,ain in effect until ~overnber lUt l~~Y, 

unless terminated, renewed or extended in accordance with the 
> 

terms of said license ayreernent. 
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~ec. 211. Te~:"r:~ination hv ~· City shall nav~ U1e tight 

to terminate this Lease in its entirety and all ciyhts ensuin~ 

therefrom ll'lnediat~ly uron the occ'Jr-rencra of the followinl:J: 

A. The filing ~y Lessee of a voluntary ~etition in 

oankruptcy; 

H. The a~~cintnent of a trustee in ant involuntary 

bankruptcy yroceeain~ instituted ayainst Lessee and th~ 

failure nf Lessee to secure tne l:'emoval ot such trustee 

~~~ithin ninety (YO) days after the date of at.Jlo'Ointhleflt; 

C.; Tllte takiny of poss~ssion o.t: all oc substantiallt 

all of Lessee's assets ~ursuant to ~~oceeoin~s brou~nt 

under tne·~rovisions of any· f~a~ral reor~anization act 

and the failu~e of Lessee to secure the retucn of said 

~ssets and tne d iSI!Iissal of S1..lCh procl.:!ed i n:Js l·li thin ninety 

(90) days from the date of the takiny of such ~ossessiorJ 

D. The a~~ointment of a receiver of all o~ sub-

stantial!~· all of Lessee's assets and failure .at Lessee tc• 

secure the return of its assets and the dismissal ot sucn 

receivership proceeding within ninety (90) days from che 

date of such a~~ointment: 
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E. The takin~ of possession of the demised ~~emises 

or all or substantially all of tne assets of Lessee Dl 

~irtue nf any ~ttachment, ~xecution or the l~vy of any 

judicial ~recess in any action institute~ ayainst Lessee 

.in any court of cot:tpetent jurisdiction and th.e failur:\ll 

_of Lessee to secure the release of such attachment, 

execution or levy within ninety {~U) dais fr-om tile c!ate 

of the takinu ot such ~ossession; 

1:'. The assiynment by Lessee of its assets tor th~ 

benefit ot it!'l creditors; an(j 

c..;. Tne .'10annct1!T'eflt for a period of ninety (':HI) c:la:r-s 

by Lessee of the conduct of its scnecul~d air trans~o~tation 

business ~t the Air~ort for r8asons other tnan a strike 

or other cause b~yond the control of Lessee. 

Bee. 2.1. 1'en·1ination hy Lessee. Lessee shall have the 

ri~ht to tetminate this Lease in its entirett and all riyhts 

ens u in9 t.f'lerefrOJ'I imDef! i 3tely upon the occurrence of the 

tvllo·,.linu: 

A. The withdrawal or ter~ina~ion by the Civil 

Aeron~utics uoard or its successor ~eaeral Ayency of 

u.e~ perl'lit or authorization re4.uirel'l hy law i:-'ermittin-.J 
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or autrlOt"lZl:l-J LE-ssee to ot-.erate into or froro said l'itxi 

o. The issuance of any order, rule or reyulation 

by tne Civil A('r-Onnur.ics i:ioaru, the l:'etJ~ral Aviation 

Adl"lin i stra t ion, or its or their successor ~·ederal A'.:lencies, 

or other con~etent yovernmental autnority, ~tate or ~eaeral, 

or the issunnce and execution of any JUdicia! ~rocuss by 

an:t court of coJ1._;etent jurisdiction materiall.v restrictilly 

for a ~eriod of a least sixty (6U) days, the use ot 

the Airport for scheduled air transportation~ ~rovided, 

howevec, that none of the fore~oiny is due to any fault 

of Lessee; 

c. The material restriction of City's o~eration of 

tlte A ir.ttort by action ot: tht! Federal Goveror1ent, or an} 

dvpa~t~ent or auency tnereot, untie~ its wartir~ or ~mer~enc1 

~ow~rs, and the continuanc~ thereof for a ~~riod of not less 

than sixty (6U) da)S; ~rovid~d, nowev~r, that with-
. 

out ~rejudice to the riyhts of Lessee to terminate 

as ahove L1rov ideo, City snc..l Lessee may r.tutual.ly auree 

to a just abatement ot the rent acordinyly as the\r 

res~ective rights are affect~di 

D. Th~ suspension or revocation of City's Air~ort 

u~eratinu CertiEicate for the Air~ort thac continues 

for a i)eriod of at least sixt:y· {Clll) dais• 
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E. Th~ com••encer.\ent by Citt ct t11e olieration ot a 

revl.acer.~ent '''ajo~: int~rnatione~l and/or dOH;estic air~:.orr. 

with vassenyer ten~inal facilities serviny Los Anyeles 

that is used by air carriers for ~rovidiny reyularly 

scheduled air transportation services to the public witn 

ai~craft having a maximum gross certificated landin~ 

weiyht in exc~ss oE Hll,UUO pounds, ~rcvideo Lessee ~ives 

written notice of such termination to Cit.t within one 

hundred eig~ty (lijQ) days of such commenceMent. 

Sec. 28. Taxes and Licenses. 

A. Lessee shall pay all taxes of whateve~ cnaracter 

that may oe levied or charyed upon the leasehold estate in 

the d~rnised ~remises, or upon Lessee's im~rovementst fixtures, 

oqui~~ent or other pro~erty thereon, or u~on Lessee's use 

thereof. Lessee shall also pay all license or permit fees 

necessary or required b~ la•..., or re':;iulation for the conduct 

of Lessee's business o~·use of the demiseo ~remises. 

This obli~ation, however, shall not ~revent Lesse~ from 

cont~~t in.J the validity anrt/or a~1plicaoil i ty of any of the 

above ch~rges and durjn~. the veriod of an~ sucn lawful 

contest, Lessee may refrain fron makin~, or direct the 

withholding of, any sucn ~ayment without beiny in breach of 

the above provisions. Ui>OO a final deter1oination in whicn 

Lessee is h~!d res~onsible tor such taxes and/or fees. 

Lessee shall proma:1tiy l.~ay tl'\e re~..1uirea amount t?lus a·ll 
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legally im~osed inter~st, penalties and surchar~es. 

tl·. In adciition, by executiny this Lease and accel-'ting 

the benefits thereof, a pro~erty int~rest may be createn 

known as a "possessory interest". If such J?OSsessory in t~rest 

i~ creat~d I Lessee r as the L}art~,. in 'vlhOM tile possessory 

interest is vested, shall be subJect to the ~ayme~t of the 

proverty taxes levied upon such interest. 

Sec. 2Y. rood and Heveraye Concession Cha!~e!• In 

connection with Lessee's service of food and beverayes in its 

enclosed passenyer club and loun~e rooms, not to include Lessee's 

hole rcons, Lessee snal.l. l:·i.l:t to city a i:-'ercen ta·~~ ot the .Jro~s 

recei,?ts, if anr, frorn the sale of sal•le by L~ssee to its t->assen'rJI-.-!rs 

ar.rl invitti!e.s in such reotas. said J:)ercentaya shall be the scu='e 

ns tnat paid to City by the tood and beveraye concessionaires 

operl'!tin'J the restau['ant and baJ;" fe~cilities in the tenttinal 

buildinys at Ai~vort. 

Sec. 31). Rules and ~e--Julati~. The leasehold estate 

herein created shall be subject Lo any and all av~licable rul~s, 

r~gulations, orders and directives yovernin~ Lessee's use and 

occut;a ncy of the demised i,}rem ises in ef feet at the co1nmencement 

of this Lease or- thereafter: i)t'omulyat~ci dur:in-d the. term hereof, 

laws, ordinances, statutes or orders of any yovernmental authority, 

federal, state or munici~al, Lawfully exercisiny authorit~ eve~ 
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Air~;:.ort or Lessee's operations hereur.der, e;.toviued that the 

r~les, r~vulation~, orders, directives, laws, ordinances anu 

statutes of City (inclu0in~ no~rd an~ General Manayerl shall b~ 

reasonable and not inconsistent with oc contravene th~ riynts 

• yranted to Lessee unfler this Lease. Nothin . .:l herein containeo, 

hm~e!fer, shall be ch~e1<1ed to impair Lessee•s ri\jht to contl:!st any 

such rules, reyulation~, laws, crctinances, statutes or orders or 

the reasonableness th~reof. 

city shall not be liable to Lessee tor any diminution or 

~e~rivation of Lessee's riyhts hereunder on account of tha 

exercise of any such authocity as is t_.1rovided in this DE::Ction 

.30, nor shall Lessee be entitled to terr.tinatt'l the whole or 

any .,:.ortion of th4;' leasehold estate her-ein Cl:"eat~d uy t"eason 

thereof unless the exercise of sucn authoriti so interferes 

with L~ssee' s use and occu~ancy of the del\'! iseo ,;remises or th~ 

imL-'rovel!'ents thereon as to constitute a constructive eviction 

or a ter1nination, in whole or in t'art., of this Lease uy 

o~eration of law or otherwise. 

. 
Sec. Jl. Utilit~• ~ecvi.ces. All <hc:.r...;es fat" w.;ter, .JaS, 

heat, liyht, ~ower. teles;..hone and any other utility service 

used Dy Lessee in connection with its occu~ancy of the d~1nis~d 

~renises to tne extent that such utility set"vices are not ~ro-

v ir'lect ny C i.ty v-ursuant. to :;>ect ions 1) and 14 of this Lease~ 

·) includinu det:'osits, connection fees or char-.~es and meter rentdlS 

rt:yuiren by the sUi)i_..:lier of a0-Y. such utilit:r· service, and tile 
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costs of all equipment and improvements necessary for connecting 

the demised premises to such utility service facilities, shall 

be paid by Lessee. Lessee expressly waives any and all claims 

against City's Department of Airports for co~pensation for any 

an~ all. loss or damage sustained by reason of any defe-ct, deficiency 

or icnpa irr.tent of any ,.,atcr supply system, t.h:ainage or sev.reJ:" 

system, gas supply system, telephone system, electrical supply 

system or electrical apparatus or wires serving the demised 

pr~mises. 

sec. 32. Signs. No signs or advertisements, including 

those pertaining to Lessee's operations on the demised premises 

or on Ot:' in any improvements thereon, shall be installed or 

placej in or on said premises or Airport until Lessee has submitted 

to Cener-rll Hanager:-, for a,?proval in writing, drawings. 1 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 General 
. 

1-1~nager in his \lfritten approval thereof shall be conditions 

ther~of as if set forth herein at length. 

Lessee shall not.. at any time, under any circumstances, 

install, place or maintain_ a~y type of advertising on the 

leased premises without the_spccific permission of the Board 

of ,D,irport CommissioneJ:s. 
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Sec. 33. City's Right of 1\ccess._and !nspect.i~. City, 

by its officers. employees, agents, representatives anc.J contrac-

tors, shall have the right at all reasonaole times and in a 

reasonable manner, upon notice to Lessee, to enter upon the 

der:lised pr~mises for the purpose of inspecting the same or 

for doing any act or thing which City may be obligated or 

o. 
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have th~ riyht to do under this Leaset includiny perfor~iny 

mainten~nce and ~akin~ re~airs and re~lacements, or otherwise, 

anrl to ~ost ant n9tices whicn, in the opinion of General ~ana~er, 

are necessary to hold City harmless fro~ any claim or liabilit1 

, arisint,J out of any wo.rl~ done in, on or about sai<1 premises, or 

.in cqnnection with the us€ thereat, b~ Lessee1 subject, how~v~r, 

to reasonallle l;roperty l:Jrotection rules ana re<4ulation~ of Lesse~. 

l.;o aoate1.~ent of t"entaJ shall be ciaimed b.r or allowed to Lessee 

by r~ason of the .exercise of such right, nor shall actions by 

City unreasonal,ly interfere with Lessee•s use and enjoyment of 

Sec. 34. \'olondiscriMinatinn ant1 Aftirmative Action Pro~ra!.,• 

A. Lessee, for itselt, its heirs, v~r$onal re~resen­

tatives, successors in interest and assigns, as a ~art of the 

consideration hereof, does hereby covenant and a~ree, as a 

covenant runnin~ with the land, that in the event facilities 

are constructed, maintained or otherwise o~erated on tne 

tJroperty dascrihed in this Lease for a purt~ose for which a 

DOT pro~r~m or activity is extended or for ano~her pur~0se 

involvin~ the ~revision of similar services or ben~fits, 

Lessee shall maintain and operate such facilities and 

sP.rv ices in com~l i ance with all othe:r; re'-iu ir-ements ilfl~losed 

pursuant to Title 4~, Code of Pederal Reyulations 1 nut, 

Subtitle A, Office 9f the ~ecretary, Part 21, NondiscriMi­

nation ln ~ederall~-~ssistea ?royrams of the De~artment 



) 

.. 
i 

oE Tr~ns~ort~tiCP-~ffectuation ot Title VI ot the Civit 

Hi~hts Act ot 1Y64, and as said Re~ulations mai be am~nded. 

~. LAssee, in its OtJE;:r:-ations at Airl:'ort, for: itselt, 

its i'ersona 1 ret'resen t.a t i ves, successors in interest arh1 

assiyns, as part of th€ consideration ~er~ot, does her~b~ 

covenant ana ar,Jree, as a covenant runnill'::J with the land, 

tna t: ( 1 l no 1.a-rson on the yrouncs of rae~, color or national 

oriyin shall be excluded trom Dartici~ation, deniea the 

benefits of or be other:wise suhjecteCI to discriroination in 

the use oE the facilities covered by this Lease; (2) that 

in the construction of any ijll~rcvet'leots on, ov~r or under 

the i'remise5 authorized to be utilized h~rein and the 

furnishino of services thereon, no person on thu IJI:'"Ounds 

of race, color o~ national oriyin shall be ~xclud~d tro~ 

v.. particii:)ation in, denied the bend.Eits ot or- other11ise 

(:)e subJected to rtiscrililination; and Dl tnat Lessee sha.ll 

use said tHemises in coal\pliance with all other- rE:h1uir~rrr~nts 

im~osed by or pursuant to Titl~ 49, Code o£ ~edQral 

Re•Julations, DetJartment of Transportation~ Subtitle A, 

OfEic~ of the ~ecretary, Part 21, ~ondiscrimination in 

Fede rally-Assisterl Progral!ls of the De[Jartn1ent of Trans~orta­

tion-t:ffet:tuation of Tit·le VI of the Civil Riyhts Act of 

1964, aoo as said Regulations r:1ay he arnended. 



c. Less~e a~rees tnat in the event of breach of an~ 

of the above nondiscrimination covenants, City shall have 

the right to ten.,inate this Lease and to reenter: and 

re~ossess said land and the facilities thereon, and hol~ 

the same as if sai0 ~ease had never been maoe or issued. 

This ln·ovision does not become effective until the pt'ocedur~s:· 

of tPI cr·r, Part 21, are followed and coJ:~~leted includinu 

expiration nf appeal ri~hts. 

o. Lessee assures that it will uridertake an a~finqative 

action program as required by 14 CPR Pal:'t 152, Sub~art 8, to 

insure that no person shall on the g~ounus of race, creed, 

or color, national ori~in or sex be excluded from fartici­

pation in any em~loyment activities covered in 14 C~R Part 

152, Subpart E. Lessee assures that no ~er~on shall De 

'· excluded on these ~~ouncs fro~ ~artici~atin~ in or receiviny 

the se~vices or benefits of any proyram or activit~ covered 

by this subpart. Lessee assures tnat it will re~uire that 

i~s covered suboryanizations ~rovide assurances 'to Lessee 

tliat. the'{ similarly will un<1ertal~e affin-1ativ~ _act-ion pt"oyral"ls 

?nd 1;hat they will require assurances fror1 their sub~ryani­

zation~~ as reyuired hy 14 CPR Part 152, bUb0art ~t to the 

same effect. 
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f. In adnition, Lessee, rlucinv tn~ term oi this 

Lease, ay~ees not·to disc~iminate in its ern~loyment practicus 

atjainst a·ny er.ti.lOyet' or at;t;licant ror tH'iljlC'yment b~CI'lUSt:! ot 

the em~loyee's o~ av~licant's race, reli~ion, national 

oriyin, ancestry, se~, ave or ~hysical handica~. Lessee 

furthe~ ayrees to abide oy the drovisions ot Section lU.M.4 

of City's Adninistrative Code, a COj.i)' at wt1ich is 1n:-inted 

on the CER'rifiCATION 1-'UR ClJNTRAC'l'~ uf r:V~t:: 'ftiAN ~ ~ ,OUU, 

which cert i ~ ica t ion city acknO\dedyes Lessee has ;;-rev iously 

submitted alony with a copy of its Affirmative Action Plan. 

Said Plan, having been a~~~oved hy City, shall r.emain valid 

for one (1) year £ro111 the date ot approval and, with saia 

Certification, !;hall be incort'orated by reference in and 

becoMe ~art of this Lease. Lessee ayre~s that ~rior to 

the ex~iration 0f Baid P.lan, Lessee will ayain ~ubmit to 

City its revised and/or updated AffirMative Action Flan 

fot" apl;roval as well as another comllleted Cl:lrtitication. 

F. Lessee shall furnish its accommodations ano/or 

services on a fair, equal and not unJUStly disc~iffiinatort 

basis to all users thereof a~d it shall char~~ f~ir, 

reasonable and not unjustly discriminatory prices for each 

unit or service1 ~rovioed that Lessee shall be allowed to 

make reasonable and nondi!'5criminatory discounts, rebates 

or other: si~ilar type of price reductions to its users. 
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constitute a material b~each thereof, and in tha event ot 

such nonCOI:Jr?li ance, ci t1 shall have the ri•.Jht to tet;l!ti.nat~ 

this Lease and the estate het."eo1 c~ea~e~ without liauiJic~ 

therefor, or at the election of City or the United ~tates, 

either or both saia governments shall hav~ the ri~ht to 

JUdicially enforce the ~revisions in vara~ra~hs A, H and 

F above. Said termination, however, shall not take vlace 

until after Lessee has received written notice of such 

noncompliance as well as an opportunity to be heard re-

va~:cHng same ar,d to correct the t>ractice causiny noncor:tt_il iance. 

~. Lessee ayrees that it shall insert the ~revisions 

found in p2r~gta~hs A, Ht f and G above in any suhlease by 

which said Lessee Jrants a ri~ht or ~rivileye to any v~rson, 

a. firm or corporation to render accommodations and/or services 

to the ~ublic on the ~r•nis~s herein leased. 

se·:. 35. Entire A:;reement. This Lease contains, tile entire 

agreement between the parties hereto and saio Lease _sh~1l not 

be modified il" any r•}s.,:.ect excei;t by formal, written al"'endnent. 

sec.- 31i. Attorne:t''s l:"'ees. If either t?arty hereto shall, 

''~i ttlout any fau 1 t, be made a t=-a rty to any litiuation communceq 

b~ or a~ainst the other ~art~ arisiny out of su~h other ~artt's 

) use or occui..ancy of the c.lf:ll'lised tlremises or OI:Jet"ation ot t:11e 

Air~ort, and as a result ot which said ~arty is finally adJUdicated 
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to btt liAole, then such oth(~r ~art)' shr.ll i.Jay all costs ano 

reasonable attorney's fees incurred by or in~osed u~on sain 

party in conne~tion with ~uch liti~atiDn. In any action by Cit~ 

or Lessee fat: tecovery of apy sur:r Jue under: this Lease, or to 

enforce any of the te~s, cov~nants or conditions contained 

herein, the ~revailinu party shall be entitled to reasonable 

attorne-y's f~es in a<1dition to cost.s.ami necessary oisburser·•ents 

incurred in such action. Eacn party shall ~ive ~roffi~t notice t0 

the other of any_clairn or suit institutea av~inst it that ma~ 

affect the other ~arty~ 

Sec.. 37. Successors c:tnd Ass LjnS rmund. All covenants, 

· conditions, sti~ulations and a~re~reent.s herein contained s~all 

ext~nd to and be binclinu upon the successors anu assi~ns ot 

the res~active farties hereto. 

Sec. 3a. Other A~reemen~s Not ~ffected, Neither this Lease 

nor any qf the terms, covenants,< conditions Ot" ayreernents herein 

contain~d shall in any manner affect, chan~Je, impair~ amend, 

nodify, or enlarye any of the ri·yhts, vrivile~es, duti~s o··.:­

obliyations af either af the parties hereto unaer or by re~son 

of. any lease, license, pet'mit or ayreer:tent heretofore entered into 

by the ~arties hereto, nor shall any such other lease, license, 

permit or agre~nent affect, chanye, alter, i~~air, enlarye or 

limit the rights, duties and obligations of the ~arties hereund~r. 

~ Notwithstanding the foreyoiny provisions, it is understoo~ ana 
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ayr~ed tnat the Lease t\~r:eement between City and Lessee, dated 

September 1':}, 1961, and desi!:inated as Leasli! No. LAA-437, as ar.H;lnd~d, 

in the files of tlie Roar:d, is ter111in.ated in its entirt:!ty as of 

the effecciv~ rlate of this Lease. 

!;iec. 39. Less~e's O~tion to Continue or Renew Lease 

A. Lessee shall have an ovtion, which City her•oy 

~rants to Lessee, to contihue, or ren~w, the Lease with 

res~ect to ~he demised premises, after City's exercise of 

its Buyback right provided for in sec~ion 11 of the Lease, 

under the followiniJ c ircu11st.ances: 

(l) If City ex~rcises said Huyback riyht, ano ~he 

City does not advise Lessee that the demised 

premises will be utilized for other than an 

Airport Terminal use, as defined in ~ection 2 

of this Lease, Less~~ may exercise the o~tion 

to continue the Lease by ~ivin~ City w~itten 

n~tice thereof not later than sixty (6~} days 

a~ter Lessee receives written notice from Citt 

that City will exercise saia ~uyback ri.;ht; and .., 

(2) In the event ~hat City exercises said ~uyback 

right, and utilizes or authorizes the utilization 

of the demised premises for other than an Air~ort 

Terminal Use, and, ~t any time within ~hirty-six 

(J6l months thereafter, City utilizes or authorizes 

'' ' -
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Air;.ort Te["ll'linal Use, Lessr:.e ITIBJ exercise the 

option tn renew tne Lease by yiviny Cit~ written 

notice thereof not later- than sixty (60) days 

after the initial oate that City utilizes or 

authorizes utilization of tne deMisea premises 

for an Airport ~erminal Use. If the use of the 

deMise~ ~re~ises for other than an Airport Terninal 

Use continues for a period of thirty-si~ consecutive 

months, Lessee's option to renew the lease shall 

terminate. 

1:). Upon exercisinv S(lia o1ltion under (l) or (:l) abov~, 

the Lease shall be continued, or- rene\1ed. and Lesso&e shall have 
I 

all ri;~hts under the lease to the use, occul;ancy and enJO)•T!1ent 

of the demised ~·rernises, and the lfltt.-rovements th~reon, for t.!le 

balance of the oriyinal Lease ten~~ under the sa~e terms ana 

conditions of the Lease, exceJt for the deletion of ~ection 11, 

a~o provided tnat the ~ental cr~dit to Lessee vrovided for in 

Section 4H, and the pa~ties 4 ~esgective obli~ations unde~ 

S~cti0n 4C, of ~his Lease shall terminate and City may-immediatel~ 

adjust Lessee•s fai~ rer.tal rate ~roviaed for herein f.or the 

de~ised premises in accoraance with Mection 6G of this Lease, 

in the COM~Utation of which City may take into consideration 

the value of Lessee • s Ir.lj:>tOVe!nents, exce~it for' those Lessee 

If!ll1r:ovements that are l:'emov·able pursuant co Section l2.C. hereof. 
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c. tJotwithstandiny any other provisions oJ: this Lease f 

this ~ection 39, and the option yranted by City herein, and 

Lessee•s r:iuht to exercise saict option accordiny to its ter•~~s, 

shall survive any termination of this Lease under section 11 

hereof, and shall remain f11lly effective and enforceable. 

Sec. 40. Miscellaneous. 

A. No waiver by City or Lessee of any breach ot any 

provision of this Lease shall be deemed for any ~ur~ose 

to be a waiver of anJ breach of any other ~rovisio~ hereof. 

or of any continuing or subse~uent breach ot the same ~ro-

visiot:~. 

1-'. Eacn rj,Jht of the ~at:'ties hereto is cUlllUlativlrl and 

is in addition to each other leyal riyht which the ~art) 

may have in tne event of the default of the other. 

c. In the event any covenant, condition OE ~revision 

herein cont.a inea is :1eld to be invalid by final .judyment of 

any court of cornpete•\t jurisdiction, the invalidity of such 

covenant, condition )r i:)rov i.3 ion ~;hall not in any way af feet 

any other covenant, condition or ~revision herein containea. 

D. It is the intention of thw pacties ~ereto that if 

any rrovision of this Lease is ca~able ot two constructions, 

one of which would rend~r the p~ovision void and the _other 

of which would render the ~revision v~lid, then the provision 

shall have the meanin~ which renders it valid. 
EXHIBIT B-1 



L This Lease shall be construed anrl entorced in 

accordance with the laws of the State of California. 

F. In each instance he~ein where City's, koard's 

or General Hana~er's ap~roval or consent is re4uired befcr~ 

Lessee may act, such a~~roval or consent shall not be 

unreasonably withheld. 

G. The use of any gender herein shall inclu~e all 

yenders, and the use of ·any nul':lber sh.:1ll be construed as 

the sinyula r or the plur.:~l, all. as the context l'llay re4ui n~. 

H, It is understood and aurmed that nothin~ her~in 

containefl shall be construeu t:o ~Jrant or authorize the 

grantiny of an exclusive riyht within the ~eaniny of 

::>action 3U8 of th€' federal Aviation Act with rest,:;ect to 

those Air~ort Areas and facilities s~ecified in s~id 

Section 306 .. 

I.. This Lease shall -be subordinate to the Jrovisions 

and re~uirements of any existiny or future ayre~ment bctw~~~ 

City and the United States relative to the cievelo~ment, 

o~eratlon or ~aintenance of Airport~ 

J. This Lease and all the provisions hereof shall 

be subject to whatever riyht the United ~tates Government 

no\.,r has or in the future rna)• have or acyuire, affectin~ 

the control, op~ratio~~~I~~io~ and takin~ over of 



( 

Airport, or the exclusive or non-exclusive use ot Air~o~t. 

hy the united states duriny the time of war or national 

e:!lenJency. 

K. City represents that it has the ri~ht to lease 

the demised ~remises described herein, to~etner with all 

facilities, ri~hts, licenses, services and ~rivile~es 

nerein ~ranted and has full power and authority to 

ente~ into this Lease by virtue of and unde~ its Charter 

and all applicable laws. 

L. Citj ayrees that on ~ayment of the rent, cna~0es 

and performances of the ~ovenants, conditions and a~reements 

on the ~art of Lessee to be perfo~~ed, Lessee shall have 

and enjoy the use of the demised ~remises and all of the 

'~ rights and pt'i vileldes granted here in. 

M. Written notices to City hereunder and to tne Cit~ 

Attot"ney of the City of Los An~c.!les snall be yiven by 

reyistered or certified mail, ~ostage ~re~aid, _and addressea 

to said par-ties at Department of Airport.$, J?r)st Office Hox 

92216, Los Angelesr California 9000~, or to such other 

addre~s as these partie's 'r.tay desiynate by written notice 

to Lessee. 

written notices to Less~e hereunn~r shall be yi~en Oy 

reyistered or certified mail, ~ostaye ~re~a1d, and addresseo 

to VP-Proh)erties and l'!n)(HIBJ.TeB-.1Amt!cica.n Ait'"lines, Inc., 



) 

rw 3H57, ?ost •ifeice !-lox fjl%11), Dallas-Pt. \\'Ot"th Air);-lo"rt I 

T&xas 75261-9616, or to such othe~ address as Lesse~ ma~ 

desiynate hy written notica to City. 

The ~xecut ion of any such not ice by General l'lana~er 

shall be as eff~ctive as to Lessee as ir it were executed 

by ~oarri of b~ Nesolution or Order of saia ~oard 1 ana 

Lesse~ shall not yuestion the authoritJ of General Mana~~r 

to execute any such notice. 

All such notices snall be ~elivered ~ersonally to 

General Manayer or to the Clffice of the City Attorne~, 

Air~orts Division, in the one case, or to Lessee in the 
I 

other case, or shall be deposited in the United ::ita tes .u•a i l1 

'· Dy certified o~ re~istered mail, and shall be ef~ective u~on 



. , 
I 

r • 
' 

II': hll'HE~~; lliH~·RE:Ut' 1 Citi has caiJserl this Lease to be executed 

by General Manayer and Lessee has caused the same to be executed 

by itR rtuly authorized officers and its cor~nrate seal to be here-

unto aEfixed, all as of the day and year firs~ hereina~ove written. 

(Print Name) 

"-· lSEAL} 

APPROVED AS TO FORh·1 
!r.!A F(EJNEP. 

CtTY ATTORNEY . 

l·,anao.J\r 
De~artment of Airpo 

A~ERICAN AIRLINES, INC • 

(Print Title) 



• U •IJ• "'• 1\RIIVr' 1\I'IIAL•I.U:>I•I'Ct"l.'llVtlll HAlt Al"'l1 t:SIJI'IIUUI M. & 0, RATE 
AIRL.JM~~ JAL A'REAS iN fiCKETING AKD•:SA~i::LLIH: BUZLDIHG :i5 

P:. '1;-(1. ~AlES UFtC'Tiv~ JULT I. l98i 
REVISED ~PirAt.~~I-RECU~ERY .R~IE EFFEttiV~ NOVEMBER 11, 1981 

·!,;;; Estimated tel<~ I iotal 
1'1. & (). .. ta11'Ul- C~pital-

O.A. Ann~al Total D.A. Servf'e taut (1)st t. C·O$t & 
C:apital-\:o$t- Annual Charge H. & 0. :Ser.,.ke Service 
Rec o·ve ry Ra tc Capital- Incl. 15:t :Service Cnuge 0'1ar9c 

~ Joel. 
TICK£TJriG BVll.DHIG 4 

IS~ fldm. Cost- Re:c~very Adm. Ch~rqe Rates P.ates 

Basemer>t Ela<lgage· hr~o 4,807 $3.4il0·1S !6,731 $ 2.5ll28 $ 12,896 .s. 6,1635 29,528 
lst Floor: Ticket cou.,ter 

S Orfict>S S,S04 J.71(,4~ 32 ,II S 7,0,59 59,HR lO.a023S 9J,P.6l 
!laggage Claim Ar~a 9, lli .a{ 3,829 -0- ·"" ),!!.29 
Saggag~ Claim Ar~a 3,559 3.91i5'53 14,1)3 11.3'932 40,662 15. 3SSH 5d,8J5 
aagga9e Cl1lm ~rea 
E:a>terly Add. ~.149 5,1<1!26 21,331 11 • .'!9.32 ~' ,21! 16 .S3·1.ol6 68,>!ill1 .. 

2nd Floor: Saggage Cal'lopy Ar~a 
Easterly Add. 2,661 4,514'l6 12,041 5.6755 lS, 137 10. 19()46 27'. '·· 

SAHLLH.E 8'UlLOUIG <I 
Operahons 

LeYel: 0-ffke Area 17,1135 3,76651 s<~.n7 7.0259 120,HO W. 79Z41 165,451 
Baggage J!.rea 14.317 3.51179 50,575 2.6Rl8 33,511 6.:ZOG')9 B'l',l4o· 

Public 
level~ Ho \ o Rooms 14,!>63 4,144]1 60,360 S.3064 120,966 !2,4SID HH, l2o 

m Hez. 

X Level :• Office & Club Are~ 3,488 3.813~0 l3,JOJ 7 .C.ZS9 24,~06 l0,Pj9T ll,BO? 

:I: Offices 4,032 s.nn~ 21).~32 7.0259 2S,J29 12.1~305 4.q,9[,l 

co Bagg<!ce Channe 1 6,932 - 1.6J..'llll 11.321 2.6821! 18,597 a. J l :.'l 79.911:. 

-I B-747· i\rN 
Rold Af'ea 15,500 .~2 6,';(0 5.1689 80,118 5.588~0 B6,628 

OJ 
I AP!>elld~ges..., ~ ,42 6,041 J.B6RS 55,645 4.2985 €S,tS!'Ii 

.....!!. 
1 

TOTAlS 123.2i4 $.333,6~9 '. !663,186 H~S,FlS.S ---r 



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 limited to, RAIC Facilities and 

Financing of the Project, and shall include the cost of engineering. architectural 

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 airline towards the Cost of 

the Project prior to the issuance of bonds (~~hether 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 issuer of bonds or bond anticipation notes attributable ta the 

) .. Project. 

) 

The cost of issuance of the bonds and bond anticipation notes including, \'lithout 

l~itation, discounts, commissions, financing charges and fees and expenses of 

underwriters, attorneys {other than the fees and expenses of counsel to the airline), 

accountants, advisers and consultants, the cost of audits. the cost of any registra-
. . 

tion of the bonds and shall also include without limitation such other costs and 

expenses to and including the date of completion of the Project as ~ay be necessary 

or incidental to the construction deve,opment and cornplation of lEss~e·~ tmprcvernents. 
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EXHIBIT B-2 

FIRST AMET'DMENT TO TERMINAL FACILlTIES LEASE (LAA-4687) BETWEEN 
AMERICAN AIRLINES, INC. AND THE CITY OF LOS ANGELES, DATED JAJ~UARY 

18,2002 (LAA-4687A) 
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BOARD ORDER NO. A0~4793 
doard fUe 
No.~.li:.~.Utn ;+ 

ORDER AUTHORIZING FIRST AMENDMENT BETWEEN THE CITY OF LOS ANGELES 
AND AMERICAN AIRLINES, INC. LEASE NO. LAA-4687 COVERING THE ADDITION or­
NEW SPACE IN TERMINAL NO, 4, A NEW FEDiiRAL INSPECTION SERVICES FACILiiY 
AND CONNECTOR TUNNEL BETWEEN TERMINAL NO. 4 AND THE TOM BRADLEY 
INTERNATIONAL TERMINAL A i LOS ANGELES INTERNATIONAL AIRPORT. 

Section 1. WHEREAS, !~ere Is in existence Lease No. LAA-4687 between the Clty of 
los Angeles and American Airlines, Inc. covering space in licketlngiSatellite 
Building No. 4 and adjacent ground areas at Los Angeles International 
Airport; and 

WHEREAS, it Is the desire of the parties hereto to amend said Lease by 
adding a total of 373,705 square feet, of which 122,266 square feet are in the 
ticketing building, 85,428 square feet in the connector building, 94,318 
square feet In tne satellite building, and 71 ,693 square feet of space utilized 
in the F'IS area: and 

WHeREAS, American Airllr.es· (American} has been In tha proooss of 
upgrading virtually all areas In Terminal Nn. 4. This construction work has 
been performed under the provisions of a Right-of-Entry Permit. American 
has begun work on a new Federal Inspection Services (FIS) facility !hat will 
exp~nd the existing leasehold area and add new facilities to Tennlnal No. 4. 
The Improvements will result in approximately 73,600 square fe<St of 
additional terminal space, The ticketing lobby has bean complatery re­
modeled with a new atrium area. Additional space has also been added for 
concessions. and all pubilc areas have been renovated; and 

WHEREAS, American's Initial annual rent will be $5,594,721,84. This 
amount is subject to periodic adjustment to Fair Market Value every five 
years. In addition, the Maintenance and Operatiof,S Charges (M & 0) for 
these spaces will be adjusied annually and will also recapture costs 
associated with construction reimbursements that have been previously 
granted to American; and 

WHEREAS, LAWA has the right to acquire leased premises at any time 
during the term of the lease through purchase of the outstanding principal 
balance of the bonds. including accrued Interest, Issued to finance 
construction of the leasehold premises; and 

WHEREAS, default or breacll of the terms of any other lease or contract 
between American and the Clty constitutes a breach of the 1erms of the lease 
and gives the City the right to terminate the lease: and 

WHEREAS, the First Amendment Lease allows American to finance t11e 
construction of Its FIS facilities and other Improvements In Terminal No. 4 
through the issuance of tax ex.empt bonds. It Is anticipated that American 
will use the Regional Airports Improvement Corporation (RAIC) as the 
conduit for the issuance of these bonds. The amount of the bonds to be 
issued In conjunction with this project is estimated at $240,000,000: and 



Board Order No. A0-4793 -2-

WHEREAS, the First Amendment will generate an additional $1.87 million 
per year for a total of $5.594,721.84 In annual revenue. This represents over 
$122.6 million in projected r~venue to LAWA, exclusive of periodic rental 
Increases, ewer the remaining term of the L-ease through its termination on 
December4,2024:and 

WHEREAS, this First Amendment is exempt from !he requirements of the 
California Environmental Quality Act as provided by Article Ill, 2 (I) [)f the Los 
Angeles City CEQA Guidelines: and 

WHEReAS, this Lease Amendment Is subject to the provisions of the 
Service Contract Worker Reter.tfon end Living Wage Ordinances. American 
Airlines, Inc. has signed the appropriate Declaration of Compliance farms; 
and 

WHEREAS, no subcontracting opportunities have been Identified, and as 
such, this action Is not subjoct to the MBEIWBE/OBE/DBE program; and 

WHEREAS, thJs Item Is subject to the provisions of the AffirmatiVe Action 
Program. American Airlines h~:~s an approved plan on flle wl1h the Cit~' of Los 
A~~~a~ · 

WHEREAS, American Airlines has a Business Tax Registration Certificate 
on file; and 

WHEREAS, this item is subject to the provisions of the Child Support 
Ordinance. American Airlines, Inc. has signed the appropriate Declaration of 
Compliance form; and 

WHEREAS, American Airlines has approved Insurance documents on file 
with the Oily of Los Angeles; and 

WHERt=AS, this Am~ndment has been executed by American and has been 
approved as to form and legality by the City Attorney: and 

WHEREAS, actions taken on this !tern by tha Board of Airport 
Commissioners will become final pUrsuant to the provisions of the Los 
Angefes City Charter Seotlon 606; 

NOW, THEREFORE, 1T IS ORDERED U1at It is the best interest of the City of 
Los Angeles to adopt the Staff Report, and to make and enter Into said First 
Amendment, which is exempt f~om CEQA requirements, ~nd the First 
Amendment as now before this Board Is hereby approved, and lhe Executive 
Director of the Department of Airports is hereby authorized and directed to 
execute the First Amendment with Ameri~cm Airlines, Inc. on behalf of this 
Board <.ihd the City of Los Angeles upon approval of this Order and said First 
Amendment by 1he City Council. 
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Board Order No. A0-4793 ·3· 

Section 2. 

Section 3. 

oOo 

IT IS FURTHER ORDERED that the ~cretaJY of the Board Is hereby 
directed to transmit to the City Council of the City of Los Angeles certified 
copies of this Order, together with a COllY of said First Amendment far 
appropriate action of its part, in accordanc;e with Section 606 of thw Charter 
of the CJty of Los Angeles. 

IT IS FURTHER ORDERED that the Secretary of the Beard certify to the 
passage of thls Order and cause the same lo be published once in a 
newspaper of general circulation ln the same manner as Ordinances of the 
City of Los Angeles are published. 

I t'leteby certifY that the foregoing is 
a true and correct copy of Board Order 
No. A0-4793 adopted by the Board of 
Airport Commissioners at a special 

:A:r~:;; ~-;· 13.2001. 

/'~ue;e"' 
Sandra J. Mi'r- Secretary 
BOARD OF AIRPORT COMMISSIONERS 
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FIRST AMEND:MENT TO LEASE NO. LAA·4687 
BETWEEN THE CITY OF LOS ANGELES AND 
AMERICAN AIRLINES, INC, COVERING TERMINAL 4 . 
FACILITIES AT LOS ANGELES INTERNATIONAL AIRPORT 

8oard File 
No.~'B'7A-

This FIRST AMENDMENT TO LEASE NO. LAA4681 ("First Amendment") tnade and 

enteredjnto drls filth day of JenMlii.C!.f , 200.(,by and between the CITY OF 

LOS ANGELES, a municipal corporation, acting by order of and through its Board of Airport 

Commif:lsioners ("City11
), as lossru:, and AMERICAN AIRLINES, lNC. 1 a Delaware 

Corporation cnLessee"), as lessee. 

RECITALS 

WHEREAS, the City and Lessee entered into Lease No. LAA-4687, dated Novembet· 26. 

1984 (as originally executed and delivered, the "Lease") covering certain Tenninal 4 facilities 

and adjacent ground areas at Los Angeles International Airport; and 

WHEREAS, Le~see has undertaken additional improvements on the demised premises 

not contemplated by the Lease; and 

WHEREAS1 Lessee intends to utilize Regional Airports Improvements Corporation (the 

"RAIC1
') to issue Bonds (the u2001 Bonds'') pursuant to an indenture (the "2001 htdentu:oo'') to 

l'efund $33,500,000 aggregate principal amount of Facilities Sublease Flexible Demand Revenue 

l86376v3 
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Bonds, Issue of 1984 (the 11 1984 Bonds11
) and to fmance the cost of desig14 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 aclual square footages of the demised premises (as herein defined), 

adjust the Lessee1s annual rental therefor, provide for additional spaces and demised premises, 

and to add certain other provisions that the City presently t-eq~rlres in the lease of propel"ty at the 

Airpo11; 

NOW, THEREFORE, the pruties hereto, for and in consideration of the premises and of 

the tenns, covenants and conditions herein contained to be kept and performed by the respective 

parties hereto, do mutually agree the Lease BE AMENDED AS FOLLOWS; 

Section 1. DeOnitlo.!!!• 

(a) Unless the context shall clearly indicate some other meaning, the tetms used in 

this First Amendment (including, without limitation, the next paragraph hereot) which are 

defined in the Lease, and not he.rein amended. shall have the meanings given to them in the 

Lease. 

(b) Unless the context shall clearJy indicate some other meaning, the following tenns 

shallt 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 equa1ly applicable to both the singular and plural fo1ms of such terms and t•ice vets a: 

l86376v3 

11/S/Cil 4:21 PM 



(1) Board: c'Bom·d" shalt mean the Board of Aiiport Commissioners of the 

City of Los Angeles. 

(2) Code: <fCQde1
' shall mean the Internal Revenue Code of 1986, as 

ruuended, and aU te.tnporary or final regulations promulgated thereunder or appJicabl~ thereto, 

and, to the extent it applies, the Internal Revenue Code of 1954, as amended, and all temporary 

or fmal regulations promulgated thereunder or applicable thereto. 

(3) Executive Director: "Executive Director11 shall mean Executive Director 

of the Department of Airports. 

(4) FIS or Fed~ral Inspections Services Facilities: "FIS11 or ''Federal 

Inspection Setrvices Facilities"· shall mean flloSe are~.t$ and inlptovements which consist of the 

Immigration Hall and related :fucilities in Terminal 4, the international baggage areas and related 

facilities in and mijacent to Terminal 4, the secure (sterile) tuunels, including tunnels and 

conidors leading to the government inspection a.reas and related facilities in Terminal 4, the 

transit lounges in Terminal 4, and the related government of-fices and storage areas, described in 

Section 3 of the Lease) as amended and flupplemented, 

(5) Lessee's 200llmprovements: "Lessee's 2001 Inlprovements'' shall mean 

the Lessee's Improvements described in Section 3 of the Lease, as amended and supplemented. 
-.; 

(6) Nonprofit Financing Program: 11Nouprofit Financing Program,11 in 

addition and supplemental to the description given tbat term in the Lease, shall include the 

method of financing undettaken to fllUlllce the Project (as herein defined). 

(7) Project: "PI'oject/ shal1 mean the facilities fmanced with the proceeds of 

the 1984 Bonds to be refinanced with the proceeds of the 200 I Bonds, together with the facilities 
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to be frnanced with the proceeds of the 200 I Bonds, such facilities being described in Section 3 

of the Lease~ as amended and supplemented. 

(8) RAIC Facilities: 11RAIC Facilities," in addition and supplemental to the 

meaning given that tenn in the Lease shall include the Le~see•s 200 l Improvements. 

(9) Terminal 4: ''Tenninal 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 k11ow as Tom Bl'adley International Terminal~ 

as shown on sheets l through 18 of American AiJ:lines drawings dated 02-23~0 l, collectively 

called E:xbibit uA''; which js attached hereto and incorporated hel'ein by this refere11ce. 

{10) 2001 Bonds: "2001 Bonds" shall mean the Bonds issued p1n-suant to the 

2001 lndenLUre to flnanoe and refmance the Project, including any bonds issued to refmance or 

refund the 2001 Bonds. 

(11) 2001 Indenture: ''2001 fndentut:e," shall mean the Indenture dated as of 

-~---> 2001 by and between the RAIC and the 2001 Trustee providing for the issuance of 

the 200 I Bonds. 

(12) 2001 Trusree: 112001 Trust~e,'' shall mean BNY Westem Trust Company, 

and any successor thereto l.Ulder the 2001 Indenture, 

(c) In each and every place the tenn 11Gene1'al Manage!''' is used in the Lease, as 

amended and supplemented, such term shall be read to mean "Executive Director.11 In each and 

every place die term HLcssee's Improvements" is used in the Lease, as amended and 

supplemented, such tenn shall 'be deemed to include the ''~ssee's 2001 Improvements'', In each 

and every place, the tetm "Indenture" is used in the Lease. as amended and supplemented, such 
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term shall be deemed to include the "2001 Indenture''. In each and every place, the tenn 

"Trustee" is used in tbe L~;:ase, as amended and supplemented, such term shall be deemed to 

include the ''2001 Trustee". In each and every place the tertm ''Bonds", 1'Refunding Bonds" or 

bonds are used in the Lease, as amended and supplemented, such te1ms shall be deemed to 

include the "2001 Bonds". 

Setdon 2. Demised Premises, 

Section 3 of the Lease· is hereby deleted and the following substituted therefot': 

'
4The Cit.y hereby leases to Lessee and Le~see hereby leases from the City, for the renn 

and upo11 the conditions hereinafter provided, the following demised premises: 

A Categm I Space and Facilities. 

1. Ticketing BuildiJW. (Pre-1984) 

All of the premis()S containing approximately 487336 square feet, as shown 

in the red areas on American Airlines drawings dated 02-23-01, attached hereto as Exhibit ''A" 

and :incm:porated herein by reference~ and as more particularly described as follQws: 

Sua~. Sheet No. 

01 10 

04 10 

24 10 

26 10 

30 10 

31 10 
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American Office 

Amel'ican Brealo:oom 

Ametk:an Restroom 

Am01icru.1 Women's R.esti'Oom 

American medical 

American Storage 
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472 

352 

208 

297 

2,206 
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36 10 Ametican Locl{er/Break 3,998 

37 10 American Corridor 3,124 

38 10 American Credit Union 1,171 

39 10 American Office 374 

42 10 American Storage 138 

43 10 American Janitor 75 

47 10 American Medical 1,457 

so 10 Amedcan Corridor 3,348 

Sl 10 American Storage 374 

52 10 American Office 950 

Ol 11 Amedoan Offices 1,698 

06 11 Amelioan Electrical Room 100 

09 11 American Offices 4~855 

12 11 American Corridor 1,287 

28 11 American Storage l06 

29 11 American Offices 398 

30 t1 Amelican Closet 141 

31 11 American Closet 162 

32 11 American Storage 60 

01 14 American Office 704 

07 14 Americ·an Conf. Room 711 

08 14 American Office. 5,819 
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15 14 American TJ. Room 190 

18 14 Ainelican Janitol' 77 

21 14 American Office 442 

24 14 American Men's Restroom 227 

25 14 American Paging Room 151 

27 14 Ame1·ican Women's Restroom 267 

29 14 American Security Office 437 

30 14 American Corridor 2,579 

33 14 American Code Share/Alliance 1,802 

02 15 American Office 6,709 

05 15 American Janitor 83 

06 15 American Resb·oom 691 

2. Satellite Building§. (P.re·l984) 

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 'iA'' and as. more particularly described as follows: 

Space No. Sheet No. Description Square Feet 

01 9 American Storage 165 

03 9 Amelican Operations 515 

04 9 Amel"ican Operations 817 

05 9 AJmrican Storage 969 
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06 9 American Breakroom 1,800 

OS 9 American Locker Room 21900 

09 9 Amel'ican Mechanical 420 

10 9 American Operations 238 

11 9 American Corridor 45 

12 9 American Operations 568 

13 9 American Locker Room 236 

14 9 Amedcan Corridor 220 

20 9 American Office 1!019 

24 9 American Cafeteria 550 

28 9 Amelican Conidor 1,120 

29 9 American T.I. 1,520 

36 9 American Operations 1,986 

37 9 American Stomge 138 

' 
44 9 American Electrical Room 90 

48 9 American Conidor 1,875 

49 9 American Paging 366 

50 9 American Office 3,553 

Sl 9 American Office 4,334 

52 9 American Office 1,939 

53 9 Amedcru1 Mail 197 

54 9 American Operations 3,168 
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ss 9 

57 9 

58 9 

60 9 

62 9 

64 9 

65 9 

66 9 

72 9 

74 9 

76 9 

77 9 

80 9 

01 13 

03 13 

04 13 

06 13 

32 13 

34 13 

35 13 

36 13 

38 13 

IR6:J76v3 

American Office 

American Mechanical 

American Operations 

American Operations 

Amel'ican Commwtioo.ti.ons 

Amel'ican Storage 

American Office 

American Equipment 

American Office 

· American Office 

American Eagle Holdroom 

Amel'ican Storage 

American Electrical Room 

American Holdroom 

American Holdroom 

Ame1ican Conveyor Chnl. 

Atnetican Conveyor Chnl. 

American Holdroom 

American Conveyor Chnl. 

American Conveyor Chnl. 

AmQI'ican Late Meal 

America Conveyor Chnl. 
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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 

705 

83 
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39 13 American Conveyor Chn1. 83 

43 13 American Conveyor Chnl. 90 

81 13 American Operations 171 

82 13 Unaccompanied Minoi'S 290 

S3 13 American Passage 136 

85 13 American Conveyor Chnl. 83 

86 13 Americnn Lobby 609 

87 13 American Dumbwa.itea· 16 

90 13 American Vestibule 163 

91 13 American Storage 64 

92 13 American Dumbwaiter 19 

93 13 American Vestibule 196 

94 13 American Check-In 264 

06 17 American Storage 27 

3. Baggage Clumne1s and B__agga_ge Ramrui. (Pre-1984) 

All of the premises containhtg approximately 1,283 sqllf:ll'e feet, as shown 

in the yellow areas on American Airlines drawings dated 02-23-01, attached hereto as Exhibit 

11A11 and as more particularly described as follows: 

Space No, .sheet No. 

02 I 

186376v3 
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Abandoned Conveyor Chnl. 

10 

EXHIBIT B-2 

,Sguare 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 hereto as Exhibit "A'1 

and as more particularly described as follows: 

Space No, Sheet No. Descri[!t~on 

01 2 American Office 

02 2A Baggage Claim 

02 2 Custodial Surchat'ge 

09 2 American Computer 

45 2 American Storage/Office 

67 2 American Office 

71 2 Amel'ican Office 

78 2 Ametican Recheck 

SCiuare Feet 

708 

12,775 

166 

952 

375 

419 

516 

B. Category II Snace and Facilities. (Operations and Public Levels Connecto1·- Post 

1984) 

All of the premises containing approximately 59,405 square teet, as shown in the 

blue areas on American Airlines drawings dated 02-23-01, attached hereto as Exhibit 11A 11 and as 

more particularly described as follows: 

Space No. Sheet No. 

01 8 

09 8 

18637.ftv3 

Desc:liption 

American Baggage 

CTX Baggage Check AA 
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13 8 American Restroom 65 

20 8 American Restroom 78 

21 8 American Baggage 33,687 

22 8 American Mtce. Shop 990 

23 g Amedcan ~tee. Shop 393 

26 8 American Dwnbwaite1· 20 

29 8 American Electrical Room 619 

31 8 American Expeditors 416 

32 8 Ametican T.I. Room 111 

33 8 American fnbotmd Breakroom 346 

34 8 American Crew CWef 79 

18 12 American Lobby 910 

19 12 American Holdroom 3,699 

20 12 American Dumbwaiter 19 

21 12 American Mech. Room 113 

22 12 American Elevators 94 

23 12 American Holdroom 3;729 

24 12 Americatt Stairs 133 

25 12 American Holdroom 2,754 

31 12 AmericWl Office 244 

36 12 American Holdroom 207 

38 12 American Holdroom 944 

l86J76v3 
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41 12 American Electric 100 

52 12 American Dumbwaiter 20 

59 12 American Conveyor 81 

65 12 American Conveyor 81 

71 12 Arnerican Hol&:oom 5,238 

75 12 American Encoding 1,482 

c. Catego!JUIJ. 

Satellite Building No, 4 Connector Oro@d Area. (Post 1984) 

All of the premises containing approximately 4,072 square feet1 as shown in the 

green areas on American Airlines drawings dated 02-23-0l, attached hereto as Exhibit ''A'' and 

as more particularly described as follows: 

Spact3No. Sheet No. J).es.cripJiW. SguareF~ 

8 5 American Airlines Office 597 

25 s American Storage 487 

26 s American Training 1~566 

30 5 American Storage 1,422 

D. CategmyiV. (Spaces and Facilities- Post 1984) 

All of the premises containing approximately 37,670 squ111:e feet, as shown i.n the 

beige areas on American Airlines drawings dated 02~23~01j attached hereto as Exhibit "A" and 

as more particularly described as follows: 

l86376v3 
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SpaoeNo. Sheet No. Description SauareFeet 

01 6 American Baggage 11;859 

04 6 American Ticket Counter 2,719 

43 6 American Offtce ~ Skycap 339 

44 6 American Storage 322 

46 6 Amel'ican Storage 46 

47 6 American Storage 43 

49 6 American Conveyor Chnl. 172 

50 6 American Ticket Counter 227 

62 6 American Baggage 4,306 

63 6 Amerloan CTX 757 

64 6 American Storage 122 

65 6 American StQrage 473 

69 6 American Bag. Conveyor 2,851 

75 6 American FIDS 63 

76 6 American Storage 117 

01 7 American Baggage 7,968 

02 7 American Ticket Counter 2,192 

13 7 American Storage 144 

15 7 American Electrical 87 

27 7 Commuters 254 

29 7 Amru{can VeBtibule 79 

\81>316'13 
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31 

32 

7 

7 

Amel'ican Electrical 

Bus Port 

80 

2A50 

E. Categon V Airspaqe. (Airspace- Public Pedestrian Overcrossing -Post 1984) 

All of the premises containing approximately 3,142 square feet, as shown in the 

brown areas on American Airlines drawings dated 02-23-0lt attached hereto as Exhibit 11A,'' and 

as more particularly described as follows: 

Space NQ. Sheet No. 

24 11 

Description 

Bridge 

F. Category VI (2001 Facilities). 

Square Feet 

3,142 

All of the premises containing approximately 128,014 square feet1 as shown in 

orange on American Airlineli drawings dated 02-23-01, attached hereto a3 Exhibit 11A'' and more 

particularly described as follows: 

I. FIS and Government S)li\ces. 

§e~No. SheetNg. Descriptiou. Sguare Feet 

74 2 Customs Office~ AA 2,394 

76 2 USDA Offices -AA 973 

21 3 International Baggage Claim - AA 15A06 

22 3 Public Corridor- AA 2,659 

23 3 USDA Offices -AA 2,063 

24 3 Public Lobby ~AA S,388 

l86376'V3 
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33 3 

37 3 

40 3 

41 3 

45 3 

46 3 

47 3 

48 3 

49 3 

so 3 

1 4 

2 4 

3 4 

22 s 

23 s 

34 5 

37 5 

12 7 

10 8 

73 12 

l86376v3 

FIS Elevat\)r 

INS Offices -AA 

Public Re&tt·ooms ~AA 

USPHS Offices -AA 

Shared Facilities -AA 

Public Conidor .. AA 

FIS Inspection Area" AA 

RCC~AA 

Moving Sidevvalk - AA 

lNS Primary Booths -AA 

Public Con1dor :.AA 

Mov:ing Sidewalk -AA 

Conidor to TBlT -AA 

In" Tratl8it Lounge Offices - AA 

Jn. Transit Lounge ~AA 

USFWS Storage - AA 

In-Transit Con·idor -AA 

FIS Elevator ~AA 

FIS Stairs and Escalators ~AA 

Stelile Corridor -AA 
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63 

4,906 

1,108 

918 

l,208 

4;154 

6,812 

364 

1,420 

2,680 

3,152 

598 

4,040 

205 

3~0S5 

2.92 

595 

63 

1.237 

2,973 
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2. Lounge and Miscellaneous Spaces. 

Sntt~NQ. Sheet No. Description Square Feet 

2B 2 Bagg11ge Claim 141973 

47 2 Ame1ican Office 297 

48 2 American Office 593 

49 2 American Office 516 

50 2 American Office 149 

51 2 American Office 198 

43 s American Office 161 

04 16 American Comm. Closet 96 

OS 16 American Elecbical Room 115 

08 16 Alnerican Lounge 23;974 

11 16 American Electricnl Room 230 

16 16 American Offices I~ 127 

24 17 American • Flight 8,577 

2S 17 Platinum Services - AA 3;094 

01 18 Amel'ican ~ Gate Control 21221 

All of the foregoing premises ru·e collectively referred to as the ''demised premises'' 

unless otherwise provided. It is understood and agreed that Lessoo accepts the demised premises 

together with the improvements thereon in the condit1on the same are in as of tlm date of 

commencement of the Lease or as the date of occupancy or use thereof, whichever fhst occurs. 

186376¥3 
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It is ft:u.ther mderstood and agreed that with respect to those square footage areas set 

forth in Secti6n 3F hereint .Cate_gorv VI (200\ }AO!!lli~. of the Lease~ all square footage is 

approximate and shall be corrected to actual square footage upon completion of construction. 

Minor modifications to any area or category of the demised premises, not to exceed a cwnulative 

total of ten peJ:cent (10%) of the actual square footage of same, may be made by the Board 

pursuant to written aat·eement with Lessee, and with. an appropriate adjustment in rental~ oha.rges 

or credits, as appJioable and consistent with the Lease, 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 WLitten addendum to 1he Lease, executed by the 

Executive Director and Lessee after approval as to f01m and legality by the Los Angeles City 

Attorney's Office." 

Section 3. Clariftcation of Rent Credits. 
~--··--- ... 

By way of clarifying Section 4, Reservation of Certain Areas of the Demised Premises as 

City Areas, of the Lease" Lessee aclmowledges and agrees that it is only eligible for l.'etlt credits, 

under the Lease, if any. for identifiable "Project Costs'' !ISSociated with 'the construction of ••City 

Areas'; originally undertaken as Lessee,s Improvements under the Lease as originally executed 

and delivered and shall not extend to any improvements made to the demised premises thereafter 

or any of the Lessee1s 200 I Improvements. 
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Section 4. Term of the Lease. 
~!'li!!ll"!iz~_±j§f£ - - -

Notwithstanding Section 5 of the Lease, the Lease shall w:rrninate 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, however, to earlier termination, cancellation, expiration or suspension 

under the provl~Sions of the Lease as amended and suppleme11ted. 

Section 5. ~ent and Rental A.dim~tment. 

{a) Subsections A through E of Section 6 of the Lease are hereby deleted and the 

following substituted therefor: 

"Conunencing on the effective date of this First Amendment and for the tenn of the 

Lease, subject to adjustments as provided in Section 6H as defmed in pa1agraph (d) below, 

Lessee shall pay as rental the sums as set forth hereinafter. 

A. ~rrlSmwe and Facilities. For the CategOJ.'y I Space and 

Facilities, Lessee shall pay $225,330.35 per month, in advance. based on the schedule set fotth :in 

Exhibit "B," whioh is attached hereto and incorporatad herein by tltie reference. 

B. Categoiy 11 Space and Facilities_. For the Category ll Space and 

Facilities, Lessee shall pay $47,235.32 per month, in advance, based on the schedule .set forth in 

Exhibit 113 .'' 

C; Category III Space. For the Category III Space, Lessee shall pay 

$7,188.46 per month, in advance, based on the schedu1e set forth in Exhibit ~~B." 
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D. Cam~rorv IV SPace.JlnclFacilities. For the Category IV Space and 

Facilities, L~see shall pay $28,958.19 per month) in advance, based on the scliedule set furth in 

Exhibit"B." 

E. Category 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. C;rtegwyV12001.Faoilities. For the Category Vl2001 Facilities, Lessee 

sl1all pay $139.433.40 per month> in advance, based on the schedule set forth in Exhibit "B.'' 

(a) Lessee shall pay, within ninety days of the execution of this First Amendment1 

$4,526,021.89 rep1·esenting back rent due for the additional spaces occupied during the period 

ending April is, 2000. 

(b) A reconciliation of space and squfll'e footage built from April 16, 2000 until the 

end of the construction of the category VI "200 1 Facilities" shall be done by the City at the end 

of said construction or June 30, Z003, 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-built'' drawings to determine the actual improvements made by Lessee, and shall 

calculat~ the new rental amonntt including any r~troactive rent. Lessee agrees to accept the 

City's final report regarding oocupied spaces and square footage. If any t'etroactive rent is due 

under said reconciliation, Les9ee shall pay that amotmt in a lump swn upon completion of the 

reconciliation. 

(c) Subsections F and 0 of Section 6 of the Lease, as originally execllted and 

delivered, shall be designated as Subsections G and H, respectively, 

l86.376v3 
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(e) In ~ddition to Lessee's obligation as pmvided in paragraph (b), above, 

the City and Lessee acknowledge and agree that the rental rates aro subject to adjustment for the 

period of November 11, 1999 through November to, 2004 in accordance with Sectio~ 6G of the 

Lease, as originally executed and delivered, now known as Section 6H. The adjusted rental rates 

shall be applied and payable retroactively to November 11. 1999. 

Section 6. !!!J.qrovi!Jl1ents and Alteratigns. 

{a} The Executive Director has agreed to the construction of Le~ee1s 2001 

Improvements. Subject to Section 9B of the Lease, Lessee shall use im best reasonable efforts to 

complete the construction of Lessee's 2001 Improvements by December! 2002, (excepting the 

AmeriCM Lounge). Design plans and specifications for Lessee's 2001 hnprovements have been 

approved by the Executive Direetor and are hereby incorpot·ated by reference. 

(b) Notwitbstal.ldtng anything in the Lease, title to all Lessee's Improvements. 

including Lessee's 2001 bnprovements, shall immediately vest in· the City, subject to the 

provisions of Section 12. Title to hnprovements, ofilie Lease. 

(c) As required by Section 19 of the Lease, the Executive Dir~tor hel'eby consent-3 to 

the sublease of the Lessee's lmprm•ements, including tlte Lessee's 2001 Improvements, to the 

RAIC. 

Se~don 7. Mamtm.!'~e and Repair. 

Sections l3 and 15 of the Lease are hereby deleted and the following substituted tl1erefor: 

(a) Subject to reimbursement therefor, as provided in Section 14 of t1t.e Lease, City 

shall, at its expense, operate and maintain in good working condition and repairt and keep in a 
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nea11 clean, sanitary, and sightly condition, the Terminal 4 and the buildings, premises, and 

facilities as specified in Exhibit non which is attached hereto and incorporated herein by this 

reference. Lessee shalf, at its expense, maintain - as distinguished from the obligations for 

reconstru~tion as provided in Section 16 of the Leas.e • those areas specified in Exhibit "D.'1 

Except as specifically identified in Exhibit 110 1
' as City•s responsibilities, Lessee is responsible 

for all maintenance and repair of the demised premises (including .all impro-vements). Lessee 

shall maintain the pretnlses in good and safe condition and worlcing order, and in a. clean, neat, 

sanitru:y, Dlld attractive condition. AU maintenance, repairs, and replacements shall be in 

accordance with applicable prevailing industry maintenance standan:ls and in compliance with all 

manufacturers~ recommendations and federal, state, and local statutes~ rules, regulations, orders, 

ordinances or actions or amendments thereto, 

(b) In addition 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 tb.e Lessee. City retains the right to make emergency repairs when, in the sole 

determination of1he Executive Dir~tor1 failure to take immediate action will materiaUy damage 

facilities or disrupt operations. 

(c) AU direct and indirect charges, costs or fees for utility services used by Lessee nl. 

connection with the demised premises, including but uot lbnited to deposits, connection fees, or 

cha,rge.'l and meter installation rentals required by the supplier of any such utility service, and the 

costs of all equipment and improvements necessary for connecting the demised premises to Sttch 

utility service facilities, shan be paid by the Lessee. Lessee also waives any and all claims 

against the City for compensation for any and all loss or damage sustained by reason of any 
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defect, deficiency, or impairment of any water supply system, drahtage or sewer system, gas 

supply system, telephone system, electrical supply system., or elect!.'ical appanttus or wires 

serving the demised premises. 

(d) For clarification purposes, the pru:ties agree that lines 4 and 5 in the first 

paragraph of Section 14 are hereby amended in part to read as follows: "· .. operating the. areas 

specified in the Leaset as amended and supplemented, including the applicable portion of the 

costs of sys!ems ... , " 

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 Amendmenl; require Lessee to paint, 

refwbi.sh, and l'epair as reasonably necessary the then existing itnpt·ovements and facilities in the 

demised pre1nises. Said repairs shall not exceed a cost to Lessee of Five Hundred Thousand 

Dollars ($500,000) as adjusted by increases or decreases in the Uniteq States Deparbnent of 

Labor Bun~au of Labor Statistics Producer Prioo Index for Finished Goods from the 

cmrnnencement date of this First Amendment to the time such repairs are required to be made. 

Not\vithstanding anything above to the contrary, Lessee shall not be required to ruake such 

repairs if such repairs art necessitated by the acts or omissions of Cityj its officers, agents1 

servants, or employees. 

Seetion9. 
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1n addition and supplemental to the uses pro-vided 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 manner: 

(a) The FIS Facjlliie§~ 

(1) FIS Facjliti£§. Lessee (along with other airlines in accordance with this 

Lease) shall have the right to use the FIS Facilities as and for the processbtg of both arriving 

and departing international passengers, including immigration and customs clearance, 

government offices, baggage processing, baggage conveyo1·s, oversize baggage conveyors, 

baggage claim, baggage tunnels. passenger circulation, and baggage claim area.s associated witll 

arriving international passengers. 

(2) Charges for Use of FlS facilities and/or Gates, Lessee shall be entitled to 

charge other airlines using the Terminal 4 gatest and/o1· FlS Faoili1ie:s, on n montbJy basis~ for 

tlteir estimated pro ra.ta share of Lessee's wtal costs (including debt service on bo1Towings used 

to fmance or refinance the improvements~ amortizatio~ lease rental, maintooance and operating 

expenses. together with a not to exceed fifteen percent (1.5%) 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 

expetlSes attributable to the construction 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 Tetmina14 gat~s, 

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 Lessee for costa associated with the FJS Facilities if the airline uses the 
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