
FIS facilities. for its aniving intentational passengers. The Executive Director shaU have the 

right to periodically audit Lessee's books and 1·ecords, upon reasonable notice, With respect to the 

computation of Lessee's charges to other airlines for the use of the Temlinal4 gates, and/or FIS 

Facilities. Lessee shall have the right to collect a security deposit in advance from other airlines 

using the Termina1 4 gates, andl<>r FIS Facilities. Said security depo&it shall not exceed the 

reasonably estimated charges for three months. Tbe Executive Director shall have the right to 

approve the fonn and content of Lesseets agreements relating to the use by other airlines of such 

the gates. artdfor PIS Facilities~ which approval shall not be unreasonably withheld m• denied. 

(3) Luggage Carts. L~see agrees to comply with all present and/or future 

Board policies that are implemented With regard to the provision of luggage carts to m:rlving 

international passengers at Airport and tO reimburSe City for all reasonable costs and fees as 

requited by such policies. 

(b) ~001 Ametican Lounge Facilities. Lessee can use the 2001 American lounge 

facilities, a.s designated in Section 3 of the Lease, for passenger club and lounge rooms 

(including the service of alcoholic and non~alcoholic bc.werages) and the service of food. 

Seetloo 10. City's Right to Pun;hap,!.Jl!mis,~.(.fl'~mi,.~. 

(a) Section 11 of the Lease is hereby deleted and the following substituted 

therefor. 

~·A The parties agxee and acknowledge th~t, subject to the following, the City may 

purchas¢ all of the Lessee's interest in and possession of the demlsed premises by paying or 
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making provision for tbe parment of the Buyback Amount (as herein defined). The City's right 

to purchase said interests is hereinafter referred to as the 11City's Buyback Right." 

The Buyback Amount (the 11Buyback Amount") is an amount equal to the then 

outstanding principal amount of the 2001 Bonds (actual or hypothetical) based on a methodology 

interuled to achieve substantially level debt service over a period of 30 yeats beginning on the 

date of the 200 1 Bond8, plus in.terest accrued thereon to the purchas:e date, plus redemption 

premiUll'4 if any, thereon, or an amount sufficient, with any investment income thereon,. tQ 

provide for such amount 

The outs~nding principal balance on the 2001 Bonds may differ ftom the amot'ti:tation 

schedule develOJ?ed for the purposes of establishing th.e Buyback Ammmt. The Lessee covenants 

that the 2001 Bonds will include an extraordinary tnandatory redemption provision to be 

triggered in the event that the City e~ercises its City's Buyback Right. Such redemption 

provision will allow the 2001 Bonds to be redeemed on a date whiob is witlrin ninety (90) days 

of the date the City places into escrow fundS in an amount equal to die Buyback Amount, if 

1\mded from tax~exeropt bond proceeds. The City will provide at least sixty (60) days advance 

w.dtten uotice to the Lessee of the dare by which the 2001 Bonds need to be 1-edeemed. Lessee 

will be responsible for the diffet-eti.ce, if any, between the Buyback Ammmt and the amount 

required to redeem the 2001 Bonds. 

As of the date of this First Amendment. the parties agree that the Buyback Amount for 

each year shall be established at the time the 2001 Bonds are issued. For purposes of 

establishing the methodology to be used w establish the final Buyback Amotmt, the parties 
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hereby agree that the methodology to be used in establishing the preliminary Buyback Amount is 

set forth in Exhibit "C" attached hereto and incorporated herein by this reference. The fmal 

Buyback Amotmt will reflect the final htterest tates. principal~ sinking fund, and ~turity of the 

200 I Bonds. In the event that the 2001 Bonds are issued in a variable .Interest rate mode, 

amortization for the purposes of the 2001 Bonds and Buyback Am.oum will be established using 

a fixed rate to be agreed upon by the City and Lessee. The rate shall represeht tbe estimated rate 

applicable for a fixed ratet tm~;~exempt bond iSBued by the RAIC. assuming a simitar bond 

structure, rating, and issue dai:e. The patties agree that once the final Buyback Amount is 

calculated using the methodology est~tblished in Exhibit "C•" an Exhibit "C-1" shall be 

incorporated and acknowledged by the Executive Director and attached to this First Amendment 

to reflect the final Buyback Amountt and such. an action will not necessitate further 13oard or 

City Council approvals. Should there be any conflicts or discrepancies between the amounts set 

forth in Exhibit 11C" and Exhibit "C~ l't the Buyback Ameunt set forth in Exhibit "C~ 1.'1 shall 

control and prevail. The parties agree that the Buyback Amount set forth in Exlribit ttC-111 may 

allow the City to purchase the interests of Lessee and the 2001 Trustee in the demised pr®lises 

for less than the outstanding principal balance on the 2001 Bonds. 

The City shall exercise the City's Buyback Right hereunder by: (i} giving written notice 

of such proposed action to the Lessee and the 200 l Trustee; and (ii) in'evocably placing into 

escrow with the 2001 Trustee an amount equal to the Buyback Amount to be held by the 2001 

Tmstee for the benefit of the owners of the 2001 Bonds to be applied to the t-edemption of all or 

a part oftlte 2001 Bonds on the earliest date the 2001 Bonds may be redeemed or at maturity. as 

the ease may b0. The City shall exercise the City's Buyback Right, if at all, by delivering written 
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notice to Lessee not less than eighteen (18) months p1ior to tlre date designated in such notice as 

the purchase date, and Lessee shall vacate the demised premises on or before the purchase date. 

On such purchase date, Lessee's interest in and possession of the demised premises shall 

tenninate, the Lease shall terminate, and the City may thereafter utilize the demised premises fer 

any purpose. 

B. As· an alternative to the City's Buyback Riglrt d~cribed in paragraph A. above, 

the City may at any time purchase all ofLessee,s interest In, (lbtain possession of the LeBsee's 

Improvements and terminate the Lease, by (1) placing btto escrow an amO\til.t sufficient to 

defease or redeem dte tben~outstanding 2001 Bonds and (2) paying reasonable costs incident to 

suoh defeasance or redemption. Upon the deposit of funds as described in the preceding 

sentence. the Lea~e will te11ninate and within a reasonable time thereaftet (not to exceed 90 

days), Lessee agl'ees to vacate the Lessee's Improvements. The City shall not at any time prior 

to the defeasance or t-edemption ofthe 2001 Bonds in accot'dance with this paragraph B., agree to 

ol' otherwise be obligated to convey any intel'est in the Lessee Improvements for any period 

extending beyond or beginning after the defeasance redemption oftbe 2001 Bonds ot (2) agree 

or otherwise be obligated to convey a fee interest in the Lessee Improvements to Lessee, or a 

related person under the Code, within 90 dayB after the defeasance of the 2001 Bonds." 

(b) Soot.ion 39 of the Lease is hereby deleted. 

Section 11; Relet Obligation. 

The second paragraph of Section 200 of the Lease is hereby deleted ~md the following 

substituted therefo1': 
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"If Lessee has financed any or all of Lessee,s 2001 Improvements through the RAIC, 

foJ1owing any tt:lnnlnation or cancellation of the Lease (ex~pt a termination on account of a 

casualty, condemnation or exeroise of the CitY's Buyback Right) prior to full repayment af the 

2001 Bonds (a '~Reletting Event"), in addition to its obligations under the immediately preceding 

patai!mp~ during the twelve-month period inunediately following the Retetting Bv{}nt, City 

agrees not to enter into a lease with a replacement tenant having a term greater than one year, 

unless the tenns of such replacement lease provide for a rental rate at least equal to the sum of 

the rental rate that would have been paid by Lessee hereunder had there been no tenni:nation and 

the rental rate that WQuld have been paid by Lesaee under a facilities sublease providing ·fur 

payment of amounts to be paid by the RATC under the 2001 Inden1Ure (the "RAIC FaciUties 

Sublease'') during the same period if there was 119 t¢rmmation thereunder, after deducting 

therefrom any costs and expenses assQciated with reletting 1he demised premises ('~Reletting 

Costs''). After such twelve-month period, if the City is unsuccessful in its efforts to relet the 

demised premises at a r.ental rate at least equal to the rental l'Ste set forth in the immediately 

preceding sentence, the City may enter into replacement leases at lower rental rates. After atly 

such l-eletting, each month dming the term of such retetting, the City shall (a) retain from 

payments received under any such replacement leases {i) all Reletting Costs and (ii) all amounts 

due to City under the Lease for such month as if there was no terminatio~ and (b) from any 

amounts remaining thereafter C'Net Reletting PHJceedsu)~ (x) pay to the 2001 Tmstee for such 

month an amotint ~etennined by multiplying the Net Reletting Proceeds by a fraction U1e 

numerator of which is all rents. due under the RAIC Facilities Sublease for such month (assurnittg 

no termination) and the denominator of which is the sum of all rents that would be payable for 

186376v3 

29 ll/5/01 4:21 PM 

EXHIBIT 8-2 



such month (asswning no termination) under the Lease and the RAIC Facilities Sublease (or if 

the RAIC Facilities Sublease is not payable on a monthly basis, a pro rata portion of such 

payment), and (y) apply the balance ftrst to any amounts then o\'\oing by Lessee to the City for 

suoh month and thereafte{ 1~tain any remaining amounts. 

In considerati~n for the City1s relet obligation as described above. Lessee shall pay the 

City an a.Uiount. in. addition to the rentals payable under the Lease. The parties agt:ee that the 

amount to be paid shall be calculated in accordance with the methodology as set forth in Exhibit 

"C-2" attached hereto. 

Section U. Mort,gues1 Financiug and other Jl:m&umbrance§. 

(a) Notwithstanding Section 21A of the Lease, Lessee shalt only have tlte right to 

assign its it1terests in the Lease for the purpose of fmancing or refinancing the Lessee's 

Improvements. 

(b) Any ref-erences in Section 21 of the Lease to "encumbrance", umortgage", 

"pledge", "deed of trust" are h.ereby deleted. 

(c) Notwithstanding Section 21B of the Lease. the financing for the Lessee's 2001 

Improvements shall be in accordance with the Nonprofit Financing Program. 

Section 13. mdQmUitlQtiq_p. 

(a) In addition and supplemental to the indemnity pt-ovided in Section 18 of the 

Least', to the fullest extent pennitted by applicable law, Lessee, a.s the indetnnifyh1g parcy, agrees 

to indemnify, hold harmless and defend the City~ and ea~.;h of hs tespeotive officers, governing 

members, directol'S, officials, agents, atl:ol'neys and employees (collectively, the "Indemnified 
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Parties1
') from and against any and all losses~ claims, damages~ actions, liabilitie:;, costs and 

expenses of any conceivable kind~ character and nature (including without limitation, reasonable 

attomeyst fees, litigation and court costs~ amounts paid in settlement and amounts paid to 

disoharge judgments) to which the Indetnnifled Parties, or any of them~ may become subject 

wtder federal or state securities laws, fede.ral tax laws, including ~y ,regulation promulgated 

thereunderJ or any other statutory law or at common law or otherwise, arising out of; resulting 

fi:om. or in any way connected or otherwise ba!Kld upon or in any way relating to: (1) 1he Lease, 

as amended and supplemented, the Facilities Sublease, the Indenture, the Tax Certificate by and 

between the RAIC and the Lessee (the '7ax Certificate") l'elated t() the 2001 Bonds, or any othet 

document related to Ute issuance and sale of the 2001 Bonds and the carrying out of any of t1w 

transactions contemplated by the 2001 Bonds; the Lease, as amended and supplemented, the 

Facilities S.ublease, the lndentwe~ the Tax Certificate o1· any related document; (2) the approval 

of the Lessee's 2001 Improvements and the issuance of the 2001 Bonds therefore, by the City, 

the Mayor of the City,, or any othet· action of fhe City (includilig th0 Mayor's TEFRA approval) 

relating to such approval or to the issuance of the Bonds or the transactions contemplated 

thereby~ (3) any untrue statement or misleadit'lg statement or alleged untl'Ue statement or alleged 

misleading trtatement of any material fact contained in the preliminary official statement ot; the 

official statement for the Bonds) or any omission or alleged omission from the preliminary 

official statement or official statement for the Bonds of any material fact necessary to be stated 

therein in order to make the statements made therein, in light of the circumstances un.det which 

they weJ:e made, not misleading; (4) any lien or charge upon payments by Lessee to the RAIC 

and/or the Trustee, or any taxes (including, without limitation, all ad valot'em taxes and sales 

186376v3 

31 

EXHlBIT B-2 

11/S/01 4:21PM 



taxes), assessments. impositions and other charges imposed on the RAIC or the Trustee in 

respect of any portion of the Lessee'& hnprovem.ents; (5) the defeasance and/or redemption, in 

whole or in part, of the Bonds; (6) the Trustee's acceptance or admiJrlstrati<m of the Trust and 

duties contemplated by the Indenture. ot the exercise or performance of any of its powers or 

duties the.reUndel' ot: the Registtar•s or Paying Agent's. acceptance of their respective duties under 

the lttdenture or the exercise or perfonnance of any of their respective powers or duties under the 

Indenture or the ex.e,:cise or perfonnaJlce of any of their respective powers or duties thereundet'; 

lind (7) the failure by Lessee to perform any of the covenants set .fotth in Section 10 of this First 

Amendment, exC.ept in any $Uoh. oase to the extent such damnges ate caus~d by the willful 

misconduct or gJ'QSS negligence of such Ind~mnified Party or as a result of an act or omissio11 

requested by such Indemnified Party. 

{b) In tb.e event that. any action is brought against or proceeding or :itwestigatlon. is 

conimenced involvin& any Indemnified Party with respect to which indemnity may be sought 

hereunoor, such Indemnified Party agrees to provide prompt notification in writing to Lessee 

and, upon receipt of such notice, Lesseo shall assume the investigation and defense th~eo~ 

including the employment of cotmseJ se]ooted by the Lesseel but subject to Cityls approval and 

shali assume· the payment of all expenses related thereto~ with. the full power to litigate, 

compromise or settle the same in its sole discretion. The counsel retained by Lessee to rep1·esent 

and defend the Indemnified Parties may be the same counsel that t·epresents and defends Lessee, 

except in the case whel'e counsel fur an Indemnified Party determines that the interest of the 

parties conunonly represented are adverse to each other or not aligned with each other, thereby 

giving rise to a conflict of interest on the part of the counsel commonly represetlting tlte various 
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parties. or where such counsel advises an Indemnified Party that there are one or more legal 

defenses available to ~uch Indemnified Patty which are different from or additional to all parties 

commonly represente~ and that by virtue of such different or additional defenses, the 

representatiort of such Indemnified Party and the other parties by a single flnn of attorneys 

would be inappropriate under applicable standards of proressiona1 conduct. In the oirownstances 

described in the immediately preceding sentence, and only in suclt event or circumstances, the 

indemnified Party ~y employ separate counsel at the ex.penlie of Lessee in any such aotioti or 

pl'oceeding and participate in the investigation and defense thereof, and Lessee shall pay the 

reasonable fees and expens~s of suoh separate counsel. 

( o) The rights of any persons to indemnification hereunder shall smvive the final 

payment or defeasance of the Bonds and shall sw-vive the te:tmination of the Indenture and 

termination of the Lease. 

Section 14. Hazardous and Otber Regulated Substances. 

(a) Definition of "hazardous . subs!ance(s).l' For the puxposes of the Lease, 

"hazardous substance(&)" means: 

(1) Any substance the presence of which requires the investigation or 

remediation under any federal, state or locaL statute, regulation, rule, ordinance, order, action, 

policy or common law; or 

(2) Any substance which is or becomes defined as a hazardous WliSte, 

extremely hazardous waste, hazardous material, hazardous substanee, hazal'dous c1temical, toxic 

chemical, toxic substance, cancer causing substance, substance that causes reptoductive bann, 
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pollutant or contnminant under any federal, state or local statute~ regulation, rule or ordinance or 

amendments thereto. including, without limitation, the Comprehensive Environmental Response, 

Compensation and Liability Act (42 U.S.C. Section 9601 et seq,) and/or the R.esout'ce 

Comervation and Recovety Act (42 U.S.C. Section 6901 et seq,); or 

(3) Any substance which· is toxic, explosive, corrosive, flammable, infectious, 

radioactive; carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any 

govenunental authority, agency, department, commission, council, board, or instrumentality of 

the United States. the State of California~ the City, or any political subdivision of any of them; or 

(4) Any substance the presence of which on the demised premises causes or 

threatens to cause a nuisance upon the demised premises or to adjacent properties or poses or 

threatens to pose a hazard to the health or safety of persons on or about the demised pl'emises; or 

(5) Any substance the presence of which on adjacent properties could 

constitute a trespass by Lessee; or 

(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. 

(b) Enxironmental Indemnitv. 

Except for conditions existing prior to the original occupancy of the demised 

prero.ises by Lessee or by Lessee's predecessors in interest, Lessee agrees to accept sole 

responsibility for full compliance with any and ail applicable present and future tules, 
. 

regulations, l'estrictions, ordinances, statutes, laws, ancllol' other orders of any governmental 

en6ty regarding th.e use, storage; handllng; distribution, processing, and/or disposal of hazardous 

186376v3 

34 ll/5101 4:2.1 PM 

EXHIBIT B-2 



substances, regardless of whether the obligation fm· such compliance or responsibility is placed 

on the ow.ner of the land, ~n the owner of an.y improvements on the demiaed premises, on the 

user of the ·land, or on tlw user of the improvements. Lessee agrees that any ciaims, damageB, 

penalties, o1• fmes asserted against or levied on City and/or the Lessee as a result of 

noncompliance with any of the provisions in this Sootion shaU be the sole responsibility of the 

Lessee and that Lessee shall indewrlfjr and hold City harmless from all such claims, damages, 

penalties, or fmes. Further, City may. at its option, pay such ola.Una, datnages, penalties, or fmes 

resulting from Lessee•s non·compllance with any of the tenns of this Section, and Lessee shaH 

indenurify and reimbu.rse City for any such payments. 

(o) E'xcept for conditions existing prior to the original occupancy of the demised 

premiSes by Lessee or Lessee's pretlece$SOl'.S in interest, in the case of any hazardous substance 

spill, leaki discharge, release or impr()per storage on the demised premises ot' contamination of 

the demised premises by any person, Lessee ~grees to make or cause to be made any necessary 

repairs or corrective actions as well as to clean up and remove any spill, leakage> discharge, 

release or contamination. In the case of any hazardout~ substance spill, 1eal4 oischmge, relee~se or 

contamination by Lessee or its employees. servants, agents, contractors, or subcontractors on 

Le$see's Premises or as may be discha.rg~d or released in, on or under adjacent property which 

affects other property of City or its tenant~ Lessee agrees to make or cause to be made any 

necessru:y con·ective actions to clean up and remove an.y such spill, leakage, discharge, release or 

contamination. If Lessee fails to repair, clean up, properly dispose of, or take any otbet' 

corrective actions as required herein, City may (but shall not be tequired to) take all steps it 

deems neces!lary to properly repair; clean upj or othetwise correct the conditions resulting :from 
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the spill, leak, discharge. release or contamination. Any such repair, cleanup, or corrective 

actions taken by City shall be at Lessee•s $Ole cost and expense and Lessee shall indemnify and 

pay for and/or reitnburse City for any and all costs (including any administrative costs) City 

incurs as a result of any repair, cleanup, or con·ec;:tive action it takes. 

(d) If Lessee installs or uses already .installed underground or above-gro\utd storage 

tanks, pipe1in~ or other improvements on the demised premises for the storage, distribution, 

use~ treatment, or disposal of any hazardous sub~ces, Lessee agrees, upo11 the expiration 

and/or termination of the Lease, to remove and/or clean llP~ at the sole option of the Ex~tiVe 

Director, the above .. refemd·to improvements. Said removal and/or cleanup shall be at the 

Lessee's sole cost and expense and shall be undertaken and completed in full compliance with an 

federal, state, and local laws and regulations, as well as with the reasonable directions of the 

Executive Director. 

(e) Lessee'lf..roYision to Citv of_Environmen.tal Docl.Ul12nts. 

With respect to the demised premises, Lessee shall promptly supply City with 

complete and legible copies of all notices, reportl3, correspondence, and other documents sent by 

Lessee to or received by Lessee from any governmental entity regarding any hazardous 

substance. Such written materials include, without funimtion, all documents relating to any 

threatened or actual hazardous substance spill, leak} or discharge, or to any investigations into or 

Qle.an up of any actual or tlueatened hazardous substance spill, leak, or discharge including all 

test resul1s. 
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(f) SW'I(iv~ ofQt!ligations. 

This Section and the obligations herein sha1l survive the expiration or earlier 

termination of the Lease as amended and supplemented. 

Section 15. Jiivjng Wm and Seryiee Worlter Rete.ntion Requirement. 

{a) Living Wase Ordinance. 

(1) P~neral Provisigns: Living Wage Policy. The Lease is subject to the 

Living Wage Ordinance (11LW011
) (Section 10.37, et seq., of the Los Angeles Administrative 

Code) which is inc(n.porated herein by this 1\'lfe:vence. A copy of section 10.37 has been 

attaobed hereto for the convenience of the parties as E~fbit "E~l." The LWO requires that, 

unless specific exemptions apply, any employees of tenants ot• licensees of Ci~y property who 

render servioos on the leased premises or licensed premises are covered by the L WO if any of 

the foJloWing applies: (1) the services are rendered on premises at least a portion which are 

visited by sUbstantial numbe~:s of the public on a frequent basis, (2) any of the servic~ could 

feasibly be perfonned by City of Los Angeles employees if the awarding authority had th~ 

requisite fmancial and staffing resources, or (3) the designated administrative agency of the 

City of L>s Angeles has determined in writing that coverage would further the proprietary 

interests of the City of Los Angeles. Employees oovered by the L WO are required to be paid 

not less than a minimum initia1 wage rate, as adjusted each year, The L WO also roquil'es that 

employees be provided with ~ l~st twelve (12) compensated days off per year for sick leave; 

vacation1 ot· personal necessity at the employee's request~ and at least ten {1 0) additional days 

per year of uncompensated time pursuant to Sootion 10.37.2(b). The LWO tequires employers 

186376v3 

37 1115101 4:21 PM 

EXHIBIT 8-2 



to inform employees making Jess than twelve dollars ($1 Z) per hour of theh· possible right to 

tb.e federal Earned Income Tax Credit ("EITC1
') and to make available the forms required to 

se<lure advance EITC payments from the employe.~.· pursuant to Section 10,37.4. Lessee shall 

permit access to work sites for authorized City representatives to review the operation, payrollt 

and reJated documents, and to provide certified copies of the t-elevant records upon request by 

the City. Whether or not flllbject to the LWO, Lessee shall not retaliate against any employee 

claimjng non-cottipliance with tlte provisions of the LWO, and, in addition. pursuant to Section 

J0.37.6(c), Lessee agrees to comply with federal law prohibiting retaliation for unioJJ 

organizing, -

(2) Living Wage Cgyerage Detennination An initial determination lms been 

made that this is a public lease under the LWO, and, that it is not exempt from cov-erage by the 

LWO. The Living Wage Coverage D0termination Form reflecting that initial determination is 

attached to the Lease as Exhibit "E-2.'' Determinations as to whether the Lease is a public 

lease or license coveJ:ed by the LWO, or whether an employer or employee are exempt from 

coverage under the L WO are not final, but are subject to review and revision as additional facts­

are examined and/or other interpretations of the law are considered. In some circumstances, 

&pplica~ons- for exemption must be reviewed periodically. City shall notify Lessee in wdting 

about any redetermination by City of coverage or exemption status. To the extent Lessee 

claims non-coverage or e"-emption from the provisions of Ute L WO~ the burden shall be on 

Lessee to prove such non-coverage ot· exe~ption. 
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(3) Compliance; Termination Provisions And Oth.t:r Remedies: Livipg )Yage. 

Pqlisy. If Lessee is not initially ex.empt from the LWO, Lessee shall 

comply With all of 1he pl'OViaions of the LWO, including payment to employees at the minintum. 

wage rates. effective on the execution date of this First Amendment to· the Lease, and shall 

execute the Declatation of Compliance Form attached to the Lea~e as Exhibit t•E-3 11 

contemporaneously with the execution of tltis First Amendment of the Lease. If Lessee is 

initially exempt from the L WO, but later M longer qualifies for any exemption, Lessee sball, at 

such time as Lessee is no longer ex:empt> comply with the provisions of the L WO and execute 

the then currently used Declaration of C0mplianoo Formt or such form as tlte LWO requires. 

Under the provisions of Section 10.37.6{¢) of the Los Angeles Administrative Code, violation of 

the L WO shall constitute a mElterial breach <Jf the Lease and City shalt be entitled to teJ.'!n.inate 

the Lease and otherwise pursue legal remedies that may be a:vailable, includmg those set fotih in 

the LWO, if City determines that Lessee violated the provisions of the L WO. The procedures 

and time pe.riods provided in the L WO ate in lieu of the proce®res and time periods provided 

elsewhere ill the Lease, Nothing in the Lease shall be construed to extend the time periods or 

limit the remedies p1·ovided in the LWO. 

(b) SC}tyice donn-act Worker Retmnon Prdin-M.cf?. 

The Lease may be subject to the Sef\lice Contract Worker Retention Ordfuance 

("SCWRO") (Section 1 0.36, et. seq. of the Los Angeles Administrative Code), which is 

incorporated herein by this l'efet·en~e. A copy of seotion 10.36 bas been attached hereto for the 

conv~nience of the parties as Exhibit "F." If applicable, Lessee must also comply with the 

SCWRO which requires that, unless specific exemptions apply~ aU employers under contracts 
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that are primarily fur the furnishing of services to or for th.e City of Los Angeles and that involve 

an e.xpenditw:e or t·eceipt in ex.cess of $25,000 and a contract term of at least three (3) months 

shall provide retention by a suocesaor contractor for a ninety-day (90-day} transition pCJ.iod of 

the eJl'lployees who have been employed for the preceding twelve (12) months or more by the 

terminated conttaotor or subcontractor, if any, as pt'Ovided for in: the SCWRO. Under the 

provisions of Section 10.36.3(e) of the Los Angeles Administt·ative Code, City bas the authority, 

undcn· appropriate ciL'Cumst~mces, to terminate the Lease and otherwise pursue legal remedies that 
. . 

may be available if City determines that the subject contractor violated the provisions of the 

SCWRO. 

Settion 16. t3ondl!crimination and Affirmative Action Prv.&rJ!D!: 

Section 34 of the Lease, as originally executed and deliver~ is hereby deleted and the 

following substituted therefor: 

11A Federal Non-Discrimination Provisi9,!ls. 

L The Lessee fat himself, his heb:s, personal representatives, successors in 

interest, and assigns, as a part of the consideration heroo~ does hereby covenant and agree as a 

covenant rutining with the land that in the event facilities are constructed, maintained, or 

otherwise operated on the said property described in this Lease~ for a purpose for which a 

DeplU'Iment of Transportation program or activity is extended or for another purpose involving 

the provision of similar services or benefits. the Lessee sAall malntain and operate such facilities 

and SeJ.'Vices in compliance with all other requirements imposed pursuant to 49 CFR Pa1t 21, 

Nondiscrimination in Federally Assisted Pt·ogram.s of the Department of Transportation. and as 
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.said Regulations may be amended. [See. paragraph 1 of the 11LEASE AND USE AGREEMENT 

GUIDE:' dated June 6, 1984, revised May 2001, published by the Federal Aviation 

Administration, hereinafter referred to as "LEASE GUIDE11
]. 

2. The Lessee for himself, his personal repl"esent.atives1 successors in interest, 

and assigns, as a part of the consideration hereof, does hereby covenant and agree as a covenant 

running with the land that: (I) no person on the grounds of race; color or national origin shall be 

excluded · from participation in, denied the benefits of, or be othelWise subjected to 

discrimination in the use of said facilities~ (2) that itt the oonslntction of any improvements o~ 

over, OI' under such land and the furnishing of servic611 thereon, no person on the grotmds of race, 

color, or national odgin shall be excluded from participation in, denied the benefits of; or 

otherwise be subjected to discrimination, (3) that the Lessee shall use the premises in compliance 

with all other requirements imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in 

Federally Assisted Programs of the Department of Transportation, and as said Regulations may 

be amended. [LEASE GUIDE~ Paragraph 1]. 

3. The Lessee assures that it will co~It}ly with pe1tinent statutes~ Exeootivc 

Orde:rs. and such rules as are promulgated to assure that no person shall~ on the grounds of race, 

creed, color, national origin, sex, age. or handicap be excluded from participating in any activity 

conducted with or benefiting from Fedeml assistance. This Provision obligates the Lessee ot its 

transferee for the period during winch Federal assistance is extended to the airport progrrutl, 

except where Federal assistance is to provide, or is in the form of perso.nal property Ol' real 

property or interest therein or structures or improvements thereon. In these cases, the Provision 

obligates th~ party or any transferee for the longer ofth.e following periods: (l.l) the period during 
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which the ptopel'ty is used by the sponsor or any transferee for a. purpose for which Federal 

assistance is ext~nded, or for another purpose involving the provisipn of similar services ot• 

benefits; or (b) the pe~iod during which ~e aitport sponsor or any transfer~ retains ownership or 

possession of the property. [LEASE OUlDB, paragraph 1] 

4. Lessee shall furnish its services on a reasonable and not unjuatly 

discriminatory basis to aU users~ and ohru:ge .reasonable and not unjustly discriminatory prices for 

each unit or service, provided that Lessee may be allowed to make reasonable and 

nondiscriminatory discounts, rebates~ or otl1er similar types of price reductions to volw.ne. 

purchasers. [LEASB GUIDE; paragraph 11] 

5. Lessee agreea that it shall insert the provisions found in Subsections A.3 

and A.4 above in any sublease, assignment, license, or petmit by which said Leasei? grants a right 

or privilege to any person, firm, or corporation to l'ender accommodations andfor setvices to the 

public on the demised premises under the Lease. 

B. Munici~alN_on-Discrimination Provisions. 

1. Non-Discrimination In Use Of Pr:emis~s. There shall be no 

discrimination against or segregation of any person~ or group of persons, on account of race, 

religion. national origin, an~estry, sex, sexual orientation~ age, physical handicap, marital statust 

domestic partner status. or medical conclltion in the tease, sublease, transfer, use, oc~upancy, 

tenure, or enjoyment of the demised premises Ol' any part of the demised premises or any 

operations or activities condut;t-ed on the demised premises or any part of the demised premises. 

Nor shall wsee or any person claiming under or through Lessee establish or pennit any such 

practice or p1-actices of discrimination or segregation with reference to the selection, location, 
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numbert use or occupancy of tenants, subtenants, or vendees of th.e demised premises. An.y 

sublease or assilWUlent which may be permitted under this Lease shall abo be subject to all non­

discrimination claiises contained in this Subsection B. 

2. Non-Discl'imination In Employment. During the term of this Lease, 

Lessee agrees and obligates itself in the performance of this Lease not to discriminate against 

any employee or .applicant for employment because of the emptoyee's m· applicanrs race, 

religion, national origin, ancestry. sex, sexual orientation, age, physical handicap; marital status, 

domestic partner status, or medical condition. Lessee shall take affumative action to insure that 

applicants for employment are tJ:eated, during the term of this Lease~ without regard to the. 

aforementioned factors and shall comply with the affirmative action t·equirements of the Los 

Angeles Administrative Code, Sections 10.8. et seq .• or any successor ordinances or law 

concerned with discrimination. 

3. Eaual gloyment Practice~. If the total payments made to City under 

this lease at-e $1,000 (one thousand dollars) o1· more~ this provision shall apply. During the 

perfomlance of this Leaset Lessee agrees to comply with Sectiott 10.S.3 of the Los Angeles 

Adtninisb:ative Code ("Equal Employment Practices''), which is incorporated herein by this 

reference. A copy of Section 10.8.3 has been attached to this Lease for the convenience of the 

partles as Exhibit "0.11 By way of speci.{ication but not limitation, pursuant to Sections 10.8.3.E 

and 10,8.3-.f of the Los Angeles Amninistrative Code, the failure of Lessee to comply witl1 the 

Equal Employment Practices pt'Ovisions of this Lease may be deemed to be a material breach of 

this Lease. No such fmding shall be made or penalties assessed ex.oopt upon a full and fair 

hearing after notice and an opportunity to be heard has been given to Lessee. Upon a finding 
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duly made that Lessee has failed to comply with the Equal Employment Practices provisions of 

thi$ Lease, this Lease may bl} furthwith tenninated. C&loelled or suspended. 

4. Affnmative Action Program If the totf,U payments to City under this 

Lease are $100,000 {one hundt'ed thousand dollars) or mote, this provision shall apply. During. 

the. performance of this Lease. Lessee agrees to comply with Section 10.8.4 of the Los Angeles 

Administrative Code (''Affm;native Action Progt•am"), which is incorporated herein by this 

reference, A copy of se(}tion 10.8.4 has been attached to this Lease for the convenience of the 

parties as Exhibit 11H." By way of specification but not limitation, pursuant to Sections 1l).S.4.B 

l:Uld 10.8.4.F of the Los Angeles Administrative Code, the failure of Lessee to comply with the 

Affumative Action Program provisions of this Lease may be deemed to be n .material breach of 

this Lease. No such finding shall be made or penalties assessed except upon a full and fair 

heating after notice and an opportunity to be heard has been given to Lessee. Upon a finding 

duly made tbat Le9See has failed to comply with th0 Affmnative Action Program provisions of 

this Lease~ this Lease may he forthwith terminated, cancelled or suspended.'' 

Sedion. 17. Q!Ud §UI!Rort Orders. 

(a) The Lease is subject to Section 10.10$ Article I, Chapter 1, Division 10 of the Los 

Angeles Administrative Code :related to Child Suppo1t Assignment Ordw;) which is inoorpo1·ated 

herein by this refurenc:e. A copy of section 10.10 has been attached hereto for the convenience 

of the parties on Exhibit "I-L'' Pursuant to this Section$ Lessee (and any subcontractor ofLessee 

providing services to City under the Lease) shall {l) fully comply with all S~te and Federal 

employment reporting requirements for Lessee's or Lessee1s subcontraetor's employees 
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applicable to Child Support Assianments Orders; (2) certify that the principal owner{s) of Lessee 

and applicable subcontractors are in aompliance with any Wage and Ea.rilings Assigrunent 

Orders and Notiees of As'sigrunent applicable to them personally; (3) fully comply with aU 

lawfully served. Wage and Eami.ngs Assignment Orders and Notices of Assignment in 

accordance with California Family Code Section 5230, et seq.; and (4) maiutain such compliance 

throughout the tenn of tlw Lease. Pursuant to Section lO.lO(b) of the Los Angeles 

Adminisn:ative Code, failure pf Lessee Qr an applicable subcontractor to comply with all 

applicable reporting requirements or to impler.tWnt lawfully served Wage and Earnings 

Assigrunent Orders and Notices of Assignment or the failure of any principal owner(s) of Lessee 

or app&able suboonttaotors to comply with any Wage and Earnings Assignment Orders and 

Notices of Assignment applicable to them personally shall constitute a default of the Lease 

subjecting the Lease. to termination where such failure shall continue for more than ninety (90) 

days after notic~ of such failure to Lessee by City [m lieu of any time for cure pmvided 

elsewhere in the Lease). 

(b) Lessee shall execute the Certification of Compliance with Child Support 

Obligation attached to the Lease as Exluoit "I-21 ~ and incorpomted herein by reference, 

contemporaneously with the en.ooution of this First Amendment to the Lease. 

Section 18. Ordinance and j.os ~11s;eles Administrative Code. OJere.inaft~r 

r.efer.!ll! to as "<;ode" L;t:nguage Governe.. 
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Ordinance and Code Exhibits are provided as a convenience to the parties only. In th" 

event of a: discrepancy between the Exhibits and the applicable Otdinance and/or Code language~ 

or amendments thereto, the language of the Ordinance and/or Code shall govern. 

Se'=tion 19• &D!qdments to Ordinance and Po!les. 

The obligation to comply with any Ordinances and Codes which have been incorpot·ated 

into this Lease by reference, shall extend to any amendments which may be made to those 

Ordinances and Oldes during th:o term of this Lease. 

Section 20. Use of Ground l!owel: 

Lessee agrees to provide sufficient fi:1u,d 400 Hz power units and preconditioned air units 

for· each of the gate~J at Terminal4. Said 400Hz power and preconditioned ait shall be powered 

by electricity drawn from a commercial power source, shall be made available' for use by 

Lessee's aircraft within ninety (90) days from the execution date of this First Amendment, shall 

be made available fo1· the use of other air carriers \tsing said gates at a reasonable' charge. and 

shall be of sufficient capacity to handle the largest aircraft expected to be ttsed at that gnte. 

Lessee further agrees to abide by and comply witb City's Noise Abatement Rules and 

Regulations. 

Section 21. Airfield Sf!cwin;. 

(a) Lessee shall be responsible for fully COIUplying with any and all applicable 

present and/or future rules, regulations, restrictions, ordinances, statutes, laws~ and/or orders of 
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any federal, state. and/or local goverrunental entity regarding airfield security. Lessee shall be 

responsible for the maintenance and repair of that portion of the Aitport perimeter fence, 

including gates and doors, that are located on the demised pt:emises o1· conl.rolled by Lessee. 

Lessee shaU comply fully with applicable provisions of the Federal Aviation Administration 

Regulationst 14 CFR., Part 107 and Part 108~ including the establishment and implementation of 

procedures acceptable to Executive Director to control access froru. tJ10 demised premises to an• 

operation areas in acoordan.ce with the Airport Secwity Program required by Part 107. Fwther, 

Lessee shall exercise exclusive security responsibility for the demised premises and~ if Lessee is 

an air carrier, do so pursuant to Lessee's Federal Aviation Administration approvt:d Air Carrier 

Standard Security Pl'Ogtrun used in accordance with l4 CFR, P.art 129. 

(b) In addition to the foregoing, ga.tes and doors located on the demised premises. 

which. pem·lit entry into restricted areas at the Airport slwll be kept locked by Lessee at a.Jl times 

when not in use or under Lessee1s constant security surveillance. Gate or door malfunctions 

which permit unauthotized entry into restticted areas shall be reported to Depattment of Airports' 

Operations Bw·eau without delay and shall be maintained unde1· constant surveillance by Lessee 

until repairs are affected by Lessee or City and/or the gate or door is properly secured. 

(o) AU civil penalties levied by the Federal Aviation Administration for violation of 

Federal Aviatio11 Regulations pertaining to secul'ity gates or doors located on the demised 

premises or otherwise cQntrolled by Lessee shall be the sole responsibility of Lessee, Lessee 

agrees to indemnify City for any federal civil penalties ammrnts City must pay due to any 

security violation arising from the use of Lessee1s leasehold or the breach of any obligation 

imposed by this Section. 
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Secdoa22. Nois& Abatement Pro(edures. w.w.tt.n•n .!!!E P"_HJt!ltti _t . 

Pursuant to the requirements of the 1993 LAX Noise Variance and in order to limit the 

usc of auxiliru:y power unit$ (APUfs), Lessee hereby agt'ees to provide a sufficient number of 

ground power units at each gate and maintenance area used by Lessee's airel-aft on the demised 

premises, Said ground power units sl:tall be made available for use by Lessee's ait'Cl'.aft within 

ninety (90) days from the effective date of the Lease. Further, Lessee hereby agrees to oomply 

with ttW Department of Airports' Noise Abatement Rules and Regulations. 

Se£tion ~3. pwrtyation ofLeuee's Rights. 

City shall not be liable to Lessee for any diminution or deprivation of Lessee•s rights 

under this Lease whioh may result ftom Lessee's obligation to comply with any and a11 

appliQable laws, rules~ regulations, restrictions, ordinances, statues, and/or orders of any federal, 

state and/or local gove~'M:lent authority and/or court here\Ulder on account of the exercise of any 

such authority as is provided iu this Lease, nor shall Lessee be entitled to tenninate the whole or 

any portion of the Lease by reason thereof. 

Seetion·24. Citv1s :Wghtto D!veloRAJtJ.!!rt.· 

Notwithstanding any provision of the Lease, the City reserves the right, but shall not be 

obligated tO Lesse~; to furthe~· develop or improve the landing areas. termitlals, roadways and 

other :improvements of Ah:port in its disc:t-etion. 
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Section Z5. Department Charges to Other Airlines. 

Nothing . within this Lease sball be constt:ued as limiting or prohibiting City from 

imposing and cOllecting fees and charges from other airlines and users of the demised premises 

and/or Tenninnl No. 4 facilities, ·so long as such fees and charges are not duplicative of charges 

by Lessee authorized under the Lease or inconsistent with this Lease· and First Amendment and 

suoh tees and cbat-ges relate generally to the use of the Airport as opposed to the specific use of 

the demised premises. 

Section Z6. City's Wgllt to Meintain Aimor!· 

Notwithstanding any provision of the Lease. the City reserves the right, but shall not be 

obligated to Lessee, to maintain and keep in repair the landing area of the Airpol't and all 

publicly owned facilities of the Airpmt, together with the right to direct and control all activities 

of Lessee in this regard. 

Section 27. Duty Free Business, 

With regard to duty ft·ee merchandise e'DFM") and/or international travel merchandise 

('IITM';), Lessee agrees that it will not :sell, take orders for, deliver or transport DFM and/or ITM on 

any Hight from the Airpott to a location outside the United States (hereinafter "outbound fliglrtn) 

under a pi'Ogl'aDl in which Lessee or its agents, officers, employees. servants and assigns, solioi1s or 

accepts; at any titne prlor to dte departure of Lessee"s aircraft on any outbmmd flight from the 

Airport, orders of DFM and/or ITM for passengers departing from A.irpo1t ou such outbound flight 

from Aitport. Provided, however, in the event City grants any other airline the pennission to 
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conduct such activity, then City shall offer Lessee similar rights to do so with respect to DFM 

and/or lTM on tenns not less favo1able to Lessee. 

Section 28. Reimbursement of Costs. 

Lessee agrees that it will pay or reimburse the City for all reasonable fees, costs, and 

expenses inoludillg but not limited to, costs1 fees and expenses of outside legal counsel, financial 

aonsultants, and others, paid or incun-ed relating ·to the review and approval of this First 

Amendment and the documents and matelials related directly or indirectly to any financing, 

inoluding, without limitation, any Non Profit Financing Program connected with the dem.ised 

premises and/or improvements thereon. Said fees and/or reimbursements· paid by Lessee to the 

City shalJ · not exceed one hundred fifty thousand dollars ($150,00()) with respect to the First 

Amendment and the initial issuance of the 2001 Bonds, and/or one hundred thousand dolllll's 

($.1 00,000) with respect to each subsequent financing. 

Section 29. CohfiJ•matioD of Terms of Lease. 

It is und0rstood and agreed, by and between the parties hereto that, except as specifically 

provided herein, this First Amendment shall not, in any manner. alter; change. modify or affect 

any of the. rights1 privilegesJ duties or obligations of ei1het· of the parties hereto under or by 

reason of said Lease, and except as amended and supplemented by this First Amendment or 

otherwise expressly provided herein, all of the terms, covenants, and conditions of the Lease 

shall remain in full force and effect. 
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Seetlon 30, Disabled Acces§. 

{a) Lessee shall be solely responsible for fully complying with any and all applicable 

present and/ol' future rules, regulations, restrictions. o1·dinances, statutes, laws and/or orders of 

any federal, state, and/or local governmental entity and/or cot'lrt regarding disabled access to 

improvements on the demised premises includi11g any services, programs, or activities provided 

by Lessee. Lessee shall be solely responsible for .any and all damages caus~d by, and! or 

penalties levied as the result of, Lessee's noncompliance, Further, Lessee agrees to cooperate 

fully with City in its efforts to comply with the Americans Witn Disability Act of 1990. 

(b) Should Lessee fail to oomply with Section 30 (a) above, then City shall ha\'e tlt.e 

right, but not the obligation, to perforll\ or have perfonned, whatever work is necessary to 

achieve equal access compliance. Lessee will then be required to reimburse City for the actual 

cost of achleving compliance, plus a fifteen percent {15%) administrative charge. 

Section 31. Cross Default. 

A material breach of the terms of any othet' agreement, lease, license, permit, or conil·act 

held by American with City shall constimt~ a material breach of the tenns oftbis Agreement and 

shall give City the right to terminate this Agreement for cause in accordance with the procedW'es 

set fotth in Section 10 of this Agreement 
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.. 

IN WITNESS WHEREOF, City has caused tltis Fir:t Amendment to be executed by 

Executive Director and Lessee has caused the same to be eKecuted by its duly authorized officers 

and its corporate seal to be hereunto affixed, aU as of rhe day and year firsr hereinabove written. 

CITY OF LOS ANGELES 

APPROVED AS TO FORM: 
Rockard J. Delgadillo, City Attorney 

Date; // C 7 01. 

ATTEST: 

.,...., ...... 

By . . .( I' 

Sec?etary (SiW{aruie) . . ' 

(SEALj 

l86:17.Svl 

.;~,c,(•l;:s _,. f .~...:ru~~r~· 

';orp.:;··.:;>: ·. ·.-r.::···.tm1· 
Print Name 

AMERICAN AIRLINES, INC. 

Print Name 

\y',;..c' Pt::'')Jkv\t·-t ~.,, ~({~_.+cl~(t .. l E.;i-::.,_t-c. 
Print Title 
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The foregoing First Amendment to Lease Agreement No. LAA-4681 between the City of 

Los Angeles and American Airlines) Inc.~ is hereby aclmowledgerl, accepted, and approved by 

the tmdersigned authorize<! representatives of the Regionat Airports Improvement Corporation. 

A'f'!EST: 

r ' 

Print Name 

186376•13 

REGIONAL AIRPORTS 
IMPROVEl'vfENT CORPOIM.TlON 

.~/~ B~~ ~&r/e~: 
,. Signature 

\
'\. ! ... \ ~ • 

••• • ,. ~ r~ ,•' ,.. ·•: ,'L 

Print Name 

' ' 

Print Title 
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LOS ANGELeS WORLD AIRPORTS EAiribPt JJ 
First Amendment to lea11e N.;~. !.M-4687 

. Arnerloan Airlines 'vi&O Rent $ 9.'1Z17 
Custodial Surcilrarga :f; 111.1193 

SpaoaRenl fOh!.l 
Sheet No. ~lla~eNo. D~smlelloo SquareFeel ____ !!!!fSg Fl 5~mce Rant M.&.ORillnl Al'\111.1~1 RGI\t 

A C<~I!!SOIY I Space and F~cmies. 
1. Tlcketir.g Building. {Pre-1954) 

10 01 1\rnsr~.;an 0 ftle& 472 0.52 245.44 •l,30S.44 4,$50All;l 
jl) 04 Amst'c.al'l Brea!<roam 352 0.52 11J:i.IJ4 3,210.84 3,393.t1tl 
10 Z4 Amer\Ci3n Reslrol)m 2.08 0.52 108.18 1,897.31 2,005.47 
10 26 ~\m6r~n Women's Restroo~r> 297 0.52 Hi4.44 2,709.1-1 ~.(163.5{1 
10 30 AnJericall n1adical 2.206 0,52 1,1.: 7.1:l Z0,122.47 21,269.59 
10 :3'1 Arrlerlaan Storage 96 0.52 <.9.92 875.66 !12$,60 
10 36 Amerine 1'1 l.Qcl~ll'r/61\'!ak 3,998 1},52 2,()73.96 36,461>.56 S1!,64H>i 
10 '31 Amer!wn Ct~rrkJor 3,124 0.52 i,624AS 28.4~6-19 3{]-, 120.67 
1[l :38 Arlllllican Crecm Uolon 1,171 ().52 603.9~ 10,6!31.51 11,290.4:1 
10 3S Amer!aan Office 374 0.52 'I94.4S 3,41'1,52 3,606.01) 
10 4:2 American Slorago) 138 0.52 71.76 1,268.79 1 ,3J0.55 
10 43 Arr~t~r'l can Janllor 15 0.!12 39.CO 6M.13 :1'23-.13 
10 47 An~tican Ml!dir:fll 1,4.51 0.52 757.(it 13,290.~2 14,0417.96 
10 50 Public Ccnldcr 3,348 0.5:1 1;740.96 :!0,539.45 32,2J~o .. u 
10 5i Arnartcall Storage 31•1 0.52 19~.46 3.411.52 3,601}.00 
10 52 Arnalicao Office 9SQ 0.52 4M:oo 8,666.62 9,1!1[).52 
1l 01 Arnalioan 011loes 1,698 0$2 B82.91i 15,486.&5 16.a71,61 
11 06 Arne!lcall !;ledncel Room ·JUO o.52 52.0tl \112.17 9134.17 
11 09 Arn~rlcan Ollicas 4,655 (1.52 2,524.60 44,2il!'i.M <16,610.45 
11 1? American Col1fdor 1,287 0,5~ Sil924 11,73!1.63 12,40S.a7 
II 2B' American Slor;~ge 100 0.!}2 !;5,12 966.90 1mzm 
11 29 American Ofilces 3!18 M2 206.96 3,630.44 3,B37,1!0 
11 30 Am~rlcan Closet H1 0.52 1'3.3Z 1,2lH~16 1,359.48 
11 31 Amerloan Closet 162 0.52 (!4,2.4 1,477.72 1.5SUJ6 
11 n American Storage 60 0.52 31.20 547.30 571).,'~0 

\4 01 Allleticlln orne~ 7011 0.52 366.()~ 6AZ1.&\ 6,'711"1.7!) ,., C7 Amellcan Cont. Room 711 0.~2 369.72 6.41?.5.M 6,855.2S 
1·1 C8 Amarlcan Ortlcrt 5.~19- 0,52 3,025,88 53,019.17 56,105.0(} 
14 Hi Arnerlcan T.l. Room 11)0 0.52 98.80 1,733.12 1.e31.9Z 
14 16 Amerlt<tn .'ElnHor 77 0.52 40.04 702.37 742.41 
jq 21 AmNican Olflce 442 IJ.&;! 229.84 4,Q::>1.79 4,261.63 
111 24 American Me(l's Restroom 2~7 0.5;? H$.0ol' 2,070.63 2,1aa.s7 
1q 2'5 American Paging Room 151 0.52 I'B.52 1,37?.36 1,455.SO 
14 'li American Women·~ Restmom 267 0.5£ 1-38,134 2,435.49 2,$74.33 
11\ 2S Alllellc:an Sncurity Drnca 437 <U12 22.1.2~ 3,966.10 4.213.42 
l4 :$[) Amerlr,an CCHrldar l .. 579 0.52 1,3~1.()(> ~3.5N.66 2<1,8~5.94 
14 33 1\Jlll!lican CC<Ia Sharo/Aiilam;e 1,81)2 0.52 937J)4 ·1&,437.30 17,37~.34 

15 02 Amerlc~n 0111¢'<1 $,?09 0.52 3,468.1}1). 61.197.4!1 fl4,6llS.f7 
15 05 Arnfli'IC~I'. J;;mllOI 83 0.52 '43.1\1 7Si'.t0 aoo.2a 
15 05 A11terlcaJ1 ReMroQ!Tl ~1 0.52. 3~9.:}2 6,303.00 6'66~ 

Subtolals 46/336 25,13U~ 4~0.900.4~ 4 66Lf·~ 1 .21 

2. Sa!el!ile Buildlllg$. (PtG··1984] 

09 01 Am&rican Storage 1615 11.00 1,81&.00 1.505.9!1 3.320-06 
09 03 Am~rican Op~ratlon:s 5'\5 13.0(1 '6,696.00 4,691.6[) . 11,J9:2J.)(J 
09 04 Am<!rio::an Op!!rnllons 817 13.00 11J.62l.Q(I 7,'15?..43 16,0'73.•13 
09 05 A.rnartc<~n Slorage 969 ·J1.0(J 10,659.00 l'l,0313,93 19,49Hl3 
09 06 American 6r~l!kro-:cm 1,800 IHltl 23-,400.00 HM19.06 39,819.05 
09 08 Amerlcati lod;er Roorr. vmo 1:!..00 37,700.00 26,4$2.93 64,152.-9:?. 
09 09 Amerlt:an fo4e(;hanicat 420 11.-Jf.l 4,6:?0.00 3,831:11 8,<'.51.11 
09 1U Af!IT!Jicnn Operations 238 13.00 3,094.00 2.110.96 6,2€4.96 
09 11 /t.meritafl CDrr k!or 45 11.01) <195,()0 410.113 905.48 
09 12 AmiUtC!ii'l (.lperatlonos 5M 13.00 r.ae~ oo 5,161.13 12,565.13 
09 13 Ameti~!lf\ L.od<<;~r Room 236 13.00 ~.C~O.Q() 2,15~-72 5,7:?0.72 
{)<) i4 American Corridor 246 11.(]0 2,706.00 2,24:H;4 4,949.94 

Al>.lsQI-AA4S67! 
10125!2<10'1 1:54PM 

EXHIBIT B-2 
Pagr~ 1 oil! 



LOS ANGELI:S WORL.P AIRPORTS l!xlrll}/1.8 
Flr:~t Amandnnmt ta Li:lase No. LAA-4667 
American Al~llrl!ls M&ORenr s 9.1217 

Cuslo<lial Sur<:harge s 14.1193 

Sp11ceRen1 iolat 
$1leet No.. S~I!Ge No. De!Cl'iEUOYI .Sgl.lllreFcet eer Sg Ft swce Rent M&ORe!ll Annual Rent 

09 20 American Office 1,019 13.00 13,2"47.00 9,2tl5J}1 2~,54<1.01 
J)9 24 i\fnurtcan C8fel11ri11 JifiO 11.00 e.o~o,oo 5,01(i.!M 1 i,086.94 
09 2a American Corridor 1,120 11.00 12,320.00 ·J(I,21£UO 22,53~;30 
09 29 Amer'ltlall TJ 1,520 H.OO 16,720.00 13.861:.98 30,5B4.98 
09 $6 American Opsratlon!i 1,986 13.00 2S,81S.OO 10,115.10 4:3,911~.71} 
09 37 Am~rlcan Slor!lgt 138 11 ,0{1 1,511.l.OO 1,256.79 2.ns:r9 
(ltl 44 American Eleclrleal Room !10 11.00 990.00 820.95 1,[:1\0.96 
09 46 A lllerlc!lrt Oorrld DT 1.875 11.00 2Q,SM.oo rr,1o3.19 37,728.1£) 
09 ~~~ Amllrlcan Piigirlg 368 11.00 ~,026.CO 3,33(!.,54 7.3134.64 
09 uOB Amerlc:an Office 3,5153 \3.00 46,1a~u» 32,409.40 18,(19MO 
.;)!) 51 Ar~Wrican Office ••• 334 13.00 56,342'.00 39,533.45 96,8'J'5.45 
09 S-2 Amttilcan 0ft1ce t,939o 13.00 25,207:00 1'1',686.98 42,693.98 
00 53 American Mall 197 '13.00 2,561.00 );796.97 4,:1.51;97 
{19 S4 Amllilcan O~rallan~ 3,168; 13.00 4.'1 '184 .00 :i;'l;l,(S97.55 70,Q!Il.6!i 
09 !)5 Amati~n Off~ ~32 13,00 Ml6.00 2,116.23 8,132.23. 
OfJ 67 Amati(;fll'l Mecllanlcal 970 11.00 ~0,671).0() 8,$4$.C)5 19.518.05 
09 1)6 P.rrll'ltloan Opor!Jilons 2,463 13.00 52,019,00 22,456.75 54.485.75 
09 60 Ame,lcan Operatlons ~00 13.00 3,770.00 2,645.29 6,415.29 
09 62 American Communlc:aUons ~a 11.00 526.t'JIJ 43?.64 965.04 
09 64 Amerl~an StOi'aga 1,196 11.00 13,178.00 10,927.80 24;105.80 
09 65 AtlletiCllf'\ Office 579 13.00 7,.527.00 5,281.46 12,808.46 
09 66 Anmricai\ Equrpmenl 45l 11.00 •um.o.;.l 4,l2~.01 9,005.01 
09 T2 Am~ric11n Office 302 13.0(} 3,926,1);) ;£,154.75 &,6.80.75 
09 14 American Office 489 13.00 o,a57.()0 4,4fl0.51 10,811.51 
oe 76 Amerlcen Eagle Haldroom 1.396 15.1!0 20,940.00 12,133.89 3~.1;173,89 
09 77 Arnerlca11 Storage 12<1 11-0ii 1,364.00 'I ,131.09 2,495,09 
09 liO Arnerlcan Eloclrfcal Roo111 142 11.00 1,662.00 1,i9S.26 ~;651,<!8 
09 111 Amarlcan Storag$ 94 11.00 1,004J.il) 657.411 1,ll91.44 
13 01 Ahlerleao Holdroom <t,'f62 15.00 71,280.01) 43,345.32 114,9:;!6.32 
13 03 American Holdroom 4,374 '15.0() 65,610.00 39.69!3.32 105,5!>8.32 
'13 04 Amarrcan C~Jnveyo' Chnl. 56 11.00 816.00 61D.B2 1,1.2$,82 
'13 ()6 American Convayot Chnl. 73 11.00 .003.00 665.&6 1,468.118 
13 32 AJTlsncan rtrr:dl'oom 23.900 15.00 $5('.,51)0,00 218,008.63 &76.508,63 
13 34 Amerloan Cooi'B)'tt Chnl. 7:3 11.00 1!03.00 665.&5 1.468.68 
13 ~5 American Conveyor Chnl. 92 11.\l() 1,C12.DO (139.20 t.651.2C 
13 3B Amancan l..a!e M~l 7(15 13,0() 9.11;)~.00 6,430.80 11i,591'i,60 
13 38 Amerlc!l Conveyor Chnl. -93 1Ul0 913.00 7&7.10 1,e?o.1o 
13 39 Amerle<Jn Conveyor Chn!. 93 11.00 g1l.OO 757.10 1,670.10 
13 43 AmariCBI1 GanwyorChnl. 90 11.00 990'.00 820.95 1,81o.gs 
13 81 Amarican Operaliona 171 13,1')0 2,223.CO 1.559.61 3,78~t61 

1:11 82 Unel,ll;l)mparled Ml,o1s 290 13.1}0 :,1,770.00 Z,6ot5,29 6,416.29 
13 83 Afilf;l!ieao Pa(!.&aga 135 1'1,00 1,496,00 1,240.65 Z.73f:i.56 
1a 65 Ametloao t;:f;llwaycr Chnl. B3 1'1,00 913.00 757.10 1,(17().10 
13 86 American Lobby 609 IHJO 6;699.00 5,555.12 12,254,12 
1~ 87 Am(lrlcan OvmbW(IIter HI 11.00 176.00 146~5 .321.95 
13 90 AMI!rlcan Va~llbvle "•63 11.00 1,7e3:oo 1,41!6.84 3,~79.84 
13 9\ Aml3flcan Slorege 64 11.00 704.00 583.79 1,287.79 
13 92 AmeriCIIIJ Dumbwaiter 19 11.00 209,0() 173.31 30'!.31 
13 93 AmMca(l Ves\lbul~ 196 11.00 2,156.00 ,,787,B5 3,943.85 
1~ 94 Am!!rlcan Cheak-ln 264 13,00 3,43'2,00 2,406.13 5,64(1.13 
17 06 American Storage 27 ... 11.00 297,00 246.29 fi<I3.Z9 

Subtotals 7~1172 1 ,Q30,390.00 692,00(62 1l22,471.62 

3, Baggage Ch<~not;~l$ and B!lggage Ramps. (Pre·19B4) 

01 02 Al>sndaoed Conveyor Chnl. 1.263 1;'.00 6,41!Hl0 2156!.Ul0 ll,\l!,I1.9Q 
(M&O @S2.00psqll) 

Subtolals 1,283 6,415.00 ~\SGi.l.0\1 8,9$1.00 

Ml.selAA46671 
'l(ll25f2();)1 l:li4 PM EXHIBIT 8-2 
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LOS ANISE!.I!S WORLD AIRPORTS 
First Amondment to l.ea$e No. LAA..do67 
Atnetlcan Airlines · 

Sllaat No. S!»(;e No. D.escrie_Uon 

MLseLAM6B71 
1 G/2~120(11 1:64 PM 

M&ORenl 
Cll$\Odi!!l Surcharge 

SpaceRenl 
Sgllara Feet Jlet Sg A Space Rcml 

EXHIBIT B-2 

$ 
$ 

9.1217 
14.1193 

M&O Rant 

l!xltibft B 

Total 
Annual Rent 



LOS ANGELES WORLD AIRPORTS 
First Arneodmtl-nt to Lease No. I..M-41!87 
Amerlaan Airllnus 

Shael N9. Seace No. OQstrliJ:!lon 

4. Gtound Level (East Ticl<eUng • Pre-1984} 

02. 
02. 
02 
02 
02 
02. 
02 
0~ 

AALseLM46971 
'01251<?.001 1:54 PM 

01 Arnefiq\n Ofllee 
O?.A Baggage Claim 
02 Cuslodlal Surchsrge~ 
09 American QQ{l'lputer 
45 America., S!Nege/OUIC!) 
fi7 Ame1lcan Office 
71 Amsr1can Office 
71! Amerlcan Re<::Mck 

Subtotals 

Cai!J!JOI'Y I Space Monthfy Rmlfal 

l!xltlbfr B 

M&OR!If'lt $ 9.1211 
custod~al Svrth<llge $ 14.1193 

Space Rant Tolal 
SguareFeel 2at SCJ Ft S~ca Rent M&ORent Ano.ual Rent 

706 13.00 9,20~.00 6,468.16 1s.aa2.ta 
t2,77ft 11.00 141),/52f:;.QQ 116,52!).72 257,054.7 2' 

180,374.06 160,374.06 
166 11.00 1,826.00 1,514.20 3,:340.20 
1152 13.00 12,376.00 13,633.66 21,059.6$ 
37& 13.00 4.875.01J 3,42(1.~4 8,296,6~ 
419 13.00 5,447.00 3$21.99 9,~8.9~ 
616 13.00 6,7D8,()o:J 4,706.80 11.414.80 -

15,911 1!l0.961.()J 325,509.4~ 006.470.113 

II ~s~:a.35 J 

EXHIBIT B-2 



LI)S ANGElES W,ORI.,D AIRPORTS 
First Amendment to L1.1a~e No. LM-4687 
Amerlet~n Alrtlna~ M/l.O I~ ani 

Custodial Surchar\jt:i 

Space Rent 
$1l&el No. Spet:!l No. DescrlpUon Sguar.;~ Feet {larSq'FI Soace Rent 

B. Cal(ilt)l}' II Sp~Cll> ill'ld F'F.iclliriea. (Operatf\'lllS and "'ubllc l.eve1.1i Conneclor- POSI191l4) 

06 01 Arnarlc.;an Baggage 
08 09 CTX Begg99e ChMk 
Q8 13, Am11rloon Restroom 
oa 20 Anterll."an Reslrct:ll11 
08 21 American Elagg<~g~ 
tla 2~ Amarl~l!ln Mlc:e. Sllop 
08 23 Ant!lrloail Mice. Shop 
Dll 26 Amlilrloan DLimbWalt_,r 
DB 29 American EJeclr!c(ll Reom 
OS 31 Amllfiaan Exp~dl1or& 
08 32 Ame.rloan T.l. Room 
O(l 33 Ameflcan .Inbound Breakroom 
OB 34 Arnmlcan Crow Chiel 
12 18 Anl&rlean Lobi>Y 
12 19 Allierl<:an Holdroon 
12 21} Anmrlcan Durr.bwailer 
12 21 Amarlcan Ma<:l\. Room 
12 22 1\rtlet!canl:le\filtOrll 
12 23 Amarlr:a/1 ~oldr1lom 
12 24 Amarltan Stairs 
12 25 Amerloa11 Holdroom 
12 31 Amerloan Office 
12 36 American 1-lofdromn 
12 38 American Holcrocnn 
1!2 •11 American E.laclrlc. 
12 52 Am~trlcan Dumbwallar 
12 69 Aroerlcan Conveyer 
12 65 A!llli'tlcan Conveyt::r 
12 71 Ametloon Hold room 
ia 75 Arnericl;lrl Enoodlng 

Sublotal9 

Catf!gory JJ Spar:~ Mont My Rental 

Mls.el.AM6871 
10/25120011:!M PM 

619 
2,134 

l;l!i 
16 

3J,EiEf7 
9\JCI 
:393 

20 
619 
416 
t11 
a4e 

79 
910 

3,699 
19 

11~ 
911 

3,129 
m 

2.754 1S.(l(l 41,310.00 
244 
207. 15.00 ~.1()5.00 
944 
1()1) 
20 
81 
81 

!li,2Ja 
11482 

59.405 .44,!l-15.00_ 

EXHIBIT B-2 

ul!ibit B 

$ 9.1217 
$ 14.11~~ 

iOI(II 
M&ORelll AMU<Il.f~llfl\ 

5,646.33 s.&4e.J3 

5~2.91 6~2.91 
711.49 711.49 

307,282.71 $Q1,2~.71 
9,031).41) 9,031).~8 
3,5!W.ll3 3,584.33 

182.43 1$2.43 
5.646.33 5,646.33 
3.7!M.Il3 3,794.63 
1.012.51 1,012.61 
3,156.11 3,,5$.11 

7ZO.I.H 120.61 
6,300.75 6,300.7S 

33,741.17 33,741.17 
173,31. 173.31 

I,O;ID.75 1;030.15 
007.44 857.44 

34,014.82 34,014.32 
t,Z13. 19 1,213.Hl 

25,121.1\l 66,4SI.ff1 
2,225.(19 2,226.69 
1.886.19 <\,003.HJ 
8,610.8!', 8,610,88 

9,12.17 912.17 
152.43 162.43 
738,85 138.86 
728.8$ 731LB6 

47,779.46 ~7,7i9.46 
1~l,518,3S ~3,511.t36 

522,408.8tl 566,(!23.68 

[$ 47,235.321 

Page5of11 



LOS ANGELeS WORLD AIRPORTS 
First Amendment to Lease N~;~. LAA-4667 
Am~rican Airlines M&ORenl 

Ci.I$I<Jdial Sureharge 

Space Rent 
Squara Feel n_ar Sg Fl Spa~;;~ Reo! 

C. Category Ill. Sale11ile Building No.4 Connector Ground Area (Post1 984) 

05 
0& 
05 
05 

AALsellv\46871 
10/2512001 1:54 ?M 

oa Atnerlcan Offica 
25 American Storage 
26 Alnsri~n Training 
30 American Slorage 

Subltllals 

Categ<>ry Jt/ Spat! Monrffly RtmtaJ 

597 IJ,()O 7,761 .oo 
461 11.00 5,357.00 

1,668 13.00 20,358.00 
1,422 \1.00 16,642.0tl 

4.012 49,118.00 

EX HI BIT B-2 · 

$ 
$ 

9.1211 
t4.1193 

M&ORenl 

5,445.65 
4,442.27 

14,284,50 
1~.971.06 

371143.56 

Exllfbit B 

f$ 

Total 
Annual Rani 

13,2()6,65 
9,7!]9.27 

34,642.58 
26,613.06 

6~.2~1.5(1 
~ ~ 

!.HIB.46I 

Page8ol11 



LOS ANGELES WORLD AIRPORTS 
Flrsl Amentiffi(ilflt 1~ Leos~ No. LAA-4687 
Aroetlcan Milnes 

SMe.l No. Seace N<J, Oesarlpllon 

·D. Category IV. (Spe«l$ and faclliti~~t~- Post 1 ilM) 

0$ C1 American Baggage 
06 04 ArMrlcen Ticket Co'-'ller 
06 43 Skycap Olllce 
o6 44 American Storaf]u 
oa 46 Amurlcan SloraQt 
oa 47 Ameiican Stora~ 
06 49 Ame11oon Conveyor Chnl. 
06 50 A.me!karl ih;ket Countar 
06 &2 Amarlcan QaQgage 
Oli $3 Amarica11 crx 
CJB (S4 Amerlca!1 Storagil 
06 65 Amarloar. Storage 
OB (19 Amorlcao Bag. Conveyor 
t16 rs Ameflcan fiDS 
05 16 Amerlcaf\ Storage 
07 01 Amerl11nn Baggage 
01 02 Amerloan Tfc.l<el CC)unter 
07 f3 Americl.in St(lrage 
07 15 Arm:)J1tart Electrical 
07 27 Commuters 
07 Z9 Arnerican Vcs!i1Jufe 
Oi' 31 A.merlcao EleC1tfCIII 
07 32 Bus P~:~rt 

Su!llolats 

Caregary IV Sp&ce M<mtn/V Rrrntql 

MLselAA46671 
Hlf2512.001 1 ;54 PM 

Exl1Jbft B 

M&O Rent s 9.1217 
Custodl1,1t StJ!'IlhBI96 s 14,1193 

SpaceReoL Toto! 
Sql.larqfel!l earSgft svaoo R~nt M&ORenl AnnUal Rent 

11,859 108,174.24 1:18,174.24 
2,719 0.52 1.413.68 24,601.90 26,21!;1.7~ 

$39 0,52 mua 3,092.26 3,266.64 
:m 0.52 167.44 2,007.19 3,104.63 

46 0.52' ~t\.92. 419,60 443.52 
~3; 0.62 t?2.31l 392.23 41-1.61.1 

17Z 0.!;12 89,4!1 1,551,1,$~ 1,8!18.37 
221 0,52 11!H)!I 2,0'10.63 2,168.67 

4.~1)6 39,278,04 39,27.13.04 
757 
122 0,62 63.44 1.11~.Sll 1,17lt29 
413 0.62 245.9ii 4,314,56 4,680.52 

:UJ51 0.52 1 ... 182,52 26.005.97 27,4~.49 
()l 0.5.2 32.7!1 SN.G7 601.43 

117 0.62 6\1.1)4 1,001.24 1,128.08 
7,966 0.52 4,143.35 7Z,(i(JU1 76,825.07 
:?_,192 0.52 1,139.84 19,994.77 21,134,61 

t44 0.52 74JJ!l 1.313.62 1.:l88..40 
87 0.52 45.24 793.5\l 636.S3 

254 0.52 132.0& 2,316.9-1 Z-446.99 
79 o.s~ 4~.00 721).61 761.G9 
80 0.52 41.60 i''-'9.74 771.34 

2,450 0.52 1.274.00 &?.;34a.w 23!622.17 

37.6'/0 10.7813.00 336,709.31 341,498,27 

1:! 2a,sua.,g 1 

EXHIBIT 8-2 
Paga 7 oll1 



LOS ANGElES WORlD AIRPORTS 
First Amendmrmt lo L.ea$11 No. lAA-4667 
American Airline$ 

SMat No. Space No. Oescrlf?Rol\ 

M&ORel'lt 
CustQdlal Surcharge 

SpaceRMt 
square Feat . p&r Sq Ft Spac~ Rant 

!'!. Category V Airs!}aca. {Airspace- Pu~lc Pedeslr!Gn Overcrosslng -Post 1984) 

11 

MLseLAA4~~11 
10/2S/2001 1:51PM 

Cal&gory V Space Allnual ~cmtal 

3 14l! 

3,142 

EXHIBIT 8-2 

$ 
$ 

9.1~17 
14.1193 

M&ORen! 

ExMMIJ 

Tot&l 
Annual Rent 

1.0(} 

1.00 

:t.oqJ 



LOS ANGEI...ES WORLD AIRPORTS 
FirstAmeMhient to Lo<~se tlo.l.M-4661 
Amerlc.all Alrlln$ro 

Sl\&lit Ho. SptiCO N11. DeserfRtiOil 

F. Categocy Vl (2001 Facllitifls}, FIS11nd Governf'TI~nt Spaces 
1 , Fis ~d Goyernmif\1 Space$ 

02 74 Customfl! Offlcos 
0?. 78 USDAOfllte.s 
03 21. lnltmllltlonaf Baugago CI(IIIT1 
P3 22 Publtc Corrlcklr 
0~ 23 l)SOA OlflQes 
03 24 Pub6uLobby 
()3 33 FISS~tvalor 
03 37 INSG'ltfto~ 
0~ >!O Pub~c: Reslroams 
oa 41 USPI-ISOffires 
03 45 $har.ll F11c1Uiln 
Oll 46 Publll~ CoiJidot 
03 4? FlS l!lspat;tkm Area 
0?; 48 RCC 
03 49 Moving Sltfew~lk 
03 50 INS Primary Elo()lhs 
04 01 Public Cortldor 
04 02 l.A.WA fllaving Sidewalk 
(14 03 Corridor to ta1r 
05 22 In-Transit l-e>lll'l9f: Offi~s 
0? 23 In· Yr<m&it LMnpe 
05 3~ USFWS Sto101ge 
D5 :37 In-Transit Ocrrldor 
00 10 PIS Stairs Md E;s¢altlloiS. 
12 73 $lerllq- Corridor 

Sublolrds 

2. l.ol.lhg9 and MiscellarwoiJI! Speces 
02 (12B Bag~~ge Clalill 
02 47 Amatlcan OfHC9 
02 ~B Arnedcan Office 
02 49 American ames 
02 50 ,A.marlaao Olli~& 
02 51 Ainerlcilll omoe 
06 43 American Qlf!r:e 
f6 04 Alllerleell Com C!O$Sl 
16 05 American Elac;lr]cal Room 
'16 Q8 American Lounge 
16 11 AmeriCan El~lflcal Room 
,13 16 Ametlean Offio$~ 
rr 24 ~light 
17 2!i Plallnum Se.!'lie;er; 
18 ()1 Amer/ean G;;(¢ Control 

Sublolals 

Categol}' VI Sp;we Mcmtlrly Rent-al 

AALselAA46571 
1012512001 t:&l\ PM 

Ji)cllflJlt Q 

M&O ~en! $ 9.1~17 
Cuslqdial Surchar~e $ 14.1193 

Space Rent TI'AI\1 
Sgoarefeel perStt Fl Space Rent M&QRent Ar.nuaiRent 

2,394 ta,OQ '31,1.:12.00 21,1.137.35 52,959.35 
97:3 :z.zoo 2,234.01 8,875.41 11.109.42 

15,.'106 2.200 35,3.12.18 '140,528.91 17G,901,0~ 
2,659 2,200 1},10(1;01'1 24,254.60 30,359,66 
2',003 2;ZW 4,73G.6o ~6;816.07 ~3.65<i.n 
6,~0 2.Zfl6 19,268,85 76,512.82 96,'T71.61' 

63 2.291J 144.85 574.67 719.32 
4,906 13.:lD 63,778.00 44,751.QIS 1 08,5:!9.()6 
1.108 11.01) 12;1ea.oo 10,105.84 22,21'JU4 

916 13.00 11,934.00 1>,373.72 20,307.72 
1,208 13.00 15.704.00 11,0HW1 26,723.01 
4,1S4 11.00 45,694.00 3i',89M4 63.585.54 
6.S12 U9G lS,640.3S 6Z,137,02 "1'f,777.37 

3114 2,2!ilB ~5.74 M20.30 4.1611.04 
1,420 2.296 3,260.32 12.952Al1 16.~1~.1;3 
2,680 2.296 6115:t2B 24,446.16 30,599.44 
3,162 2.296 7,:436.99 2~.761.80 35,006.59 

598 2.2\!6 1,:rt3.Ql 5,454.78 ll,ti27.78 
4 ,Q!IO 2.296 g,:ns.a4 36,851.67 46,127,51 

~01) 2,296 41o.ea i,BE!IM\1 2,341).63 
3,085. 2.296 i',OB3.16 2B,140A4 35,4!~3.00 

29;l 11.00 j,212.00 2,13~.54 5,815.54 
695 2.~6 1,366.12 5,427.41 6,793.53 

1,237 2.296 2,840.15 11,283.54· 14,123.69 
2,9'73 2..296 6,826.01 2'7.116.{11 3::S19'1Ut 

]1,$93 313;845.05 653,S6~.0<1 . .g 67 ,80.7.09 

14,9n 2.296 :l-4,Si6.GI ~3(1,579.21 170,957.22 
297 2.291) M1.91 ?.,7(19.1•1 3,3£11.06 
5~3 ;2.::!9(1> 1,361.53 5,4!Hi.n $,710.70 
516 2.29$ 1,184.7<1 4,706.60 5,891.53 
149 2.296 342.10 1,359.13 1.701.24 
198 2.296 454.111 1,806.10 :z.~60.71l 
161 ~.196 aeg.so 1,4~.59 1.a3(1.~!j. 

96 675.66 875.66 
1Hl 1,049.00 1,049.0(} 

2~.!171~ ~18,fia3.64 218,683.64 
23() 2,097.99 2,007.99 

1.127 10,260.1(1 W21l0.16 
8,577 13.00 11'1 ,so 1.00 713,2SQ:,3'2 189,737.82 
3,094 1~.00 40,222.00 28,222.54 6M4U4 
2,221 l).,t;2 \154.92 20,259.30 21.4H.22. 

56;321 191!650,47 M3.74:t21 705,393.74 

[$ 13M33.4o 1 

EXHIBIT B-2 
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LOS ANGI!l..ES WORLD AIPIPO~TS 
First Amendment lo l..ea9e No. LAA-4687 
Am..,rfoan Afrlln'IS 

Sh~i Na. Splice No. Description 

AALteLAA46871 
1gi2~120011;54 PM 

Fo(llprint- 94,500 $q 11 

Foofprlnt Mont/liy Rental 

M&ORent 
custodial Surcharge 

-------space Rent 
... Square Feet per Sg Ft Se:aw Rent 

2.296 2113,972.00 

EXHIBIT 8-2 

9.121f 
14.1193 

M&O Rent 

F.xlrlbit B . 

Total 
Annual Rent 

216,972.(10 

Page 10 or 11 



LOS ANGELES WORLD AIRPORTS 
First Amendment to LeRso No. I.M-4667 
American Airline$ 

Shel!t f\'0. Spsce No. DescripUofl 

AALselAA46S71 
10125/2001 1:54PM 

GAANO TOTALS 

Monthly Rentala 

M&ORent 
Costcdial Surcharge 

Spa~Renl 

Squar!l' F&il AAt Sg Fi Spscs RGnl 

s 
s 

9.1217 
14.1193 

M&O Rent 

JJ:chlbltR 

TDial 
Annt~al R~mt 

:373,706 $ 2,069.690,2() $ 3,S2.1i,Q30.60 .! 5,594,721.110 

(J o100,22e.s~ 1 
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Buyback tJrln~lpa,l Amount Ctdcul~tion 
. tPrellmlnary)(1J 

Period 

October 1, 2001 - September 30, 2002 
Ocfober 11 2002 ·September 30,2003 
Ootob~r 1, 2003 - September 30, 2004 
October 1, 2004 • September 30, 2005 
October 1, 2005 ; September 00, 2006 
October 1, 2006 • Saptember so, _2007 
Octob&r 1, 2007 - September 30, 2008 
October 1, 2008 • Septembar 30, 2009 
October 1, 2009 • September 30, 201 o 
Ootober 1, 2010 • September SQ, 2011 
October 1, 2011.- September so, 2012 
Oclober 1, 2012 ~ September30, 2013 
October 1, 2013 - September 30,2014 
Ootober 1, 2014- September30,2015 
October 1, 2015 ·September 30,2016 
OOfober 1, 2016 • September 30, 2017 
October 1, 20t7 ·September 30,2018 
October 1, 2010 • SeptemberSO, 2019 
October 1, 2019 - September 30, 202.0 
October 1, 2020 • September SO, 2021 
October 1, 2021 • September so, 2022 
October 1, 2022 • September 30, 2023 
October 1 ,, 2023 ~ September 30, 2024 
October 1, 2024- December 4, 2024 

Buyback(2) 

$240,000,001) 
237,221,414 
234,262.220 
231,11 0,618 
227,754,286 
~4,179,728 

220,372,824 
216,318,472 
212,000,566 
207,402,038 
202,5U4,5B6 
197,28~,796 
191,73a,ea2 
185,818,105 
179,517,006 
"172,607,759 
165,661,678 
168,051,101 
149,946,636 
141,313,129 
132,120,535 
122,329,784 
1 i 1,902,634 
100,791,719 

EXhlbltC 

(1) The schedule Is preliminary. Final schedule(s) will be provided after the Issuance of the Bonds. After 
the bonds have been l$sued, a new Exhibit C-1 shall be prepared and substituted for Exhibit C In accordance with 

· Section 10 of.the First Amendmanl. Othar than as de::oorll>ed herein, Exhibit C·1 ~hall reflect the nctuaf principal 
and Interest rates on the Bonds with th& arnorli~tlon of prinoiptd to be baaed on a ffi$lhodology to aohleve 
substantially level debt service. · · 
(2) Doos not Include accrued interest or r~demptron premium. If any, 

EXHIBIT B-2 



Exhibit"~ 
ReletPhliggitJon Payment§ 

Lessee shall pay the City an amount~ in addition to the rentals payable under the 
Lease~ in consideration for the City's Relet Obligation as described In Section 9, 
The pat11es hereby agree that the amount to be paid shall be calculated as set 
forth below: 

J.rlltjaiFH $50,000.00 

To compensate the City for establishment of, and stipulating to a Relet Obligation 
d~uing the term of the Lease. · 

$5,000.00 

To reimburse City for costs related to on .. golng monitoring, compliance. and 
reporting requirements for the City's Relet Obligation. 

(l:\,.,\WOfiOOOC&'IAELaEIUII&IT 

. '~ ~ . 

·' ;l 
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EXHIBIT 0 
MAINTENANCE AND REPAIR 

Termlnal4 • LAA-4687 

Lessee Public Building Elrlerior 
Alf Areas F'remtses Space 

EQUIPMENT 

Gate jetviays, 400Hz arrcraft Na na na Lessee 
power, pre--conditioned air, potable 
water 

-
Bag belt systems Lessee na na na 
Baggage carousels Lessee na na na 
lntenloe bag belt systems and Lessee na na na 
carousels 
Flight Information displays Lessee . na na na 
Ticket counters, FIS' counters Lessee na na na 
Signage na Lessee Lessee City 

SYSTEMS 

Fire sprinkler and fire·llfe-safety City na na na 
systems 

.. 

Master electrical panel and mairi ·· 
electrical e_gul!:)ment 

Cit)< na na na 

Electrical equipment, sub-panels. na Lessee City Lessee 
and dlslrlbuUon 
Light bulbs, fixtures, and na City City City 
components-general illumination 
Light bulbs, fixtures, and na Lessee City City 
components-accent and 
specialized lllumlnatlon 
Telephone and data lines na City na na 
Telecommunicattons conduits City na na na -
serving two or more prime 
tenants/prime users 
Shared water and sewer systems Clly na na na 
Single user water and sewer na City City City 
system from main, mater. or shared 
system to and Including premises 
HVAC systems connected to City na na na 
LAWA prov!d&<l ch!tledlhol water 
HVAC stand ~lone systems Lessee na na na 

PAVEMENT 
Scheduled ramp sweeping, na na na Lessee 
scrubbing . 
Seill removal na na na l..essee 

Tarmlnal4 EXHIBIT B-2 Page I of2 



. EXHIBrr 0 
MAINTENANCE AND RE:PAIR 

Terminal 4 - LM.-4687 
Suiiace markings, Including lead-in na. na 
lines, nose wheel, aircraft safely 
envelope, and equipment staglns 

Ramp paved surfaces na na 
Guardrails protecting City property na na 
Rampslde dumpster a~d trasll Lessee na 
removal 

STRUCTURAL 
Building exterior and roof, lncl glass City na 

na 

na 
na 
na 

na · 

Entrance doors to Premises, incl. na ·cessee lessee 
Locks 
Interior partitions, doors, windows, 
finishes, furnishings, treatments 

ART and LANDSCAPING Installed 
b lessee 

na Lessee City 

na 

lessee 

Cily responsibilities are limited tc activities designated on this exhibit. 
Lessee responsibilities are not Umtted to actMtles designated on this exhibit. 

Termlnal4 EXHIBIT B-2 

lessee 

City 
City 
na 

na 

City 

na 
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EXHIBIT e~i 

LOS ANGELES ADMINISTRATIVE CODE 
Div. 10, Ch. 1, Art. 11 

LIVING W.-\GE ORDlNANCE 

Sec. HL37 l.egisiative Fi11dings. 

The City awards many contracts 10 prtvate ftrms 
to provide services to the public and to City 
gr.w~mine.nt. Many lessees or licensees of City 
property perform servtces that affect the proprietary 
interesls.of City govemmant in tbat th<:i.r performance 
impacts the succe.~s of City operatioos. The Clt)' 
also provides financial assistance. and funding to 
others for the purpose of economic development or 
job gro'Mh. 'fbe City expends gtnnt funds under 
programs created by the federal a'nd state 
$QVemments. Such expenditures s6rve to promote 
ihe goals established fQr those programs by sur;h 
governments end similar goal~; ofthe Clcy. The City 
iJ1tlmds that the policies underlying this article ser1e 
to guide the expenditure of such fu11cls to the e:mmt 
allowed by the laws \lnder such grant programs are 
established. 

Experie11ce indicates that procurement h}' 
contract of services has all teo often resulted in 
p~yment by ser\'ice contractors lo rhelr employees of 
v1agos al or slightly above the minimum required by 
federal and state minirnllm wage laws. Such minimal 
compensalion tends lo inhibit tl1e quantity and quality 
of s:1rvices rendered by such employees lQ the City 
and to lhe public Underpaying employees in this way 
fosters high furnover1 absenteeism, aud lacklusteJ 
petfonn~.nce. Conversely, adequute compensation 
promotes amelioration of these r.:mdesinble 
condHions. Tlu'ough this u:rHcle the Cit<J intends to 
re-quire service CQntJactoJs to pwvide ii minimum 
level of compensation !hat will improve lhe level of 
sen· lees rendered to anrl tor the City. 

The Inadequate compensat1on typically paid 
loduy also fails lo provide service emplo)•ees with 
resources sufficient to afford lifl) in Los Angeles. lt 
is unacceptilble lhat ()On tract ing decisions imolvin& 
the expenditure of City funds should tbsler cond:itions 
placing a burden on limited social servlces. The City, 
as ft pri!lcipalprovitie:r of soeial support services, has 
;,n interest in promoting mi employment environment 
tlwl protects such limft~d r-esources. In requiring the 
payment ofa h5gber minimum lfnel of compensation, 
I his 1!11 icle benefits that inter~s!. 

Nothing less than the living wage should be 
paid by the. recipients of City (inandal themselves. 

Wheiher th'ey be engaged in manufa~:toring or some 
ctheor line of business, tm City does not wisnto foster 
an economic climate where a lesser wage is an that is 
offered to 1he working poor. 'nle same adverse social 
consequences trom such inadequate compensation 
emanat;; j~1 as readily !Tom manufacturing, for 
example, as service inrlustrics. This article is meant 
to protect these employees as well. 

The City hoh;ls a proprietary interest in !he work 
performed by many employees employed by Jesseer. 
;md licensees ClfChy property and by their service . 
tl)ntrac1ors and subcomra~tors. In a very real se~se, 
the success or failure of City operations may tum on 
the success or faiiure of these enrerprises, for the City 
has a genuine stake in llow the public perceives the 
services. rendered for them by such businesses. 
[nadequate compensation of these employees 
adversely impacts the performance b;y the City's 
lessee or licensee and thereby does the same for the 
success of City operations. B~' the 1998 amendment 
lo this article, recognition is given to th~ prominence 
of this interest at tbose facilitit'.!l visited by the: public 
on a frequent basis, induding but not limited to, 
Lenninals at Los Angeles lotemalional Airporl, Ports 
O'Call Village in San Pedw, and golf courses and 
recreation centers operated by the Department of 
Recreation and Parks. Tl'ds ar1icle is lo cover all 
such employees nQt expressly exempted. 

Requiring payment ofthc living wage: serves 
both proprietary and humanitarjan corycems of !be 
Cily. Primarily because·ofthe latter concern and 
experience 10 date regarding the filiha·e: of some 
employers to honor their obligation tQ pay !he lh·ing 
wage, (be 1998 amendments introduce additional 
enforcement mech;misms to ensure compliance with 
(his impoi1am' obliga1i\in. Non-complying employers 
musl now faee the prospect of paying eivil penalltes, 
but only ifthey tail to cure non--compliance after 
lJaviJig been given formal notice !hereof. \Vl1ere noll­

payment is the issue, employers who dispute 
(]eteJmjnation:.: of non-compliance may ;woirj' ci.,o'il 
pen:~ltics il& well by p:~ying into a City holding. 
account I he monies in dispute. Employees should not 
f-eru· te1aliatiou, such as by losing their jobs, simply 
because rhey claim their tight tt) the tiving wage, 
irrespective ofth~: accuracy of!he claim. The l998 
aJJlendments strenglhen t·he prohibition against 

mno1 
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EXHIBIT E -1 

retaiJatlon '!!:)serve as a critical sflfeld against such 
emJ)loyer miscondoct 

SECTION HISTORY 

Arlicle and s~~r/Jon Mded l1y o,d Nn. 11l,547, £fl. 5·5-'lJ. 
tl~e~rlrulb}'2 !11 Entire()', Otd. No. 1?2,336, /ijf. l·lf·99. 

Set. I 0.37.1 Definitions. 

The following definjtions shall apply 
chroug.hout this article: 

{a) 1
' Awarding autbt>rity" meaJls tJ1at subordinate 

or tomponenl entity or pets~11 of t~e Cit)' {su~~ as a 
department) or (lf l.he ttn[lncml osmteJJce rec1p1ent 
tha.l awards Oi' is olherwi$t.l.responsibJe for thl'l 
admini$lra1ion of a service contract or public lease or 
Jiccr)se,.or, where there is no Sllcb subordinate or 
componenl entity or perso11, then the City or the City 
finllnclal !ISsi:~tRnce reoipietlt. 

(b) ''City" means the City oflJos Angeles and all 
awarding auLboritles thereof, inclndiog !hose City 
departments which exertise independent control over 
t)n'!jr expenditure cf J1mds, but excludes !he . 
Comm1.1oity Redevelopment Ageflc:y of the C1ty of 
Los Ail:geles ("CRA "). The CRA is urged; howe'\'er, 
to adopt a policy similar to that r;at forth in this 
article. · 

(c) ''City fluancial assi$taoce reCipient" means 
any persol) who receives from ~~e City discrete • 
financial assistance for economic development or ;ob 
gtowtb expressly articulilted and identjfied by tbe 
City, as cmllras'ed witll geueralizcd frnandal 
assistance !I~ICb 113 through {1\X Jegfslatio», ID 
accordance with the following monetary limilatiQns. 
Assistance given in the amount of one million dollars 
($1 000,000) or more in any twelve*monlh period 
shalt require compUance witb 1Ws article for .five 
years from the date ~1ch assistance reaches the one 
million do)lar ($1,000,000) threshold. For assistance 
in !lny twelve-month period totaling •ess than one 
million do11ars (S:l,ODO,OOO) but at teast one h\mdrecl 
thousartd dollars t$1 00,000), there shall be 
compliance for one year !fat least on~ hundred 
fhousand dollars ($lOO,IH>O} of such assistance is 
given in what is re!lsonably oontempla1ed at the time 
to J;re on a continuing basis, whh 1he period of 
compliance beg,iJU1il1g when the accrual during such 
twelve-month period of such wntinuing assistance 
reaches the one~hundred t.housand do11ar ($1 00,000) 
tlm~shold. ' 

Categories of such assistance include~ but are 
not limited tt;J, bond fmancing, planning a~istance, 
tax i,ricr<:ment rmal',lcing e;-:clusively by ~)le City, and 
ta"l' c«:dits, a11d shall not include assistance provided 
by the Community Development .Bank. City .staff 
assistance .shall not regarded as fmancial assistance 
for purposl3s oftbis article. A loan shall not be 
regarded as financial assistance. The forgivelHiss of a 
loa11 shall be regarded as fmanci1.1l assis(ance. A 'Clan 
shall be regarded as financial assislance to the extent 
of Hny differential between the amount oft he l~an 
and the present value ofih·e payment~ thereunder, 
discounted over iha life of the loan by tile applicable 
federal rate as used in 26 U.S.C. §§ IZ74(d), 7872{t), 
A recipient shall nol be deemed to include lessees 
and sub-lessc:es. 

A •·ecipient shall be exempted from appli<:ation 
ofthls an ide if( I) it is In its frrst yearexist~ce, in 
whidt case \he exemption sbalt last for one ( 1) yenr, 
(2) il employs fewer l.llan five (5) employees for eacb 
working day in ea'h of twenty (20) <Jr mot~ cnlendar 
weeks itl the current or preceding calendar year, or­
(3) it obtains a waiver as provided h~rei,o. A 
recipient- who employs che 1ong-tenn unemployed 
or provides traiJwe positions intended to prepare 
empll}yees _for permanent positions, and who ·c,Jaims 
that t;ompliance with this an ide would ~eauso an 
economic hardship - may apply in writing to the City 
depllrtment or office administering such assislance, 
which department or office which shall forward suclt 
appUeatlon and its tecommended action on it to th_e 
City CoUilCil, Waivers shaU be effectsd by Council 

· teso)util)n. 

(d) "Contrateot11 means any person that enters inti) 
(I) a service contract with th~ City, (2) i\ service 
conlract with a public lessee or sublessee .:>r licensee 
or sublicensee, or (3) a contract with a City fmandal 
assistance recipient to assist the recipient in 
performing the work for which the-assistance is being 
given. Vendors~ such as service conttactqrs, of City 
financial assistance recipiel)ts shall ni>t be regllrded as 
conlractors except' to tbe extent provided in 
subsection (1). 

(e) lll)esignated administtalive agency (DAA)'' 
means that City departme!lt or office d~ignated by 
Council resolution to bear admlnistrative 
responsibilities under: section 10.37.7. The City 
Clerk shall maintain a record of such designations. 

·(f} 1'EmpJoyef!'1 means any person --who is iJOt a 
manageri<tJ, supervisory, or confidential empklyee 
and who is nQt required to possess an occupational 

lUl1.01 
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EXHIBIT E-1 

substantial numbers of1he publie on a 
frequem basis (jncluding, bur not limited to, 
airport passenger terminals, patkl.ng lou~, 
golf courses, recreiltionfll facililies);or 

(2) MY of the services could feasibly be 
performed by City employees if the 
awarding HtHhority had the requisite 
financial and staffmg resourc'.ls; or 

(3) The.DAA has determined in writing that 
coveri.lge woulcl further the rnoprietary 
interests of the City_ 

license .• who Js employed (l) as a service employee 
of a contractor 0r subcovtracwr on or under lhe 
aufu()rity o.f 1»1e or more seJVice conlrads and who 
expenc;ls any of his or her time thereon, incl\lding but 
nol limited to: hotel employees, restaurant, food 
service or banquet employees;janitorlal employees; 
seCl.Jrity guards; parking artendanrs; nonprofessional 
health care employees; gardeners; wasle management 
employees; and clerical cmploye~s; (2) as a service 
employee --of a public lessee or lice.Qsee, ofa 
sublessee or sublicensee, or of a sen/)ce contractor or 
subcontractor ofn public lessee or licensee, or 
subless~e or sublicensee-- who works on I he leased 
or liceosed premises; (3) by a City fmancial 
assistance recipienr who expends ar leas! halfofhis 
or her lime on the fuJlded projec;-t; (4) by a service 
contra<:wr or subcontractor oh City fmancial 
assistance recipient and who el<.pends at least half of 
his or her lime on the premises of the City financial 
assistance recipient directly Involved wilh !he 
activities funded by lh~ Clly, 

(b} A public lessee or Iicepsel'l will be exempt 
from the requirements oflhis ar1iclc subject to 
che followblg limil~lions: 

(g) "Empli>yer" means any person whco is a City 
financial assistance recipient, contraclor, 
subcontractor, public lessee, public sublesse~, pubtlc 
licen~ee, or public. suhlicensee and who is re<JUi.J'ed lo 
huve a business tax registration certifica1e by Los 
Angeles Municipal Code§§ 2LOO- 2LI98 or 
successor ordinance or, if expressly exempted by the 
Code from such lax, would othen'llise l>e sobje<:l to 
the !ax b\lt f-or such exemption; provided, howevet, 
that corporations organized under §501 (c)(3) ofthe 
Uniied States Jnlemal Revenue Code of I 954, 26 
U.S.C. §50! (c)(J); whose c:hiefexectltive officer 
earns a salary which, when calculated 011 rm.hoUtly 
basis, is. less than eight (8) limes the lowest wage 
paid by the corpctration, shall be exempled.as 10 all 
employees other H1an child care workers. 

(h) "Person" means ;my individual, proprietorship, 
partnership, joinl venlme, corpora! ion, limited 
liability company, trust, association1 or other entity 
fnat may employ individuals orl;'nter into conlrncts. 

(i) "Public lease Ctr license." 

(a) Except as provided in (i)(b), "Public lcasll' or 
license" means a le11Se or license ci£City property 
on which services are rendered by employees of 
!he public Jessee or ficensee or sublessee or 
sublicensee, or of a contrllctor or rub contractor, 
but only where any o.flhe following applies: 

lSlJ'}.Ol 
SF 
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least a portion o( which is visited by 
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(1) The lessee or llcensee has annnal gross 
revenues of less than tb~ annual gtOS.'> 
revenue lbreshold. three hundred fifty 
thousar.d dollars ($350,000). from business 
c011ducted Oil City property; 

(2) The lessee or licensee employs no mQre 
than seven (7) people tolal in lbe company 
on and off City prop~rty; 

(3) To qualify for this exemption, tile lessee 
or lkensee must provide proof JJf its gross 
revenues and number ofpElople il employs 
in lhe comp<my's entire worHorce to the 
aww-dmg auth~:>rit-y as required by 
regulation; 

(4) Wheilier anl)ual gross revenues are less 
lhlltl tluee·hundred fifty thousand dollars 
($150,000) shall be dettiTOincd based on i11e 
gross revenues for rhe last tax year prior to 
application or such othel' period f.lS may b11 
establisheJ by reg\lla\lon; 

(S) The annual gross revenu~ threshold shall 
be adjusted annually at the same rate and at 
the same time as the living wage is adjusted 
under section 10.37.2 (n); 

(6) A Jessee or licensee shall be deemed to 
employ no moi'e than (7) pel)pJe ifthe 
company's entire workforce worked an 
average of no more than one thous;md lwo­
bundred fourteen (1,214) hours per month 
for at Jeast three· fourtl1:1 (314) of the .Cinl e 
period lh;Jt the revenue l1mitation is 
measured; 
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EXHIBIT E-1 

(7) Pttbli.~: Jeasr:.s and licenses shall be 
deemed to include pub He subleases and 
s"blie~11s~s: 

{8) lfa public lease or license bas a term of 
more than two (2) year~. the exemption 
granted pursuanlto tbis seclion shaiJ e}Cpire 
after two (2) years but shall be rel\eWable iJl 
two-year increments upo.h meeting the 
requirements therefor allhe time Mrhc 
renewal application or such period 
established by regulation. 

G) "Sen ice contract" means n contract let io a 
ccmtrae!or by the City primarily for the furnishing of 
services to or for the City,(as opposed to the purchase 
.of goocts or other property or \be Jeasing OJ r~t).ng of 
property) and that inYolves an eJtpenditure in excess 
of twenty-five thousand dollars ($25,000) a,nd a 
CQOlract term of' at least three (J) mon~hs; bul only 

.wbere any of the foJlawing applies: (I) al Jeasl some 
of the services rendered are reodered by emptoy~es 
whose worl!. sjte js on prpperfy owned by the City, {2) 
!he service.s could feasibly be performed by Cil)' 
employees if the awarding authority had the regui:iite 
financial and &taffing resomces, or (3) ihe DAA bas 
·determined .in wri'tlng thai coverage would futt1ler the 
proprittar)' inter~sls oflhe City. 

{k) "Subc~ntractoJ'' 1 menns ony person not an 
employee tltat enlers' m\o l\ contract (1\lld lhal 
employs employees for such putpose) with (J) a 
contractor or subcl1ntractot to assist the(ontractor.fn 
performing a service conltacl or (2) a contractor or 
Sltbcontractor of a public lessee or licensee or 
subles~ee or sublicensee •o perform or Msist in 
perfonning services on the leased or licensed 
premisr.s. Vendors. such as .service contractors or 
subcontra~;tors, of City· tinandal assistance recipients 
shall not be regarded as subcontractoi'S except to the 
extent provided tn subsection (1). 

(I) "Willful violaliQn'1 means 1hat rile employer 
knew of his, her, or its obligations mtder lhis article 
and deliberately till led or refused to comply with its 
pre>visions. 

SECTJON HJSTORY 

Arl(de and S~clltn! Aclded hyO~d. r<o. 11 1.541_. !!/}: J.J-91, 
Amended l>;r: !n EHtlrei)J, Ord No, !71.JJ(j, Eff. 1-.'4-9.'1. 
All!e/fdqd by: Srtb;t<:. (l'l). M. {/), (g) (I), ,'1c), Ord, Nf,J, /73747, Elf. 
j.(IJ.OJ. 

Se~. 10.37.2 'hymen\ 1>fMlnlnwm Compensation 
to Employees. 

(a) Wages 

Employers shall pay employees a wage of no 
J~:ss than the hourly rates set under U1e aulbori\'Y of 
this artkte. The initial rates were seven dollllrs and 
twenty-five cents ($7.25) per bour wllh health 
benefits, as described in ttl is artie! e, or otherwise 
eight d<>llars and fifty cents ($8.50} per hour. Wi1h 
tbc apnuail adjustment e!fective July l, 199&, such 
rates were lldjusted to seven dollars and thirty-nine 
cents ($7.39) per }lour wilh health benefit& and eight 
dollars and ~hlty·four ce11ts ($3.64) without. Such 
fates shall continue to be adjusted annually tQ 
correspond wilh adjustm,eucs, if any~ to retirement 
be))efit$ paid 10 membeJS ofthe Lus Angeles City 
Employees Retirement System ("LACERS11), mnde 
by the CERS Bo~rd of Administt:atip;n under § · 
4.1040. The Office of Administrative and Res.e11J'(lh 
SerVices sha II so advise the DAA of an)' S\Jch change 
by June l bf fl<ICh year ll!ld of the required new hotll'Jy 
rntllS, ifany. On lhe basjs ofsucb report the PAA 
shaJ I publish a bulle lin arm~;tUocing the adjusted rates, 
which shall lake effe.cl upon such publica1ic;m. 

(I>) Compensated days {)ff 

Employers shall provide at least twelve (12) 
compensated days off per year for siek Je~tve, 
vacali(lll, I)T personal necessity at the emph>yee's 
request. Emph)yers shall also permit employees to 
lake ilt !east an addltiomll ten (10) days a year of 
uncompensated time to be \!sed for sic{< leave for the 
illness oftbe employee or a tnember of his or ber 
Immediate family where the e::mployee bas exhausted 
his or her compensated. days off fot thnt yeoo. 

SECTlON HISrORY 
Arllcfe and s~crlrm Added by Ord. N{}. /71,J47, 1Sjj J.J-97. 
Amrmded loy. Jil firrrirttJ', Ord. No. 171,136, liff. l-N-99, 
Anrrmded by,• Suhsec. (a), Ort!, No. 171741, F.Q'. 1-03-01. 

Sec. 10.37.3 Jltalth Ueuefits. 

i-1ealtl1 benefits required by this article shall consist 
of I he paymen~ of at least one dollar and twenty~tive 
cents ($1 .25) per hour 'towards the provision of health 
care benefits for employees and their dependent~. 
Proofofthe provision of such benefits must be 
suhmjtted to the awarding authority to qualify for the 
wage rale in sectjnn 1(1.31.?-(a) for employees wlti1 
health benefits. 
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EXHIBIT E -1 

SECTiON JJISTORY 

AI'Jtci~ illuf S#c,t(m Mded by Ord. No. 111 ,,n, £11 5.5.97_ 
1/m~mJed by: i11 E11llre1p, Ord No. I'IVIJo, /iff H4-W. 

Sec. 11J.37.4 Notifying ;Empfoyet:s of their 
Poientlal :Right to the Federal Earned 1ncome 
Credit. 

Employers shall infonn employees making less tllan 
twelve dollats {$1 :2) per hour oftheir ppssibJe rightto 
tbe federal Earned 1ncome Credit ("ElC") under§ 32 
l)flbe !IJternal Revenue Code of 1954,26 U,S,C. 
§ 32. and shall make available to employees folllls 
informing ibem about lhe EIC and fCJnns 1equired to 
secure adwmce EIC payments from the employer. 

SECTION HISTORY 

Article arrd Stcllotr tlikled b)l Onf. Nq. lli.J/7, Eff. 5~5-!il. 
Arm!lfded by: ltr Entirety, Ord . .v.,, 172,3J6, EJJ. I -J 4-99. 

Sec. J 0.37.5 RelaJiatio:tl Probibifed. 

Neither an employeJ, as define<! in tbl& artic\c, nor 
any other peJson employing individuals shall 
diat.harg~, reduce in cQmpe:nsation, or otherwise 

. discriminate against an)' employee for comp!ninin,g \o 
the City whh re&ard lo the employer's compliance or 
11n1icipated compJiance with this article, for opposing 
al_ly practice proscribed by this article, for 
particjpati.ng in proceedings related 10 this article, for 
seeking 1o enforce his or her rigl11s tmdet this ill1ic:Je 
by any lawful meaus, Qf for otheMise asserting. rights 
under this article. 

SECTlON HISTORY 

A,.,rr;fq t11'/J Stli;lion Added by O,.d No, J7l,Jtl"l, Eff, J-J-97. 
1lmenr!,d .1>)•: 1>1/Sntl'fl!/y. On/. Nf!. J 71,336, Eff. J.J 4-99. 

s~c. f0.37.6 Enforcement. 

(a) An employee claimlog violation of this article 
mey bring an action in the Municipal Court or 
Superior Court of the State ofCalifomill, as 
appropriate, ag~inst an employer and may be 
awarded: 

{1) For fallure tCl pay wages required by tbb 
article ·- t>ack pay for ~ach day during which the 
violation coolioued. 

{2) For f.1ilure to pay medical benefits~ the 
diff-erential between the wage required by this 
article without benefils and such wage willi 

benefits, less <1momrt:; p<J id1 if any, towa.rd 
medical benefits, 

(3) for retaliation·· rei:nsunement, bacl' pay, or 
o\ner equilable relief the court mil:y deem 
ilppropriate. 

(4} For willful violalions, the arnolmt of monies 
to be paid u.nder (J)- (3) sllall be trebled, 

(b) The court shall award reasol)able a«9mey's fees 
and costs to an employee who prevails in any such. 
enforcement acti()lJ arid to ao employe,r who Sll 

prevails iftbe employee's suit was 6-ivolons. 

(c) Compliance will1 this article shall bc required in 
all City contracts to wiJith it applle~~ and such 
cotJtrDcts shall provide that viola!lon oflhis artlcl.e 
shall constitute a mli\erial breach thereof and entille 
tlte City to tennl.nate the conbltct and o1herwi3e 
pursue legaf relltedies that may be available. Such 
contmcts sl1all also include' a pledgl'l that there shall 
be compliance wi1h federal law proscribing 
reraliation for union organ!tlng. 

(d) An employee claiming violatJon ofrhls anicl~ 
may rep(n! such clalmed violation to the DAA which 
$hall inves1igate such c6mplafnt. Whether based upon 
such a complaint or otherwise, where the DAA i1as 
dl.>.tenni.ned that an employer ltas violated this article, 
t}J.e DAA shall issue a written notice ~o rhe employer 
\hat \he violaUon i$ to be corrected witlJin ten (10) 
days. l.n the event that the employ!)r ba:; not 
demonstrated IC» tbe DAA wilhin such perJod that it 
has cured such violation, the DAA may then; 

( l) Requ~st the awarding authority to declwe a 
material breach ofthe service contract, public 
lease or license; .or financial assistance 
agrilement and exercise its contractual remedies 
1hereunder, whit:h are to include, bot not bo 
limited to, termination of the service tontrac:l; 
public lea~e ot license, or financial a.ss[stanc~ 
!lgteemenc and the return of monies pDid by the 
Clty for sel"Vices not yet rendered. 

{2) Request the City Council to debar the 
employer from filture City contracts, leases, and 
licemestor tbree m years ot until all penalties 
and Jestitution have been fully paid, whichevcl' 
OCCU!S las(, Su~h debam1e11t Shall be tO !he 
extent permit1ed by, ruicJ under whate'!'er 
procedures may be 1-equired b)', law. 

l8l3Hll 
SJi' 
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EXHIBIT E -1 

(3) Request the City Attorney tQ bri.ng a civil 
action against th¢ employer seeking; 

(i) Wbere applicable, payment of all unpaid 
wages or health premiums prescribed by this 
article; and/or 

(ii) A fine payable. to 1he City in the amount 
ohp to one hundred dollars (SJOO) for each 
Yiola(ion for -each day the vioJllt;on remains 
UJJ<:;lJred. 

Where the aUeged violation concerns non~ 
payment of wage$ ot health premiums, the 
employer will not be st~bject to debarment or 
civil penalties ifit pays the monies in dispute 
into a J1olding ~ccount maintained by (he City fol' 
such purpose. Such disputed monies shall be 
presented to a neutral arbitrator for binding 
arbitration. The arbi'trator sllall detennine . 
whether sucb monies sholl ()c ~isbursed, in 
whole or in part, tQ the employer or l<> the 
employees i.ll question. Regulations promulgated 
by the DAA shall e$1ablisb 1he framework and 
procedure& of such al'bitration process. The cost 
of arbjh'aticm shaiJ be borne by the City, 1.1.11less 
lhe arbitratQr determines that the emp)(}yer's 
positiQn in the matter is frivolous, in whicb event 
!he arbitrator shaiJ assess the emp)oyer for the 
full cost of the m:bitration. lnterest earned by the 
City on montes held u1 the holdiug account shall 
be added to the pr"inclpal sum deposil-td, and the 
mPnies sbaJI b~ disbursed in accurdance With tbe 
arbilra~iou .. ward. A s~rvice cbarge for I)Je c(J~I 
of acc.JJlmt mai.Pl~nance and s~;:mce may be 
deducted therefrom. 

(e) Notwlthsta!ldin,g ~my provJsioo of this Code or 
any other ordimmce lo the contrary. r.o criminal 
penaltieg shall !tttacb for violation oflllis flrtklc. 

SECTWN liiSTORY 

Artida and Ser:tf<m Mder! by Ord. N(}, t1J,Sq7, etf, J-)-$17, 
Altl(Hfied by: In Entlrtty, Ord. No. 111;!$6, FJf, J./4.~~. 
tJmer.decJ by: S11bsec. {d)(l), Ord No. 11JUi, Elf f.()J-Ole 

Sec. l 0.:37. 7 Administration. 

The City Council shall by •·esolulhm designate a 
deparl!r!(mt or oflice, which shall promulgl'lte rules 
f<>r implementation of this article and otherwise 
coordimrte administralion ofthe requlremP.nts of this 
article("designated administrative agency"- DAA). 
The DAA shall monitor compliance, including the 
investigation of claimed violations, and shall 

promulgate implementing regulations consistent with 
this article. The DAA shail also issue detenuinatiom,; 
\hal persons arc City financial asslstMce recipiems, · 
that particular contracts shall be regarded as "service 
liOntrllciS" for purposes of section l0.37.l(j), and that 
particular leases and licenses shall be regarded as 
''public leClses" or "publit lipenses" for- purposes of 
section 10.37. J(l), wben it receives an appllcaHon for 
a detenninaUon ofno)Hoverage or e>:emptkm as 
provided for in section l(l.~7. t3, The DAA ~hall als<) 
estubJish employer reporli.ng requttements Oli 
employee compensation and on notification about 
and usage of the federal .Earned blcome Credit 
referred to in § 10.37.4. The DAA shall report on 
compliance to the City CoUI}cil no less .frequemJy 
!han annually. 

During the ftrst1 third, and seven1h years of this . 
article's operation smee May S, 1997, and evary !1\itd 
year thereafter, the Chief Administrative Officer and 
the Chief Legislative AnBlyst shall conduct or 
commissiun ao ~Vflh)ati~>n ofthis article's oper1ltion 
<111d effeds. The cva)u~t!cm shaH specifically address 
at 1eastthe following ma«ers: (a) how extensively 
nffected employers are complyil'lg with the ;~rtide; (b) 
how the artiCle is affecting the workforce 
coV~posit£on of aff~cted (lmployers; (c) how the 
t~T1icle i$ affecting prod\Jctivily ~nd Si.'t"Vice quality of 
affected employers; (d) how I)Je additionaL costs of 
the article ha'Ye been dislribllled amOJi8 workers, the1r 
employers, and the City. Witl1in nln~ty days (If the 
adoption oftbis. article, these oflices shall de;velop 
detailed plans for evaluation, including a 
deL\'lnninatiQn of what current 1111 d future data will be 
needed for effective evaluatiu11. 

SECTION HlS1'0RY 

1Jrlicfe onrl3e,fion4drllliJ lly Orr/. No, I 'l/,.}47, Eff. S·S-97 
A11tendrd by: 111 £11tJmy, Ord. Nc. i7?.,J3$, £ff. t-U-99. 
tlnrenaed lty: Ord. !vi>. 173741, EjJ. J-f13-QJ 

Sec,l6.37.8 ExdiJslon or Service ContrlWs from 
Competl!lve Bidding 'R!!quirernent. 

Service contra<:ts otherwi~;e subject to 
competitiv~ bid shaJJ be let by competitive bid if they 
inv()lve the expenditure of at Jeast two·miiJI!)Jl dollars 
($2,000,000). Charter§ 387 shall not be applicable 
to sen~ ice contracts. 

SECTION IllSTORY 

lll'lfd« and Se~tion Mrled by Or d. No. 17 1 • .3 47. EjJ. 5-5-97. 
FIHI~tll~d by. ln Et~iltt~()i, Orrf. NQ. 111,336, E!f. J .J Mi9, 

1s:m.ot 
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Sec.J0.31.9 Coexistence wilh Olher Available 
Relief for SpecU'ic J)eprivalions of Protected 
Rights, 

'fbis article shaU not be <;onstrued to limit an 
employee's right to bring legal action tbr vioJa1ion of 
other minimum compensatiou laws. 

SttC'l'.lON HlSTORY 

ArtJdt and S12tri1J11 Acldecl by Ord. N~.>. J 11,.54~. Elf S-S-97 
AtJttlld,dbJI! }if Errlfrel)l, Ord, No. 1'1;!.,136, E..ff i-l.f·9fl. 

Stc. 1(1.37.10 lhpendihlres Caverer.l. 

This arlicle shall apply to tht\ expendirure a• 

wlletber through aid to City rmancial recipients, 
service contracts fet by the Clty, or service contracts 
let by its fmancial assislance recipients - of fund$ 
ehtirely within the City's control and 10 other funds, 
such as federal or st!lte gralll funds. where the 
application of this article is consonant with the laws 
•mtbol'irlhg the City to e~pend such other funds. 

SECTION HISTORY 

Arlirfe orrd S!itlicm .fddlilrl by Ora i'fco. I '1M17, /iff. S·$·97, 
Jlme•uted by: h1 &tlrel)l, Ord. No. 112,331$, Sff. J.lf.9? 

Sec. 10.37.1J Timing of Applicati~n. 

($) Origi.nal 1997_ ordinance. 

The provisions otthis articfe as enacted by City 
ordinance no, 171,547, effective May 5, J 99?,shi!lll 
apply to (1) co11tracts consl.llllmated and financial 
as~;istnnce provlded after such d~ue, (2) contract 
amendments consummated after such date and before 
the effective date ofthe 1998 ordinance which 
themselves met the requiremenls of former SilCtion 
I 0.31.1(h) (defmitloll of "service contract") or which 
extended contract duration, and (3) suppletnen~al 
financial assistance providoo nfter MayS, 1997 a11d 
before tbe effective date oflhe J 998 ordiiJEmce which 
itselfm~t therequiremenls of section l0.31.1(c). 

(b) 1998 amendment. 

:fhe provislons oftl\is arti~le as amended by the 
1998 ordinance shall apply to (I) service contti'Jcts, 
proprietary leases or licenses, and fmarJcJal assjslatlce 
agreements c•.msummated after tbe 1\'ltTective date of 
such onHn~nee and (2) amendments, consummated 
after the effective date of such ordina,nce, to service 

EXHIBIT E. -1 

contracts, proprlelary leases or licenses, and fuia~c;ial 
I1SSi~ta(.lce agreements that provide ;~dditir:mal Jl1i,}nies 
or which extend term. 

(c) 2000 amendment 

Tht:.provisions oft his article as ~mended by the 2000 
•.'IT(Iinance shall apply to ( l) service contracts, publlc 
leases or public licensl.'ls and City finilucial8$sistance 
r~dpient agreemeo\s co]lsummated atler, the effer::tive 
nate of:ruch ordinance and (2) am~mdrnentl> tl) service 
contracts, public leases or licenses and City fitJanci!ll. 
asslst,al\Ce rccjpjent agreements which are 
tonsummated after 1he effective date of such 
ordinance and whiel\ pri>vlde 11dditional monies or 
wbic:h exteJ'Id tJJe 1erm. 

SECTlON HJSTOJl Y 

..lrlfcle 01111 Sel;iicm Added by Ori. No. J'lJ,S(i, Fjf 5·5-91'. 
Amenrl~d by; lr1 Enlirel)', Otd No. 172,336, FJf I-J4-9J'. 
Md.<td Subm. (c). Ord . ."'r-. I '1314~. JJ;f!. J.(JJ.()/, 

Sec. 1 ().37 .1 Z Superse.~ion by Colleclive 
Bargaining Agreemenl. 

Parties subject to tl1i~ article ml}y by collect\v~ 
b;~rg<tining (.lgreemelll provide that su{:h agreement 
shall supersede 1he requirement'> of this <Jrtide. 

SECTION HlSTORY 

A;ti~l~ rmJ Sfcli(){r .Added bj Ord. NQ. J7J,H7, EJJ. j.J.J)7 . 
.it/llelried by: In E11tiret)!, Ord. No. /12,,36, I!JJ; / .. J,f-99. 

See.10.37.13 Ubetttl •nterprelatlon of Covt~ragl!\ 
Rebullable PresumptfM of Coverage-. 

The defmitions of "City financial ass.istance 
recipient" in section 10.37. l(c), of''public lease or 
license" in section 10.37.l(i), and of"serviee 
coniTaet" in .section l 0.37 .0) shall be liberally 
interpreted so ns to further U)e poHc)' objectives of 
this artjcle. All recipients of City fmandal as5istance 
meetiJl€ lf}e nu:metary thresholds of section 
10,37 .l(c), all City leases and licenses {i.nchu:ling 
S\lblelisos &r.d sublicenses) where the City is. the 
le:s:wr or licensor; and all City ~omracts providing fQr 
services that are more than incidental, shall be 
presumed to m.eet I he correspondi.ng defitlit ion j!Jst 
men1ioried, subject, howev(:r, to a deten"Il\lllltion by 
t~e DAA ofJ!()n-coverage OJ exemption on any basis 
allowed by trus artjcle, including, but not limited to, 
noJ1·coverage for failure to iarisfy such definition. 
The OAA shall by regulation establish procedures tbr · 
illfotmlng persons engr~ging in $UCh tmnst~~lions with 

lliH7,\ll 
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the City of their opportunity to apply for a 
de1etminat1on of non-coverage or exemption and 
prQctdures fot· making determinations on sucJa 
applications. 

SECTION HISTORY 

Anlck <JHtl Set:liQtl Added qy ()rd. No,./71,547, EJf 5-J-9'1. 
Amertdr!tl by! In Enrltety. OnJ; No. ,1?1,33ti,l%f/. J-11-99. 
llmenrled by; Ord No, J '/371?, Iii/. 1-0J.rJ/. 

Sec. 10.31.14 Severability 

EXHIBIT E -1 

If ffllY provision of this nrticle is dec fared legally 
invalid by any court of competent jurisdiction, the 
remaining provisions shall remain in full fore~ ami 
effect. 

SECTlON HlSTORY . 

Arllde ot1d See~Jon Added lty Ord No. 171,51l, &ff. 5·5·!J7. 
t!m~~rdf!d by: .f" El'lliraty, Orrl. No . .'72,33~. EJJ.l-U-99 
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EXHIBIT E-2 
DEPARTMENTAL DETERMINATION OF COVERAGE. 

UNDER THE UVING WAGEORDINANCE, 

This for111 must be completed by the department and al1aer"'ed to Lhe proposed contract. lease, license, or Authority for Expe11diture 
thallncludes _a Letter of Agreement, in lhe review process (e.g. CAO Budget Analyst, City Attorney, elc.). If the contraclfagreemeot 
is "subject" to lhe lWO, a signed Oeclaralion of Compliance musta~lso be attached; or, If the contract/agreement fs "not covered" or 
•exempt." an Exemption fOfm approved by the CAO. Up9fl conlcact -el<:ecs.ilion. tflese documents must be provided to the CAO 
Living Wage Sectiart and the City Conttoller (see exceptions ,below). Payment to the contractor will not be pr\leessed unless th~ 
required documenls are on file. 

Department L If. \'/.Jft 

Date f/~.2., 5-o/ 

Contractor d-/ilffl!/fltN 1[-/(J.LrNes 

Oepl Rep. (J,ElJR,{;~ j3rJS(l;;;tJ../ 

Phone "JJCJ -{ f: G-3.7..7 Y )( 2UD 

contract~. l-lhf ~r~ 9 7 

This is a: N4W Contraet_ R~newal C.cml(act __ Amended Contract)(_ Successor C.::mtract_ Olhi.!r(axp!ain}_~­

lf this is a SU£(C:tSS9r Contract, with employees paid h~S!i ul'an $15 per hour. did th~ department comply with the Servtce 
Contract WQrker Reter:1tion Ordinance? Yes No ' · 

Cpntracts, leases and licenses Subiect to the Living Wage Ordinance 

COVt!recl Mol Covered 

service contracl {at least S months and over $25,000) 10.37 .10) 
Proprietal)' l~pMS or licenses 10.37 .1{i) X 
Other leases or rrcen:;es t0.37 .1{i) 
City financial assistance recipient (see bela<N) 10.37.1(c) 
Child r.:atl;l workers with nofi·Proflt organization , • 11;>.37.1(g) 
Non·profit organizatlofl \Jr.der IRS 501(c}(3) wf chief e:x6Cutiv~ · 

• offi~l;!r ~ar01ry greater than 8 tim~s lowest paid worker 10.37 .1{9) 
Bu~lness Improvement Dlstrlcts (BIDs.), CityorgranJ fvnds Reg. 11 

Contracts1 Leases and licenses Exempt from the Uvlng Wage Ordinance 
An Awarding AUthority QC' Bldd~iReque$t for Nan·Coverage or Exemplion must be attached to all of'th\l following 
contracts, lqases, li(;enses or•AFE'Ii that the AWarding Department has datennlned to be exern11t from coverage; 

E)(e ropt 'ferrn Amtlunt 
Service conttact (less than 3 months Q! $25,000 or less) 
Other govammenla! enUty 

10.37.10) 
10.~7.1{g) 

10.37.1{j) 
10.37 .1{j) 
10.37 .1(f} 

-~--:· ----- --~ 
Purchase or rental of goods, equipment, property 
Conslruction contract 
Occupathma.llice-n.se required 
C()llec;tive bargaining agreernen( w/ LWO supersession 

language 
Financial assistance recipient 

Below $1,000,000 In 12 months 
At least $100,000 assislance(y£~ar (non~continuing) 
Fir.sl year of opera lion 
01hru lhan economic developmeo! or Job growth 
Ecooomic hardship . 

10.37.12 
10.37.1{;;) 

{(mly .apptic:abfa to employers af long-term unemployed, O( provide training 
forpreparatlon for permanent employment: requires Council approV<JI} 

Nqn.profit organization vnder 1RS 50 1(c)(3) wf chief executive oHicer salary 
less lhao \3 times lowest paid WOfl<er 10.3?. t(9) 

Propria tal)' lessee or lic~nsee wtless than $200,000 gro!;s revenue 
and no mor¢ !nan 7 employees 10.37. 1(i) 

One person contractors, lessee, licel'lsee, financial assis!ance 
redpien\ with no workers ,0.37 -W) 

Business lrnprovernent Olst(lcts (610s), assessmen: monies Rsg. 11 
• CoMplete Exemption Form. · 
·:· No ExemptlQn Form Is reqtJired. EXHIBIT 8-2 
'J this Form 0.:;,1!)$ NOT need to be completed for lhese contracts. 

--~~ 
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EXHIBIT E-3 
CITY OF LOS ANGElES 

Office of Administrative and Research Services 
Contractor Enforcement Section 

200 North Main Street, Room 606 
Los Angeles, CA 90012 

Phone: (213) 465-35'14- Fax: (213) 485-0672 

DECLARATION OF COMPLIANCE 
Service Contract Worker Relen·tion Ordinance and the living Wage Ordinance 

Los Angeles Administrative Code (LMC) Sections 10,36 et seq. and 10.37 et seq, provide that all employers 
(except where specifically exempted) under contracts primarily for the furnishing of services to or for the City and 
ttyat involve an expenditure in excess of $25.000 and a contract term of a! least three months; leases: licenses, or 
certain recipients of City financial assistance. shall comply with all applicable provisions of the Ordin1:1nc:es'. ' ' 

During the performance of this agreement. the contractor. lessee, licensee, or City financial assistance recipient 
certifies that it shall comply and require each subcontractor hereunder to comply with the pmvtsions of the above 
referenced Ordinances. The contractor shall provide lo 1he City a llst of all subcontractors and a list of all employees 
under the agreement (inc!udtng employees of subcontractors) wittli11 10 days after execulion. The list of employees 
shall include the name, position classifications and rate of pay for eClch employee. An updated list shall be submitted 
upon demand and upon termination of the contract A 'c;ompteted Declaration of Compliance from each 
subcontractor subject to the Uving Wage Ordinance must be provided to the Office of Administrative aod Research 
Services within 90 days or execution of the subcontract. In case of ::i successor service cohtract. a successor 
con1ractor shall retain for a 90-day transition employment period, employees who have been employed by the 
terminated contractor or its subcontractor, if any, for the preceding 12 months or longer. pursuant to Section 
10.36.;t 

The contractor, lessee, licensee, or City financial assistance recipient rurther agrees: 

(a) To pay covered employees a wage no less than the minimum initial compensation of $7 99 per hour (adjusted 
July 1, 2001) With health benefits. as referred to in (c) below, or otherwise $9.24 per !)our ·(adjus\ed July 1, 
2001), pursuant to Section 10.37.2(a). Such rates shall be adjusted armually and shall become effective July 
1. 

{b) To provide at least 12 compensated days off per year for sick leave, vacation or personal necessity at the 
employee's request, and at least 10 additional days per year of uncompens~led time off pursu~nt to Section 
~0.37.2{b) and Regulation 4(e){3); 

(c) Where so elected under (a) above, to pay at least $1.25 per hollr per employee toward the provision of health 
benefits for the employees and their dependents pursuant to Section 1 0.37.3; 

{d) To rnform employees making less than $12 per hour of their possible right to the federal Earned Income Tax 
Credit (EITC) and make available tne Forms required lo secure advance EITC payments from the employer 
pursuant tQ Section 10.37 .4; . 

(e) To permit access to work s~tes for authorized City representatives to review the operation, payroll and related 
documents. and lo provide certified copies of the relevant records upon reqt,Jest by the City; and,' 

{f) Not to retaliate against any employee claiming non-compliance with lhe provisions of these Ordinances and to 
comply with f$derallaw prohibiting retaliation for uri1o11 organizing. 

Failure to complete and submit thi$ form to. the Awarding Authority and to the Office of Administrative and 
Rese~rch Services may result in. wjthholding of payments by the City Controller, or contract termination. 

Check box Ql!lY. if applicable: 0 I certify u~der penalty of perjury that I do not have any ernployees 
earning less than $15 per hour workio · on this Ci agr-ee nt. 

Compal'ly Name 

A .f'f It 
Company Addtess and Phone Number Type or . rl11 ame an 

:P.o.~·~ J.g Blfllk~~~?i3 t~~r-iJ Pn·ro.11f±tl--'"·fi~I~5~.1L=-.;l~· ~~~.:.__1 
Dale Contract Number Awardin!fC.ty Departmer.rl 
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EXHIBIT F 

LOS ANGELES AOMlNISTRA TIVE CODE 
. Div. 10, CIJ, 1. Al't, 10 

SERVlCE CONTRACTOR WORKER RETENTION ORDINANCE 

Sec. 10.36 Findings and Statement of PQllcy. 

The City awards. many conlracts to private Brms 
to pfovide services to the public and tCi Clty 
government. 'The Cily awards many contracts to 
pri"'te firms to provide services to the public and to 
City government. Th~ Clly also provides financial 
assistanC\'. and funding Ia others for tbe purpose of 
economic development or job growth. At the 
coi'lduslon of the terms of a ser.Vice contract with the 
City or with those teceiYipg flnandal assistance from 
the City, compelitlon restJl!s in the awarding of a 
setVlet} contract lo what may be a diffe!'fltat 
contractor. Thes~ new contracts often lnvolve 
anticipated cb<mges in different managerial skills, 
new technology or techniques. new themes or 
presentations, or lower· costs. 

The Clly expends grant funds under programs 
created by lbe federal and slate governments. Such 
expef)ditures serve lo promote the goals established 
for those programs !}y such govemmenls and similar 
goals of the City. The City Intends that the policies 
underlying tbls ar1icle serve to guide fbe e"pendllure 
ohncl1 funds lo the extent allowed by the laWs u11der 
wblch such grant programs ate established. 

DespJie desired el~anges through the process of 
entering Into new contracts, Ills the experience of 1be 
City that reasons for change do JJOI necessarily 
include a need lo repJacl! workers presencly 
perfonning :~ervice:s who already h11ve useful 
knowledge about lhe workplac~ where the services 
are performed. 

Incumbent workers have already il1Va1uable 
knowledge and experience with U1e work schedules, 
practices, aod cJienls. The benefits of replacing these 
workers without such experiences de(;reases 
efficiency arid results in a disservice lo City ~nd Clty 
financed or assisted pmjecls. 

Retaining exlsllng service workers when a 
change In con!ractors occurs reduces tbe llkeliho~;~d of 
labor dfsputl!s and disruptions. The rcdi.1<.:tion of the 
JIJ1elihood of labor disputes and d!SiU[Jtions l'esults jo 
ihe assured contlnuily of services IQ ci1lzens who 
recii,ive services provided by the City or by Clty 
financed or assisted projeds. 

lt Is unacceptable lbat contracting decisions 
involving the expenditure of City funds should lla'!fe 
any potenliaJ effect of creating unemployment and · 
lhe consequential need for social services. Tbe City, 
as a prlncipal provider of social support sellJices, has 
an inl~rest in the slabillly of employment undel' 
contracts wllh the City Ol' by those receiving fimmdal 
assistance from the City, 'fbe retention of existing 
wor~~rs bene firs tf1at 1nterest. 

SECTION HISTORY 

Attitle and Section Adtled hyOrd. No. 170,781/, IS/f. 1·13-9G. 
Amended by: Arlide and Section, Ord. No. m ;OtJ.I, Elf. 5-J 8-96, 

Sec. J0,36.J. DeOnltlons. 

Tile following doellnilions slnlll apply 
1)1rougholit this article: 

(a) 1
' Awarding authority" means lbat subordinqle 

or component et1tlly or persou of the City (such as a 
departm!!nt) or of the flnancia1 assistance !i:dpienl 
that awards Ol'ls otherwise respon~lble for Clie 
adrlliilistratlon of a service coob'act or. if none, lhen 
the City or tl1e City flmmdal assis!a.nce rec1plenl. 

(b) "City11 means lhe City QfLos Angeles and all · 
awarding authorUies thereof, including those City 
departments which exercise independent control ove1· 
their expenditw·e of funds, but excludes tiJe 
Community Redevelopmeni Agency of the City of 
Los Angeles. 

(c) "City flnandal assistance s·edpient" means any 
person tl1at retei\les from the City in any twelve· 
monlll period discrete Dnancla.l assistance tor 
economic development or job growth expressly 
al'ticula(ed and identified by ll1e City lotating at least 
one hundred thous .. nd dollars ($100,000)~ provided, 
however, llmt coJ')lorations organized under Section§ 
50l(c) (3) of ilie United States Internal Revenue Code 
of 1954, 26 U.S.C. § 501{c)(3), with annual operaling 
budgets of less than five mlJHon dollars ($5.000,000) 
or that regularly employ homeless pel'sons, persons 
who are chronically unemployed, or persollS 
receiving public assistance, shaH be exempt. 

Categories af such assislance Include, bul are not 
llmlted to, bond financing. planning assistance, tax 
illcrement fln<~nclng exclusively by the City. and tax 
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credils, and shall no! Include assistance ptovlde.d by 
llle Community Develop men! Bank. City staff 
assistance shall 1\()\ be regard~d as financial 
assistance for purposes of thls article. A loan shall 
nor be rega1ded as financial assistance. 1'11e 
forgiveness ofa Joan shall be regarded a~ flnancjal 
asslsCante. A loan shall be regarded as financial 
assislance lo the exl~nl gf any differenllal betwee11 
I he amount of the loan and the presen1 value of the 
payments thereunder, discounted over the life otthe 
loan by the <lppllcable federal rate as used in 26 
U.S.C. Sec1!ons I214(d). 7872(1). A recipient siJall 
not be de'emed to Jndurle lessees and sub1essees. 
Service contrae1s for econom!c deve1opment or job 
growiJi shall be ileemed such assistance once the 
$HlO,ODO threshold Is reached. 

(d) ''Contractor" meaJ'IS any person that.enters ifllo 
a s~rvice c;onlntd with the City or a City financial 
assistance reciplenl. 

(e} ''Employee" means any person e111ployed as a 
service employee of a conU'aCtor or subcontractor 
earning less !han fifteen dollars ($15.00) per hour in 
salary or wage whose primary place of employrnenl 
is ln the Clly on or under tbe authority of a service 
contract and lncludlng but not limited to: ho1el 
employees, restauralrl, food servk:e ot banquet 
emj)loyee5; janitorial empl[}yees;.security guards; 
parking atlendants; nonprofess1onal llcaltb care 
employees; gardeners; waste management 
employees: and derfcal employees; and does no! 
include a person wbo is (l) a managerial. 
supervisory. or cont1denllal employees, or {2) 
required CQ poss~s ao occupational !lcense. 

(.t) "Person" means any lndivldual. pwprleton1hip, 
parrnersbip, joint venture, corpora!lon, limited . 
liability compan)', trus~. assoclalir.m, or mber eniHy 
tlial may employ indivtduals Qr enter into contrar:t.~. 

(g) "Service contract" means a contract let loa 
tonlrattor by the City or a Clty financial assistanc~ 
recipient primarily for ~he furnlsh~ng of servkes to or 
for the City or financial assistance redpient (as 
opposed to the purchase of goods or other property} 
and that Jnvolve.s au expendiiure qr receipt in excess 
oftwenty~fi,•c tl1ousand dollar$ ($25,000) and a 
conlraclterm of at l~st 1hre~ mort!hs. 

(h) ''Subcon(rach.Jr '' meaiJs any person not an 
employee that enters into a conlract With a contractor 
to assist the contractor in perrorming a sen•ice 
contract and l.hal employs employees fot suth 
pUTf.lOSe. 

(t) "Successor Silrvfcc contract" means a :servic;e 
contract where the servlces to be performed arc 
substanlial!y shniJa( to a serVice conlracf I hat has 
been recently terminated. 

SECTION HISTORY 

Artdllduy Ord. No. 170.784. EJf. 1·13·9$. 
Amemltid by.- Otd.No. Jll.OOol. Elf- S·/8·96; S/1/JS~. (r:J. Orr!. 
No. nf!,84.1.1Jff. IJ.4-fJ9, 

Sec. 10.36.2. Transition Employment l'eriod. 

{a) Wltere an awarding authmUy_has gi'Ven notice 
d1at a service conu·act has been terminated. or where 
a service contractor has given notice of such 
termination, upon recclvfi1g or glvl11g such notice, as 
tbe case may be, the terminated contractor shall 
within ten (l 0) days tbeteaJ'ter provide to Ute· 
successor eontractor 1he name, address, date of hire. 
and employment occupation classificatloll of each 
~mployec in employment, of itself Qr subcontractors, 
al !he time of conirad tenniuallon. Jflhe lermlnajed 
contractor has not learned the ldetJUty ofrhe 
successor conlrat~Qf, lfany, b:y lh~ lime that notice 

. was given ofcont.raclterminarion.tiie terminated 
conlra<:tor shall ol>talll sucb Information from 1l1e 
awatdlng authority. )fa su~::cessor serviec conttact 
has nut been awarded by the end of the ten (1 0)-day 
period, dre employment information rzferred to 
earlier Jn !his subsection shaH be provided lo the 
awardhJg aulh11rUy at such time. Wllere a 
&ubcontract of a service contract lias been lennlnated 
prior to the termination of 1he se[vice contract. llle 
lerrnina!ed subcontractor Sllall for PUJllOSes. or this 
article be deemed 11 lenuinated contract01·. 

(1) Where a service contract or conlracts are . 
being let where the sam(! or similar servlce.s were 
rendered by undal' multiple service conlracls. tbe 
Cily or City llna.ncial aid reclpien! sllall pool tJu~ 
em'pltlyees, onJ~ed by seniority wilhinjob 
classification. under suth pfi()r contracts. 

(Z) Where t~e use of subconttactors has occurred. 
under the termlmued contract or where the use of 
subcontractors is 10 be permitteu under tbe 
succe:ssor cOil tract, or where both drcumslances 
arise. the City or Cily financial assistance 
rer;lpieol shall pool. when applka!Jie, the 
employees, C>rd~!red by seniorlty wit.b!njob 
dassificallon> Ull\lt:t s.ud• prim tontracts. or 
subcontracts where requ]red by and in 
atcord<JJJce with rules a(Jfhorized by this arUde. 
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(b) A successor contractor shan retatn, for a ninety 
(90}-day transition employment pttriod, employees 
who have been employed by lhe tefmbmted 
contJactor or its subcootractors, Jf any, for ihe 
preceding twelve (12) months ot· longer. Where 
pooHng of employees bas occurred,. the successor 
contractor shall draw from sucb pools in a(:cordance 
witb }.'IJJes established under this article. During sucl\ 
ninety {90)-day period, employees so hi.red shaJI be 
employed under the terms and conditions established 
by the successor contraclor (or subcontractor) or as 
required by law. 

{c) If at anytime the suc<:essor <:ol'lt.raclot determines 
t11at fewer employees are tequired lo perfQrm the new 
servke contract than were rectuired by llJe terminated 
conlfaclQr {an~ subconlraclors, ~f any)i the successor 
conlractor shaJI retaiu employees bysenlorHy wilhin 
job dassUicalion. 

(d) During such ninety (90)-day p~ricd. tb~ 
successor co111raclor lor subcontractor, where 
applicable) shall maintaln a preferent!al Jdrjm~ list of 
eligible covered employees not relalned by the 
succ.essQr conHadl)t (01 S\!bcontractoJ) from which 
.the successor conlfactor (or suboontrac~or) shan hlre 
addfrlonal employees. 

(e} Except as provided In subsecllon (c) ofthls 
seclfon, during such ninety {90).--day period Ule 
:s.uccesoor contraet~>r (Qr subcontractol·, where 
app)lcable) ~hall nor discharge without cause an 
employee retained pursuant to this a rOde. ''Cause" 
for this purpose shalllnclude, but no\ be limited to, 
tl1e employee's condlrct while In the employ of lhe 
lamlinated contraetor or subcontractor that 
contributed lo anv decision to ltrmhmte I he contract 
or subcontract fot frnttd or poor performance. 

(f) At the end of such ninety (90)~ay period, the 
successor contractor (or subcontractor, where 
applicable) shaU perform a wrflten performance 
evaluation for eacll employee r<ltained pUfSilant to 
this wtJde. If I he employe.e's performance during 
such nlnety {90)·day period Is salklfadory, tbe 
successor conuactor (or subcontractor) shall offer the 
employee co11tinuctl employment under the terms and 
condltioJts established by the successcr CQiltractor (or 
subcontractor) or as required by Jaw. During such 

_ninety (90}-dily peri_od, the su<:cessor contractor_shaU 
ma)ntain a preferential blring list of eligible covered 
employees not re~aloed by the successor contractor 
from whkh rhe successor contractor .shall hlr~ 
additional ~rnployees. 

(g) Iflhe City or a City flnandal assistance redpient 
enters into a setvice conCJact for the performance of 
work that priOr to the servlce coo•ract was Jlerformed 
by the City's or the recipient's own servltl!' 
employ¢es, the City or fhe recipient, as the cas~ 1\'\ay 
be, shall be deemed I() be a "terminated contracior'' 
within the meaning of this section and the contractor 
under the service contract shall be deemed lo be a 
''successor con1Iactor' witltin cbe meaning oflbis 
section and section 10.36.3. 

SECTION HISTORY 

Added by Orr/. No. 170.184, Efl. J.J3:.96. 
Amamled IJJ: Old. No.111,004, Eff. H8-96; Subsec. (g)Adtfed, 
Ord. Na. UZ,$49, Elf.l·~NJB. 

Sec. 10.3G.3. Enrorcr.~ent. 

(a) An employee ·who h11S been discharged In 
violation of this article by a successor c:ont.raclor or 
Its subcontr11ctor may bring an acllon In the 
Municipal Court or Superior Court oflhe State of 
California, a~ appropriate, af¥ilnst the successor 
contractor and, where applicablt, Its subcontractor, 
and ma.y be awarded: 

(1) Back pay for each day during whlcl1 the 
violation continues, wllidl ~hall be cil1cu)ated at 
a rate of compensation nolless lhan the liigber 
of! 

(A) Tbe average regular tale of pay received 
by tM employee during 1he last 3 years of 
lfte employee's entpJoymlmt in tile $!line 
occupalion classlflc;atfon; or 

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

(~) Costs of benefits the successor wntractor 
would have incurred for the employee under lhe 
successor contracttJr's (or subcuntraclor's, where 
applicable) beoefll plan. 

(b) Iftbe employee is the prevailing part)• in any such 
l(lgal action, lh!l court shall !!-WOrd reason!lble 
attorney's fees and costs as p<u( of the costs 
recoverable. 

(c) Complbmce with lhis article shall be requited In 
all Ctty ~;ontracts to which it applies, and such 
contracts sba1l provide that viola lion of tJtls 311icle 
siJall entitle llle City to lermJnate lhe conl.racl and 
otherwise pursue legal remedl~s that may be 
available. 
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(d) Notwithstanding any provision (lf this Code or 
any other ordJnance to Ll1e contra~y, no criminal 
p!!nallies shall attach for any \'iolation of chis article. 

SECTrON HISTORY 

Adder/ by Ortl. No. 170.79'4. Eff. f./:1·96 . . 
Amemied By: Otrl. NrJ. 17J.OIM. EU. 5--18-96 

Sec. 10.36.4. Exemption for Successor Contractor 
or Subcontractor's Pt'iot Employ«s. 

An a\\'l!tding autlwrlty shall upon applicaiJou by a 
cont.ractor or subcontractor exempt from lhe 
requirements of this Mtlde 11 person employed by the 
contractor or subconlt<lctor continuously for at least 
twelve (12) monrhs prior 10 rhe commencement of 
the suttessot service corll.racl or subcontract who is 
proposed to work on s1u:h tonlracl or subcontract as 
an employee In a capacity simila1 tQ such pr\or 
t::lllploYJnent, where tile appllcallon demonsU'ales lhat 
(a) the person would oiherwJse be latd offworlc and 
(b} his OI her retention would appear to be helpful to 
the contraclOI' Qr subcontraclor in performing the 
successor contract or subcontract. Once a person so 
exempted c()mmences worlt u11der a service contracr 
Ol' sttbconlracl, he or she sha11 be deemed an 
employee as defined in Section l 0.36.1 (e) of I his 
Code. 

SECTION HISTORY 

Added by Ord. Na. 1 '10. 18.J, Elf. 1-13-96. 
Amended By: OrrJ, No. 171,004. Eff. 5-18·96. 

Sec l0.36.5. Coexistence with Other Available 
Relief for Specific Deprivations of Protected 
Rights. 

This article shall not be construed to limit an 
employ€e's rfght to bring legal actJQn for wrongful 
lennlnation. 

SECTION HISTORY 

Added by Ord. No. J'/0.761. £(f. J.J 3-[JQ. 
/JmtJJ!dedJJj: OJ'i.l. No. 111/J(J( lifl5.JlJ-!i6, 

Sec. J ll.36. 6. Expoe1iditures Cover;ld by this ~\rtide. 

This article shall apply to the expe11dHu~. wh~ther 
through service contracts Jet by the City or by Hs 
financial assistance recipients, of ftJncls en1irely 
\\liUJin rim Clty's conrrol and 10 other funds. such as 
federal or state grant funds, where the application of 
this article Is co11sonant with the laws authori:zing tl1e 
13338.111 

City to expend sud1 o!hei' funds. City financial 
assistance recipients sllall apply tllls article to the 
expenditure of non·Cl1y funds. fo.r service contracts to 
be performed In rhe City by complying themselves 
with§ t0.36.Z(g} and by contractually requiring their 
service conuaclors to comj)ly wllh this article. Such 
req\lir\lment shan be imposed by the redplenluntil 
the City financial assistance has been fully e)(pended. 

SECTION HISTORY 

lidded by Orr!. No. l11.U01, Eff. 5-I8-9'6. 
Amrtnd~d hy: OrrJ. flo. 112,331. Elf. J ·14·99; Otd. N11. l 72.frf3. 
F:ff. 114·99 

S~c. 10.3tU. Timing of Applicalion ofOrdimmces 
Adding and then Amending this Article. 

The provisioos of tl1ls ar1lcle as set {Drth ln City 
Ordinano: No. 17! ,004 shall .,_pply to contracts 
consummated and financial assistance pto1•ided after 
May 18, J 996 (the effective date of City Onlitl~ulcfl 
No.l71,001). As for conlracts consummated and 
fmancial assistance provjded after the original 
version oflhb artide took dfect on January 13.1996 
(by City Oroinance No. l7D.784) and through :May 
1 B,l996, the City direcls Us appointing authorities 
and wges otl~rs affected louse their best effons to 
work cooperatively so as to allow :applic;ation City 
Ordinance No. 171,004 rather than City Ordlnance 
No. 170,784 to service conu"acls let tlur!ng sud• 
period. No abrogation of confl'acl or other rlghts 
created by City Ordinance No. 170.784. absent 
consent lo do so, shall be effected by the retroactive 
app!icatlo11 of City Ordinance: No. 171,004. 

SECTION HlSTORY 

Addl!l!(ly Oro. No.l11,'18iJ. Eff.i-lU6. 
N»e111ied i;ly: Qtd. No. 1 7).004. E/1.5·18·96; Otd. No. 1 T!.JJ(. 
Ell 1-U-9!1. 

Sec. 10.36.8. Promulgation of lmplcmendJJg Rules. 

'fhe City Council shall by r~solution designate a 
department or office, which shall promulgate rules 
for· llnplemenlatlon of I hiS article and -otherwise 
coordinate admlnistr:.:~tion of U1e requlremenls of Uris 
article. 

SECTIO?l HISTORY 
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Sec. 10.36.9. SeverabllitJ. 

lf any severable flJovis!on or provisions or this arl!cle 
or any application thereof ls held Invalid. such 
invallclity shall noi affect other proyl$lons or 
appltcatlons of the article that can be given effect 
notwithstanding such JnvaHdlty. 

SECTION HISTORY 

MdedbyOrd. No. 171,004, Eff.5-!8·96. 
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EXHIBITG 

LOS ANGELES ADMINISTRATIVE CODE 
Div. 10, Cb. J. Art. I 

EQ~AL EMPLOYMENT 

Sec.10.8.3. Equal Emproym~nt Practices 
Provisions. 

Every non-constructicm contract wif11 or on 
beh~lf of tile Cuy of Los 1\ngaJ~s fot which the 
consideracion is $1,000' or more. and every 
tonstruction contract for whiclt Che con&iderati<m is 
$1,000 or more, shall contain the following 
provisions, whlth shall be designated as the EQUAL 
EMPLOYMENT PRACTlC:ES ptCJvis3on of such 
t.:ontract: 

A. Duringlbe performance oftbis conLracl, the 
conrrac10r agrees and represents that Jt wHl 
provide equal employment practices and 111e 
contractor and each subcontractor hereunder wlll 
ensure tltat JJJ his or her empl<~yment practices 
persons are employed and employees arc treated 
equally and wJtbou« regard to or because of race. 
religion, ancestry, nallonaJ origin, se~. sexual 
orfentalion, age, dJsabllily, marital slatus or 
medical c;oJ)dltion. 

1- This provision <1pplies to wo1k or 
service p~rformed or materials manufactured 
or assembled In the United Stales. 
2. Nothing Jn this- sec::tlon shall requiJe or 
prohibit the establishment ofllew 
dassificiliiOflS of ~np\oyees in any given 
craft, worl~ or service ca(egory. 
3. Tlle contractor agrees to post a £opy of 
Paragraph A JJereof in c;onspituous places at 
Its place of business available to employees 
and applicanls for emplo-yment. 

B. The ootJt.ractor Will, in all solkitattons or 
advertisements fpr employees placed by or on 
behalf of !be contractor; state that all qual Hied 
appilcanls wlll receive consideration for 
employment wiHwur regard to I heir race, 
religloJJ, ancestry, national origin, sex, sexual 
orientation, age, disability, marital status or 
medical condltion. 

C. As part of l11e CUy's suppller registrallon 
process, and/or at the request of the awarding 
authority, or the Board of Public Wor[(s, Office 
of Contract Compliailce, the contractor shall 
certify in the specified formal I hat he or sJm has 

not discriminated In the perfonnanc~ of City 
contr.u:;ts against any employee or appJicM~ for 
ernpluyment on 1be basis or because of race. 
religion, national origin, ancestry, sex, sexual 
Mienta!Jon, ag~. djsabllity, marital status or 
medlcaJ condlt.lon. 

0. The contractor shall pe~mit acces.s to and 
m11y be required lo provide c~rtl.fled copies of all 
of bis or ber retards pertaln!ng to employment 
and 10 employment pracUces by the awarding 
autbo~ity or tbe omc~ of Conuatt Compliance 
for the purpose of investigation to ascertain 
compliance wlib lhe Equal· Employme.nl 
Practices provisions of City contracts. On thi!ll' 
or either Of!beir request the contractor sllall 
provide evidence that 1\e ot sl\e has or will 
comply therewifk 

E. The fail me of any cQutractor to comply wl11t 
the Equal Employment Practices provisions of 
this contract may be deemed to be a mal~rinl 
breach of City conltacis. Such raiiure sball only 
be eslablisl'ied upon a Onding to that effect by the 
awarding authotny, on the basis of il.s QWJI 

tnvestigatloit or that of the Board c.f Public 
Wor'ks, Offlce of ConlraGI Compliance. No such 
flndl!'lg shall be made or penalties assessed 
except upon a fulJ and fair heating after notice 
and an opportunity tD be htatd has been given to 
the coniJact<Jr. 

F. Upon a finding duly made that fhe contractor 
bas fa,led to comply wUh tlte F.qual Employment 
Practices provlsiCillS of a City contfacl, the 
contract may be forthwith canceled, terminated 
or suspended, In whQie or In part, by the 
awarding authority. and aU monies due o, to 
become due hereunder may be f9rw111ded to aJ1d 
retained by the City of Los Angeles, In addilion 
thereto, such failure lo tom_ply may bti Che basjs 
for a detennlnallon by the awarding authority or 
the Board of Publlc Works that tbe said 
oonlr.tclor Is an irrespOn$lble biddet Of propos~ 
pursuant ttl !he provisions of Sect !.on 371 of the 
Charier Qf the City of Los Angeles. In the event 
of suc'h a deterr'nlnaUon, such contra:ctol' shall be 
tlisqut41Uled from being awarded a contr.ac1 wilh 
the City of Los A 11geles for a pedod of two 
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yeacsr or until the contractor shall establish and 
cany out a program in conformance with Che 
provisions hereof. 

C. Nolwllhstllllding any other pmvislon of this 
contract, the City of Los Angeles slta1l ba'Ve any 
and all olher re.mf!dies ai law ot in eqully for any 
breach bereof. · 

H. The Board of Public Works shall promulgate 
rules and regulations through the Office of 
Contract Compliance, and provide necessary 
form$ and required languag~ to the ~Wilrding 
nulhorities to be included in Glty Requ!'!st for 
Bids or Request for Proposal p~ckages or in 
supplier registration requlremenls fof the 
implementation of tile Equal Employmenl 
PracUces provl$ions of this contract, and such 
rules and regulations and forms shall, s~ far as 
practlcab]ej be similar to lhosc aoopted in 
appllcable Federal Ex~culive order$. N(J olllet 
niles, regulations 01 forms may be used by an 
awarding authority of thfl City to accomplish !be 
cof!lratl compliance program. 

I. Notb.lng contained in this coo!fact sha11 be 
construed In ~tny manner sri as to require or 
permit any act which is problbited by law. 

j. At lhB time 0 supplienegls1ers to do business 
witl1 the City. or when 1111 individual bid or 
proposal is submitted, the contractor shall agree. 
lo adhere to lbe Hqual Employment ProctJces 
specified herein during rhe performance or 
conduct of Clty Contrads. 

i<. Equal Employment Practices shall, without 
llmllation ~ to the subject or nl!ture or 
employment activity, be concerned with such 
employment practlces: as: 

1. Hiring pt·actlces; 
2. Apprenticeships where such approved 
programs are functioning, and other on-the~ 
job training for notHpprenfieeable 
ocrnpatlons; 
3. Training and prorn&tional opportunities: 
a11d 
4. Reasonable accommodations fQr persons 
with dlsabiliiles. 

L. All contractors subject lo the provliiiOJJS of 
this .section shall include a lilce provision in all 
subcontracts awarded for Wl)fk to be performed 
onder the conlfact wlth tht City and shall impose 
the same obUgaliOilS, tncludlng but not limited to 
filing and reporting obligations, on the 
subt:ontl'actors as are ._ppllcabl~ 1o tbe contractor. 
Failure of the contractor to comply wJch illi~­
requlfernent (Jf to obtajn lite compliance or lis 
subcl)nltactors with all sud• obligations s~all 
subject !he coottactor to the Unposttion of any 
•md all sanctiotJS allowed by law, includi11g bul 
not tlmile~ to termination of the contractor's 
conttact wilh tbe City. 

SECTION HISTORY 

At11rmded by: Ord. Nu.l41,030. Ell 4-28-?5; PamgrapbsA., B., 
C. Ord- Na 16!,516, Elf. d-13·80; Pm'agmphs C., Otd. 
No,J68;244,Bif.IO-liJ.92; 01d.No. J73.1f16.1YF.5·tUJO; 
SiJIJsK, F., Otd. /V(J.J71J,28S, M. (J-2(,.()(}, ~r. 7-J.O(l, 
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EXHIBIT H 

LOS ANGELES ADMINlSTRA TIVE CODE 

Div. 10, Ch. J, Art. 1 

AFFffiMATIVE ACTION 

Sec, 10.8.4. Affirmative Action Program · 
Provisions. 

Every non·cl>nstnuJtion contract witb m· on 
l.wha'f ofthe City of Los Angeltls for whioh Ute 
consideration is $1 OO,QOO Ol' more and every 
eonsrruetion con~ct wiili ot on behalf oftlt11 City of 
Los Angeles for which th.e coosidea·ation is $5,000 or 
more shaU contain the following provisions which 
shall b¢ designated as tbtl AFFffiMATlVE 
ACTION P:ROGRAM provisions, of such contract: 

A .. During the performance of a City contrati, 
the contractor certifies and r~resents that the 
COltlrllCtOt and each ilUbCOJ)h"aCtor h~r~;JUnder wiJI 
adhere it> an affirmative action program co ensttre 
that In its emplo)lll'l~nt practices, persons are 
empl11yecl an<! employees .are treated equally :md 
without regard to or because of race, a·eHglon, 
ancestry, national origin, sex, sexual orientation, 
age, disability. marital status (lf tnedical 
c<>nd1tion. 

1. This provi~ion applies to work or 
services petfo.l11led or materials 
manufactured or assembled In the United 
States. 
2. Nothing in tbis sectiol) shall require.(lr 
prohibii tbt establishment of new 
.classifications of e1nployees in any given 
craft, work or service category. 

3. Th(l contract~>r shall post a copy of 
Paragraph A hereof ill conspicuous places at 
its piaca of business available to employees 
and applicants tor employment. 

B. The contractor will, in all solicitations oa· 
advertisemeJ\ts for employees pla~ed by or on 
behalfofthe contrautor, s1atc that all qualified 
applicants wll1 recelve conside~ation fur 
entpl<tyment without regard !:(} thelr race, 
religion, ancestry, national origin, sex, sexual 
orientation, age, disability, marital status or 
medical condition. 

C. As part of the Cl1ys supplior registration 
process, and/or !d the requ-est of the awarding 
authority or tlu~ Office of Contract Compliance, 
the oonb'aotor shall certify an llfl electronic o.r 
hard copy fornt to be supplied, thai IJ1e contractor 
has not dlscrhninated in the performmtoa of C1ty 
contracts against any "mployee or applicant for 
employment on the basis or because of race, 
religion, ancestry, national origin, sex, scxuai 
orientatlon, age, dlsabUlty, madtal status or 
medical condition. 

D. The {)Ontractor shalt pennit access. to PDd 
may be required to provide certified copies of aU 
oOts records pertaining to ~mployment llT!d to Its 
employment practices by tl1e awarding authority 
OF the Office of Conu·act Compliance, for the 
pUfPoso of lnvestigation to ascertain compliance 
with the Affirma,tive A'-tion Progrnm prQvis5ons 
of City contracts, ancl on their or either of their 
request to provide ev1dence that it has ot will 
comply therewith. 

E. 1'J1e failure of any conttactor to comply with 
the Affirmative Action Progr.am provisions of 
City contracts may be deemed to be a material 
breach of cOntract. Such failure shall only be 
c.stablisbeil upon a finding to that ef&¢t by the 
awarding nutborlty, <Ill the basis of its own 
mvastigat.ion or that of tho Boord of Public 
Works, Office of Contract Compliance. No l.luch 
fmding shaU ba ml!de except upon a .fidl and fair 
hearing after 11otiee and an opportunity to be 
lleard bas been given t() the contractor" 

F. Upo_. a fmding duly made that the contractor 
has breached the Affirmative Action Program 
provisions of \l City COiitract, the <.:on tnwt may be 
forthwith cancelled, terminated· or suspended, bt 
whole or in part, by the awarding autlwrity, and 
all monies due or to beco-me due hereunder may 
be forwarded to and retamed by tM City of Los 
Angeles. ln addition there~o) such brenc!l may 
be che basis f-or a determinath:m b.y the awarding 
autborify or 1be So;u·d of Public Works that the 
sald contractor is an irresponsible bidder or 
proposer pursuant to the provisions of$e~ion 
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37) of the Lot; A!lge)es City Charter, In the 
event of such detarlnination, such contractor 
shall b~ disqualified thmt being awarded a 
t:oo.tracr with the City of Los Angeles. t"or a 
period of two years, or untll he or she shall 
establish and ca1ry out a program in 
confunnance with 1he provisions be1-eof. 

G. ln the event or a finding ~y the Fair 
Employment and Housing Commisshm of the 
State of California, or the Board of PubUc Works 
of the City of Los Angeles, or any comt of 
comp~lent jurisdiction, that the contractor has 
been guilty of a willftll vlol!ltioll of the 
c;allfomia Fair Employment and Housing Act, or 
the Afflrmati'fe Actiun Program provis-ions of a 
City contract, there may b(l deducted frl)m tlw 
amount payable to Ole contractor by the City of 
Los Angeles under the ~ontract1 a penalty of 
TEN DOLLARS ($1 0.00) for each person for 
each calendar day on Which :\IUCh person W\11S 
discriminated against i.o violation of the 
provisions of a City cotrtraot. 

H. N(ltwithstandil)g any other prc,visions of a 
City contract the City of Los Angeles shall have 
any and all o1ber remedies at law or in equity for 
any breach !Jere of. 

I. The Public Works Board ofCommi~sioncrs 
shaH promu lgaie rules and regulations through 
the Office of Contract Compl1ance and provide 
to the awarding authorities electronic and hard 
copy forms for th~ implementation ofthe 
Affit'mative Action Program provisions of City 
contn:!cts, and rules and regulations and forms 
shall, so far as practicable, be simllnr to tbose 
adopted in applicable Federal Executive Orders. 
No other ruJes, l'eg,ulatinns or forms may be use<l 
by an ~twarding authority of the City to · 
accomplish this contract compliance program. 

J. Nothing contained in City contracts sball be 
constmed in any rnannel' so as to 1·equire or 
pe1mit any act which is prohibited by law. 

K.. 'the ~onttactor sball submit an Affinnatlve 
ActtQn Plan which shall meet the req1drements 
of this chapter at the time Jt submits its bid or 
proposal or ill the time it registers to do business 
wltb tlte City. T!1e plan shall be subject to · 
approval b-y !he Office of Cootract Compliance 
prior to award of the contract. The awarding, 
authority may also require contractors and 
suppliers to take pa(t in a pre~registratlon, pre~ 

bid, pre-proposal, or preaaward conference in 
ord~ to developj improve or implement a 
qualifYing Affirmative Action Plan. A.ffinnativc 
Action Programs developed pursuant to this 
section shall be effective for a period oftwe(ve 
months from the date of approval by the Office 
of Contract. Compliance. In case of priot 
subJilj$$~01l of a. plan, the contractor may submit 
documentation that it bas an Affirmative Action 
Plan approved by the Office of Contract 
Compliance within the previous twelve months. 
lfthe appraval is 30 days or les:; fmm explralion, 
the contractor must submit a new Plan to the 
Office. ofCont,ract Compliance aJid that Plan 
mt1st be approved before the contract is awarded. 

(I) Eve11 ccntract of $5,000 or more which 
ma,y provide eonstl'Uotion, deinolitjon,, 
reoovation, copservaUon ()t major 
mainllmance of any kind shall in addition 
comply with the requb·em()nts of Section 
l0.13 of the Los Angeles Administrative 
Code. 
(2) A contractor may establish and adopt ns 
i1s own Affn1native Action Plan, by affixing 
hls Qr her signature thereto, an Affumative 
Action Plan prepared and furnished by the 
Office of Conk act Compliance, or it may 
prepare and submit its own Plap for 
approval 

L. The Office of Contract CompJianqe sball 
annually supply th~ awarding authorities of tlu: 
City with a list of contracto•·s and suppliers who 
have developed Affirmative Action Programs. 
For each contractor and supplier thl'! Office of 
Contract Compliance shall.$tate the date the 
appl"oval CJI:!)lres, The Office ofCo.ntract 
Complilllle<i shall not withdraw its approval for 
any Affinnative Action Plu:n or' change the 
Affirmative Action Plan after the datu of contract 
award for the entire oontract term wicb~ut the 
mutual agl'eeme.nt of the a.wardmg autbm'ity and 
the contractor. 

M. The Aff1.rmat~ve Action Phm required to be 
submitted hereunder and the prNegistration. 
pre--bid, pre-pmposal or pr'e>'o.ward conference 
which may he roqui1·ed by the Hoard of Public 
Worlcs~ Oftloe of Contract C.ompllallce: or the 
awarding imthol'ity shall, without limil~tion as to 
the subje~ or nature of employment aclivity, be 
concerned with such empioyment practices a&: 
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1. Apprenticeship wbeJ'e approved 
programs are func\ioning, and other pn-tl1e~ 
job training tor non~llppr~;nticeabl¢ 
occupations; 
2. Classroom preparation fur the Job when 
Jlot apprenticeablei 
3. l're-app~nticeship education and 
Pl'eparatJon; 
4. lJpgradi.ng trllinin,g and Gpportunities; 
5. Encouraging the use Dfconlractors. 
!lilbcontracto:rs and suppliers of aU rncialsnd 
ethnic groups; provided, howevl;!f, lhl'lt ~ny 
contract subject to this ordiniUJ(:e sbrtll 
require the contractor, subcontractor or 
suppliet• to provide not less than the. 
pt·evailmg wage, working conditions and 
practices generaLly observed b1 private 
industries in the contractor's, subcontractot1s 
ot" supplier's geographical areil for such 
work; 
6, The entry of qualified women, minority 
and all other journeymen into tbe industry; 
and 
7, The pro\lision Of needed supplies Ol' job 
conditions to permit persons with disabilities 
to be employed, 11nd rninimlm tne hnpactot 
nny dlsabillty~ 

N. Any adjustments which may be mad0 in the 
contractor1s or supplie~'s work force to achieve 
the requirements ofU1e City's Affirmative Action 
Contriu;:t Compliance Program io pprchasing and 
col).$buatlon sh~ll be accompJishoo by either an 
increase in tlte size oft~e work force or 
rep!acemel)t oftbose employees who leave the 
work force by reason of J'll!sJgnatiol'l, retirement 
or deatl1 and not by termination, Jpyoff, demotion 
01· cbange in gt•ade. 

0. AffU'tllative Action Agreements :resulting 
from the proposed Affirnu~tiw Action Plan or 
the pre~registralion, pre· bid, pre-proposal or pre­
awat:d conferences shall not b~ coofidcntial and 
may be publicized by the contractor at his iJl" hec 
discretion. Approved Afrumative Action 
Agreements become the properly ofthe Cicy and 
niay be used at the tliscretioil of the City in its 
Contract Compliance AffirmatiV\1 Action 
Program, 

P. This ordiJJ.ance slulll not cor! fer upon tim City 
of Los Angeles iJr any Agency, Board or 
Commission thereof any power Mt otlterwisl3 
provjded by law to detennine the legality of any 
existing collective bargaining agreement and 

shall Jtave application ortly to djsctiminacory 
employment practices by contractors or suppliers 
engaged in the performance e>fCity contracts. 

Q. AU contractors subject to the provisions of 
this sectiol1 *aU include a like provision in ail 
subcontracts awardee! for work to be performed 
under tbe contract with the City 11nd shall impose 
the same obligations, including but Qot limited to 
tiling and repo1ting obligations, on the · 
subconttactors lis are applicable to the contracttJr. 
Failure of the contractol' to comply with rbis 
ll:lquirtment or to obtain the compliance of Jts 
subcontractoJ·s with all such obligations ~hat\ 
subject the contractor to the Imposition of any 
and all sanctions allmved by law, including but 
I\IJt limited to termination of the .:on tractor's 
contract with Ule Clty. 

SECTION HISTORY 

Artl(lt~((ed by Ord. No. U7,0JQ, Elf. 4·.Jt.JS; Paragraphs A., .8.; 
C., Ord. No. !6f,Si6, E..O: N 3-89; Pm"agJ'l'lpi!S B. cml C,, Orr/. 
No, U8,244, JijJ. JM8·92; 'ntfe rmd Br:ction, Ord. N.o. 173,186, 
!Sf!; 5-~2-0!J: S~6sec: r, Ol'd. No. 1'13,285, Efl 6·26·00. Oper. 1-1· 
QO. 
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EXHIBIT I~! 

· LOS ANGELES ADMINISTRATIVE CODE· 
Dlv. 10, Cb. l, Art.1 

CHILD SUPPORT 

Sec. lo.tft. Child Support Assignrn~nt Orders. 

a. Definitions. 

1. Awarding Authority means a subordinate or 
component entily or person of the City (StJch as a 
City dcpattment or Board of Commissioners) 
that bas the authority to enter into a contract ot 
agreement for the provision of goods or sen•ices 
on bel1alf or the City of Los Angeles. 

2. Contract means any agreemeot, franchbe, 
lease or concession including an agreement for 
any occasional professioool or tecbnical personal 
services. th~ performance of any worl< or service. 
lbe provision of any malerials or supplies, or !he 
rendering of any service to the City of Los 
Angeles or 1o the public wbkh is lei, awarded or 
entered into wilh. or on behalf of. the Ciiy of Los 
Angeles or any a~ardl11g aulhorHy tl1ereof. 

3. Contractor means any person, firm, 
corporation, partnf!tship or any combina~lrm 
thereof whicb submils a bid or propQ~al or enters 
Into a contract with any awarding authority of 
the City of Los Angeles. 

4. Subcontractor means any parson, finn, 
rorporaUon, parrnership or any combination 
I hereof wl1o e11ters inlo a t<lntr.acr with a 
contractor to perform or provide a portlou of any 
contract witll the City. 

5. Principal Owll~r means any person who 
owns an intcr~sl of 10 percent or more in a 
contractor or subco»tractor as defined heretn. 

b, Mandatory Contract Provisions. 

Every contract thatls let, awarded or elltered 
into witb or on behalf of tlte City of Los Al!gele& 
shall contain a provision obtigaHng the contractor or 
subcon!rnclor to folly compl}' wlth all applicable 
Slate and Federal employment reporting requ!raments 
for lite contraclor or subcontractor's emplQyees. 111e 
conlractor or suboontractor will also be requlred lo 
certify cha1 I he pdncipal owner(s) I hereof are in 
compliance with anyWage. and Earnings Assignment 

Orders and Noli~.s of Assignmenl appllcable lu lhem 
pe!sonally, that the contractor or subcontractor will 
fully tl>mply with all lawfully served Wag~ al'ld 
Earnings Assignment Orders and Notices of 
Assignmer~ts in !l<:cordance with California Family 
Cllde §§ 523() el sr?q. and thai the contrac;tor or 
subcontractor will maintain s.ucb compliance 
throughout the lerm of the contra<: I. 

Failure of a tontrnclor or subcontractor to 
comply with all applkable reporting requirements or 
II} implement lawfully served Wage and EamJngs 
Assignments or No !ices of Assignment or faUure of 
the principal owner(s) to comply wllb any Wage and 
Eamlngs Assignme(lls or Notices of Assignment 
applicable to them personally shall constitute a 
default under the t":ontracl. Failllre of the contractor 
or subCOillrnt1or or-principal owner thereof to cure 
the default within 90 days of nolicc of such defauJt 
by the City shall subjed I he contract to termination. 

c. Nolice to Bidders. 

Each awarding authority .shall be responsible for 
giving notice of the provisions of this ordinance to 
those who birl on, or submit Jnopvsals for, 
prospecUve contracts w1th the City. 

d. Current Contraj:lor Compliance. 

Within 30 days of the opera live date of thls 
ordinance, the City, through Its operating 
departments, shall Mlrve upon e"isttng contractors a 
written request that !hey alld their subcontractors or 
any) cornp1y wilh all applicable State and Federal 
employment n:porting requiremeflts for dle contl'aciOr 
and subcontracll)r's employees, that they certify that 
1J1e principal owner(s) of the contractor and any 
S!lbcootractor are in compliance wit It any Wage and 
Earnings Assignment Orders and Noiices of 
Assignment applicable to them personally, that the 
contractor and subcon1ractor will fully comply wilh 
all lawfully served Wage and llaminss AssignJ?lent 
Orders and Notlces of Assignments in aCCOidance 
with California Family Code § §5230 et seq. and that 
the contractor and subcontractor will maintain such 
compliance throughout I he tem1 of the centrad. 
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e. City's Compliance wlth CE!lifornia Famlly Code. 

The CUy shaU maintaln its complianc:e with IJ1e 
provlsfons of CaJifomla Family Code §§ 5230 et seq. 
and all other applicable law reg91dJng Its obHgalions 
as ilfl employer to implemel'lllawfuJiy served Wagtl 
and Bamlogs Assignments and Nollces of 
Assignment. 

f. Report of Employees' Names to District Attorney. 

I. The City shalt maintain Us t:urrenl pracllce of 
assJstins the Dislrlct Attorney's support 
enforcement activities b:y annually reporting io 
the Los Angeles County District Atlomey the 
names of aiJ of Us employees and retirees so !hat 
!he Distr.icr Attorney may !dentlfy those 
employees and retirees su~ject lo Wage and· 
Eam[ngs Assignment Orders and Notices of 
Asslgnmenf and may establlsiJ court orders fot 
support, where appropriate. Should the District 
AUQrney so request lt, !he Clty will provide such· 
lnformaUon on a rno~e frequelll basis. 

2. All applicants for employment wilh the City 
of Los Angeles wUI be asked to acknowledge 
theJr responsiblUty to comply Wilh any cl)ltfl. 
ordered supporl obll~ati<tns auc;l will be advised 
of the City's practice of assis!i ng I he DJstrkt 
Atforney as de:~cribed In lbe provisions of 
Subsection f.l., above. 

SECTION HISTORY 

AdeM by Ord. Na. 112.40J, IJ!f. t.JJ.99. 
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EXHIBIT l-2 

City of Los Angeles 

CERTIFICATION OF COMPUANCE WITH CHILO SUPPORT OBLIGATIONS 

This Document must be returned with the Contract/Lease/Agreement 

The undersigned hereby agrees that /1me.rt <'4 O Ai"c)j a<:S 1 Inc.... wUI: 
(Name of Business) 

1. Fully comply with all applicable State and Federal reporting requirements for its 
employees. 

2. Fully comply with and implement all lawfully served Wage and Earnings Assignment 
Orders and Notices of Assignment 

3. Certify that the pdndpal owner{s) of U1e business are irt compliance with any Wage and 
Eamings Assignment Orders and Notices of Assignment applicable to them personally. 

4. Certify that the busin~ss will maintain such compliance throughout the term of the 
contract. 

5, This cerriflcalion is a matedal rep1·esentatlon of fact upon which reliance was placed 
when the parties entered into this transaction. ' 

6. The undersigned shall require that the language of this Certification be inCluded in all 
subcontracls and thal all subconlraclors shall certify and disclose accordJngly. 

I d eel are ·under penalty of perj u~}i~ti~a~ t~.le ·~~~going is true and correct. Executed this Z qrh 
day of Q.6tO~bU , 2ool at fV~.}- ~o'tth·. /.:·..: _ ·]kiA5 

- . '" •...• ~ .. " .. CityJC~,'AWY '''i~·"' n • State 

Print Name 

. ~;S;'(td:c:.. f?tl· Cft9l-13 Z.L. 
Telephone Number 
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·oePAATMI:NT OF AIRPORTS 
Term,na\4 
American Airlines - LAA 4587 
EffecUve 1-1-97 

l]Ci<ETING4 

Basem~ot Lev~t (Sheet 1) 

conveyor Channe~ (01) 

ElM Level East (S~ 

omce (011 09, 10. 11' 12) 
Baggage Clatm -50% (0~37") 

CUstodial Surcharge 
Storage {21),2.1) 

First l.§l£el W,est (§heet3) 

Baggage Claim a 50% {01) 
CUstodlaf Surcharge 

Lost & Found (02) 
Ps.r~I(05) 

ijeqond i.lWe! East (.Shoot 4) 

Baggage (01) 
Offloe(03, 13,31,32,35) 
Ticket eount~r (04} 
Corridor (07, SO, 34) 
storage (16, 42) 
conveyor Ohannet (26) 
Elevator Mech (27) 
Sevator {29) 
stairs (28, 33, 39, 41) 
ReSt Rooms {36, 37} 

SeQQnd le')!eLWest (§beet 5} 

Baggage (01} 
Elevator(02, ·•a. 21) 
Mechanical (07) 
Offioe (03, 04, 11, 12) 
()oqictor(05,06,14,17,20,23) 
Root Rooms (06, 09) -
CommunlcatlQns (10) 

, Tram stop (13) 
stain; (184 25) 
RamiJ control (19} 
stcra.ge (22) 

MezzalllM !.&vel (Sh§et ID 

Conveyor Channel (18. 21, 23) 
Baggage Cheolc (25) 

CONNEQIQR4 

Qnm:ail!m!!! L~yej (SI~} 

G7T413LE2.WI<4. 07/W9711:2B AM 

M&O Service Charge ' S((. fl 
Custodiat surcharge pt-:r sq. ft. 

Space Rent 

$6.6169 
$12.2762 

/:}q, ~. Per /~t Fr. SJ!'tCII Rent M&O Relit 

8,817 $"11.0000 $74,987.00 $45,107.41 $120,094.41 

1,298 13.0000 
8,931 11.0000 

476 11.0000 

1,971 11.0000 

120 11.0000 
846 11.0000 

13,935 
6,798 
2,506 
2,229 

369 
1,425 

94 
66 

416 
307 

4,980 
2.00 
saa 

11.671 
2.145 

698 
39 

315 
40 

1,015 
35 

1,149 
118 

0.0000 
0.5200 
0.5200 
0.6200 
0.5200 
0.5200 
0.5200 
0.5200 
0.5200 
0.5200 

o.oooo 
0.5200 
0.6200 
0.5200 
0.5200 
0.5200 
0.5200 
0.0000 
0.5200 
0.()000 
0.52.00 

0.0000 
0.0000 

EXHIBIT B-2 

16,874.00 
98..-241.00 

51236.00 

21,747.00 

1,320.00 
9,306.00 

0.00 
3,534.tl6 
1,303.12 
1,159.08 

191.88 
741.00 

48.88 
35.36 

216.:32 
159.64 

0.00 
104.00 
331.16 

6,17292 
1,115.40 

362.96 
'2.0.28 

Q.OO 
26.48 

0.00 
"18.20 

0.00 
0.{)0 

8,588.74 
59,(}96.53 

109,656.60 
3,149.64 

13,081.61 
24,274.00 

794.03 
5,597.90 

921206.50 
44,BB1.69 
16~561.95 
14,749.07 
2,441.64 
9,429.'0S 

62Ul9 
449.95 

2,752.63 
2,031.39 

~2,952.16 
11323,38 
4,221.58 

76,649.22 
14,1a3.25 
4,618.00 

266J)6 
2.084.32_ 

324.23 
6,716.15 

231.59 ~ 

7,602.l\2 
760.79 

25,462.74 
157,336.53 
100,666.60 

8,385.64 

34,82tl.()1 
24,274.00 
2,114.03 

14.903.90 

92,206.50 
48,516.65 
17,885.<17 
15,908.16 
2,633.52 

10,17().08 
fff0.fJ7 
485.31 

2.968.95 
2,191.()3 

32,952.16 
1.427.38 
4,553.34 
84,722.1~ 
15,308.65 
4,981~56 

2713..34 
2,084.32 

349.71 
6,716.15 

249.79 

7,602.62 
'160.7S 

EXHiBIT 

i I ,_L21 
~ .... ~ , ..... 



. -····· .... ; ..... '' .. I • ttl• tP~t .. 'I •r •· • t" t ' ' 

DEPARTMENT OF AIRPORTS 
Termtna' 4 
Am~tloao Alrlin~s -I.AA 4687 
Effeotlve 1~1-97 

Baggage (Oi, 04, 21} 
Office (03, 19) 
stair(C5) 
storage (08, 10, ?0, ~. 25) 

e!!b1£Q ~ (Sbe~t 9) 

Holdroom (oa. 19, 23) 
Holdroom (25, 26) 
Lounge (:20) 
Offioe (09, 10, 21. 22) 
Boarding Gate (24) 
Oorrldor(28) 
Oanopy(29) 

~IW..LIIE4 

Cllanoel Level (Sheet 10) 

Stair{20) 
Conveyor Channel (21) 
Lollkers (22, 23) 
Corridor (24) 
E!aggage Conveyors (2.5. 27, 26, 29) 

Qpemtlons Lf'Yel (SIJeet 11) 

stor..age (01, os. 22, 30, 37, 55, 64) 
Lookers (02, 13, 14) 
C)penations(03,04,06,10,i2,36,54,58,59,60) 
st.atr(07) 
Comdor(11) 
Offi¢e! (20, 21. 2.7, 26, 29, 50, 51. 52) 
C~feterta (24) 
Telephone (49} 
MQohanJoaT (09) 
Mall (53) 
CQmmuntcatlons (61, 62, 63) 
Baggage. Area (013) 

f.Ut,lllo Lqy:el (Sheet 12) 

Holdroom (01. 03, OS, 32, 41) 
Conveyor Ch<;~rmel (04, 06, 34, 35, 38, 39, 43) 
Boarding Gate (05, 07, 33, 46, 60, 52) 
Storage (13, 48, 49} 
Office (36) 

Mezzanln~ tgyet {Sheet 1Q). 

storage (06) 
Lounge (11) 

S'-lbtotal ~ Annual Space and M&O Rental 

9Tf4BLE2.WK4 07/02197 11:26 AM 

M&o Service Charge .. ~r sq. ft. 
CUstod1al Surcharge per sq. rt 

Spac11Retrt 
S!J..Pt. P~rst.Ft. 

27,980 0.0000 
1,315 0.0000 

348 0.0/JOO 
655 O.OOOQ 

10,B64 0.0000 
2,462 15.0000 

710 o.oooo 
i,878 0.0000 

556 0.0000 
69 0.0000 

804 0.0000 

12.0 11.()000 
542 11.0000 

4,818 11.0000 
821 11.0000 

2,149 11,0000 

3,612 11.0000 
634 11.0000 

9,459 13.0000 
177 11.0000 

46 11.0000 
13,353 13.0000 

528 13.0000 
366 13.0000 
296 11.0000 
197 13.0000 
127 11.0000 

3,554 11.0000 

32,407 15.0000 
500 11.00()0 

4,007 11.0000 
429 11.0000 

35 13.0000 

20 11.0000 
12,019 13.0000 

211,Q57 

2 

EXHIBIT 8-2 

$pact:&ttt 
0.00 
0,(10 
o.oq 
0.00 

0.00 
36,930,00 

0.00 
0.00 
0.00 
0.00 
0.00 

1,320.00 
5,962.00 

52,998.00 
9,031.00 

23,639.00 

4?.,592.00 
6,974.0(1 

122,967.00 
1,941.00 

506.00 
173,589.00 

61864.00 
4,756.00 
3,256.00 
2.561.()0 
1,397.00 

39,094.00 

501,105.00 
6,Zl6.00 

44,077.00 
4.719.00 

455.00 

220.00 
156!247.00 

1,492,686.24 

:(, 

$6.61(59 
$12.2782 

Mdr:.ORent A.t~~OI.IIfi 
185,140,86 165,140.86 

6,701.22 8,701.22 
2,302.68 2f3()2.68 
4,334.07 4,334.07 

72,018.34 72.016;34 
16,290.e1 53,22.0.61 
4.696.00 4.698.00 

12,426.54 12,426.5'4 
3,679.00 3,679.00 

390.40 390.40 
5,319.99 5,319.99 

794.03 2,114.03 
3,586.36 9,548.36 

31j880.12: 84,876.22 
5,432.47 14,463.47 

14,219.72 37,858.72 

25,620.64 68,212.64 
4,195.11 11,16tl.11 

62,589.26 185,556.26 
1,171.19 3,116.19 

304,36 010.38 
68,355.47 "261,944.47 
3.493.72. 10.351.72 
2,421.79 7,179.79 
1,956.60 6.214.60 
1,303.53 3,8e4.53 

840.35 2,237.35 
23,516.46 62.610.46 

221,050.71,!. 722,155.78 
3,745.17 - 9,971.17 

26,613.92 70,590.92 
2,836.65 7,557.65 

23-1.59 600.59 

132.34 352.34 
79,529.52 23s,ns.G2 

11530,473.67 31023~ 15~.91 

EXHifUl 

f 



DEPARTMENT OF AIRPORTS 
Tertn1nal 4 · 
Ametlcan A1rllnes .. LAA 4687 
EffeoUve 1-1-97 

Footpril\t (112i 

TOTAL ANNUAL RENTAl. 

MONTHLY RENTAL 

9'714BLE2.WK4 07/02197 11:28 AM 

M&O setvtce Charge :sq. ft. 
Cttst<Jdial surol'targa per sq. ft. 

Spac~Renr: 

$6.6169 
$12.2782 

Sg. Ft. Pe1' SL Fr. SJ!_ace Rent M&O ~rtt Amount .. 

94,500 2.29GO _..,::2:..:..16=,9::...:7-=2.=0..;..0_~-~--· ..:2::..:1~6,!::.97!.!2::.::.0:::::_0 

3 

EXHIBIT B-2 

.::.~1.709,§56.24 $1Ji30,473.67 $3,240.131,t?,1 

$142.471.52 $127.5s9A7[ $27o,ojp.ssl 

EXHiBIT 

?k!l..? 
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01117/95 ~··t,.:•. l?age'l 'of 5 

AMERICAN AIRLINES, INC. 
LAA-4687 

Rate Sg.~~ &nount 
TICKET!NG4 

]la~~men~ Level(Sheet l) 
Conveyor Channel {01) Space 11.0000 6817/ 741987.00 

M&O 2.5158 6817 t71tso.zr 

First Ley_e1 East {Sheet 2} 
Office (01, 09, 10, llt 12) Space u.oooo 1298 / 16l874.00 

M&O 6.8563 129& 8!899.48 
Baggage Claim (50%)(02, 37) Spare 11.0000 8931"" 92!241.00 

M&O 17.8501 8931 159t419.24 
Storage (20, 21) Space 11.0000 476"' 51236.00 

M&O 1.5645 476 744.70 

Eirst l.e:'Lel West (SheetJ} 
Baggage Claim. (01) Space 11.0000 1977/ 211747.00 

M&O 17.SS01 1977 35.289.65 
Lost & Found (02) Space 11.0000 ~20/ 1~20.00 

M&O 6.8563 120 822.76 
Parcel (05) Space 11.0000 .. 846/ 91306.00 

M'&O 6.8563 846 St800.43 

Second Ley~l.Bast (Sheet 4) 
Baggage (01) Space 

M&O 1.9996 139~5 .-' 272864.43 
Ofii~(03. 13~31,32~35) Space 0~5200 6798/ 3,534.99 

M&O 6.8563 6798 46!609.13 
Ticket Counter (04) Space 0.5200 2506/ 1.~03.12 

M&O 6.8563 2506 171181.89 
Conidor (07, 301 34-) Space 0.5200 2229/ li-159.08 

M&O 6.8563 2229 152282 .. 69-
Storage (16, 42) Space 0.5200 369/ 191.88 

M·&O 1.564·5 369 577.30 
Conveyor Channel (26) Space Q.,2200 1425~' 741.(){) 

M&O 2.5158 1425 ' _3!585.02 
Elevator Mech (1,7) Space 0.52(){) 94/ 48.88 

M&·O 1.6389 94 154.06 
Elevator (29) Space 0.5200 68/ 35.36 

M&O 1.6389 68 111\'45 
-. 

EXHIBIT 8~2 EXHiW'J 
.u 



Olll7/96 PRgo 2(Jf 5 

AMERICAN AmLINES~ INC. 
LAA-4687 

Rate S~ItFeet Amount 
TICKETlNG 4. {Continued} 

Stair (28, 33, 39; 41) Space 0.5200 416/ 216.32 
M&O 3.0268 416 1~259.15 

Rest Rooms (36, 37} Space 0.5200 307 / 159.64 
M&O 6.8563 307 2,104,88 

Second Level :West (Sheet 51 
Baggage (01) Space / 

M&O 1.9996 4980/ 92958_.01 
Elevator (02, 15, 21) Space 0.5200 200/ 104.00 

M&O 1.6389 200 327.78 
Mechanical (07) Space 0.5'200 6381 331.76 

M&O 1.6389 638 1,045.62 
Office (03; 04, 11, 12) Space 0.5200 11871/ 61172.92 

M&O 6.8563 11871 81,391.14 
Corddor (05, 061 14, 17, Space 0.5200 2145/ 11115.40 

20, 23) M&O 6.8S63 2145 14,706.76 
Rest Rooms (08, 09) Space 0.5200 698~" 362.96 

M&O 6 .. 8563 698 41785.70 
Conununicatioos (10) Space 0.5200 39' 20.2~ . 

M&O 2.9900 39 116.61 
·-

/ Tram Stop (13) Space . 
M&O 1.5645 315"/ 492.82 

Stair (18, 25) Space 0.5200 49./ 25.48 
M&O 3.0268 49 148.31 

Ramp Control (19) Space / 
M&O 3.2048 1015 /- 31252.87 

Stornge (22) Space 0.5~00 '35 I' 18.20 
M&O 1.5645 35 54.76 

Me~e !,&vel (Sgeet §). 
Conveyor Channel (18, 21, 23) Space / ----

M&O 2.5158 1149/ 2j8~0.65 
Baggage Check (25) Space ~ 

M&O 2.1143 1181 249.49 

EXHIBIT B-2 



01117/96 
~-. 
- .. · Page3 of$ 

AMERICANAIRLINES,. INC. 
LAA~4687 

Rate Su. Feet Amougt 
CQNNECTQR_4 

O~rations Level (Sbeet ID . . 

Baggage (01~ 04, 21) Space. / 
M&O 1.9996 27980/ 55,948.81 

.. 

Office (03, 19) Space / 

M&O 6.8563 1315 I 9,016.03 
Stair (05) Spaee / 

M&O 3.0268 348/ lt053.33 
Storage (08, 10; 20, 22, 25) Space / 

M&O 1.5645 655 <' lt024.75 

~c~vel ~ffi 
Holdroom (08, 19, 23) Space I" 

M&O 7.1519 10884(' 77!841.28 
r "Y3i!otoiz_ 

Holdroom (25', 26) Space 15.00001' 2462/ 362930.00 
M&O 7.1519. 2462 17,607.98~ 

Lounge (20) Space / 

M&O 6.8563 110/ 4~867.97 
Office (09., 10, 21, 22) Space / 

M&O 6.8563· 187&>" 122876.13 
Boardi.og Gate (24) Spaco / 

M&O 3.2048 556 / 1*781.87 4 ,. 

Corridor (28) Space / 

M&O 6.8563 59/ 404.52 
Canopy (29) Space / 

M&:O 1.5645 804/ 1,257.86 

SA'mLI.Im" 

Charutell.evel (Sheet 10) 
Stair (20) Space 11.0000/ 120 I'" l.t320.00 

M&O 3~0268 120 363.22 
Conveyor Channe1 (21) Space 11.00001 542/ 51962.00 

M&O 2.SlS8 54·2 12363.56 
Lockers (2.2, 23) Space 11.0000 4818/ 52:998.00 

M&O 3.2052 4818 151442.65 
Corridor (24) Space li.OOOO 821/ 9,031.00 

M&O 6.8563 821 / 51629.02 
·• 

EXHiBrf 
l EXHIBIT B-2 

~~1/1 I 



>·- ~., ' ·tl~U1 

01/17/96 l>age4 of5 

AMERICAN AIRLINES, INC. 
LAA-4687 

Rate Sg. Feet Amount 
SATELLITE 4 (Continued) 

Baggage Conveyors (25, 27 ~ Space 11.0000 2149 ,. 2~,639.00 
28, 29) M&O 1.7848 2149 3,835.54 

Qgerations Level (Sbeet l U 
Storage (01, os. 22, 30, 37, Space 11.0000 3872/ 421592.00 

55, 64) M&O 1.5645 3872 (j2057.74 
Lockers (02, 131 14) Space 11.0000 634 .... 61974.00 

M&O 3.2052 634 2.2032.10 
Opemtions (03. 04, 061 10~ Space 13.0000 . 94S!V 1'22t967.oo 

12, 36, S4t 58, 59, 60) M&O 6.8563 9459 64!853~74 
Stak(07) Space 11.0000 Iff lt947.00 

M&O ~.0268 177 535.74 
Con:idor (11) Space u.oooo 46/ 506.00 

M&O 6.8563 46 315.39 
Office (20, 21, 27, 28, Space 13.0000 12325~ 160!225.00 

50, 51, 52) M&O 6.8563 12325 84~503.90 
cafeteria (24) Space· 13.0000 528/ _6~864.00 

M&O 6.8563 528- 3!62.0.13 
Telephone (49) Space 13.0000 366'/ 41758.00' 

M&O 1.6389 366 5'99.84 
Mechanical (09) Space 11.0000 296/ 32256.00 

M&O 1.6389 296. 485.11 
Mail (53) Space 13.0000 1971' 22561.00 

M&O 3.2052 197y 631.42 
Communications (61, 62, 63) Space 11.0000 127 1;397.00 

M&O 1.6389 127 - 208~14 
Baggage Area (08, 29) Space 11.0000 4582- 502402.00 

M&O 1..9996 4582 9,162.17 

Publl~~el (Sheet 12) 
Holdroom (01 1 03, 08t 32, Space 15.0000 33407-r" 501~105.00 

41) M&O 7.1519 33407 238l923.5.2 
Conveyor Channel {04, 06, Space 11.0000 566/ 6t226.00 

34, 35, 3&, 39, 43) M&O 2.5158 566 1A2:1_.~4 
Boarding Gate (05, 07, 33, Space 11.0000 . 4007/ 44!077.00 

46, 50, 52) M&O 3.2048 4007 12,84L63 

' 
~-

EXHIBIT B~2 EXHiBIT 
I 
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Ol/11/96 

AMERICAN AIRLINES, INC. 
LAA-4687 

SATELLITE 4 (Continued) 

Storage (13, 48, 49) 

Office (36) 

. Mezzanine Leyel £Sheet 13) 
Stomge (06) 

Lounge (11} 

;Foowrmt (1/2). 

.Total Space 

TotalM&.O 

Ioml SJ;m.<te/M & Q 

M & 0 RA"'E SCimD~ 
Effootlvc t~lH96 

Space 
M&O 
Space 
M&O 

Space 
M&q_ .. 
Space 
M&O 

Space 

Year 
Month 

Year 
Month 

Year 
Month 

11.0000 
1.5645 

. 13.0000 
. 6.8563 

11.0000 
.1.5645 
13.0000 
6.8563 

2.2960 

EXHIBIT 8-2 

Sq. Feet 

429/ 
429 

JS.,... 
35 

2Q/ 

20 
12019/ 
12019 

94,500 

238!856 

2112057 

·PageS ofS 

4,719.0Q 
671.17 

. 455.00 
239.97 

220.00 
31.29 

156,247.00. 
82,405.87 

216?97?.00 

12 707 ~602.24 
142,300.19 

11182t134.32 . 
~ 98,511.19 

228892 736.56 

24{)2811.3~ ~· 

EXHiBIT 

R 1zi 
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1112.2194 P$-ge I ofS 

AMERICAN AIRL~, INC. 
LAA-4687 

Rate Sg. F~et Amount 
IICKETING4 

Basemmt Le~l(Sheet ll 
Conveyor Channel (01) Space 11.0000 6817 74!987.0() 

M&O 2.5110 6817 17,117.49 

First Leyel East (Sheet 2) 
Office (01, 091 10, H, 12) Space 13.0000 1298 162874.00 

M&O 6.0668 1298 72874.71 
Baggage Claim (50%){02., 37) Space 11.0000 8931 982~1.00 

M&O 17.9313 8931 160!144.44 
Storage (20, 21) Space 11.0000 476 52236.00 

M&O· 1.8348 476 873.36 

Fi~t ~~el West (Sh..eet 31 
Baggage Claim (01) Space 11.0000 1977 21!747.00 

M&O 17.9313 1977. 351450.18 
Lost & Found (02) Space 11.0000 120 1!320.00 

M&O 6.0668 120 728.02 
Parcel (05) Space 11.0000 846 9,306.00 

! -

M&O 6.0668 846 5,132.51 

S~nd Lm!el East {Sb,~ 4) 
Baggage (01) Space 

M&O 1.7045 13935 23,752.21 
Office (031 13, 31, 32, 35) Space 0.5200 6798 3J534.96. 

M&O 6.0668 679& 41,242.11 
Ticket Counter (04) Space 0.5200 2506 lS03.12 

M&O 6.0668 2506 1St203.40 
Conidor(07,30,34) Space 0.5200 2229 1!159.0~ 

M&O 6.0668 2229 131'$22.90. 
Storage (16, 42) Space 0.5200 369 191.88 

M&O 1.8348 369 677.04 
Conveyor Channel (26) Space 0.5200 t42S 741.00 

M&O 2.5110 l425 . 3L578.18 
Elevator Mech (27) Space 0.5200 94 48.88 

M&O 1.9943 94 187.4·6 
Elevator (29) Space 0.5200 35.36 

M&O 1.9943 135.61 
EXHIBIT 8-2 



11122(94 Pa.ge 2 of S 

AMERICAN AIRLINES, INC. 
LAA- 4687 

Rate Sg. F~et Amount 
TICKETING. 4 fContinued) 

Stair (28, 33, 39t 41) Space 0.5200 416 216.32 
M&O 3.1337. 416 1!303.62 

Rest Room's (361 37) Space O~S200 307 159.64 
M.&O 6.0668 307 1,862.51 

SecQnd wel West (Sheet ~1 
Baggage (01) Space 

M&O 1.7045 4980 82488.41 
Elevator (02, 15, 21) Space 0.5200 200 104.00 

M&O 1~9943 200 398.86 
Mechanical (07) Space 0,5200 638 331.76 

M&O 1.9943 - 638 1t2,72.36 
Office (03, 04, 11, 12) Space 0.5200 ·11871 61172.92 

M&O 6.0668 11871 721018.98 
Conidor (05, 06, 14, 17f Space O.S200 2145 1!115.40 

20, 23) M&O ·6.0668 2145 13,013.29 
Rest Rooms (08, 09) Space 0.5200 698 362.96 

M&O 6.0668 698 4,234.63 
Communications (10) Space 0.5200 39 20.28 

M&O 2.9781 39 116.15 
Tram Stop (13) Space 

M&O 1.8348 315 577.96 
Stair (18, 25) Space 0.5200 49 25.48 

M&O 3.1337 49 153.55 
Ramp Control (19) Space 

M&O 3.1932 1015 32241.10 
Storage (22) Space 0.520() 35 18.20 

M&O 1.8348 35 64.22 

Mez~inine Level (abeet 6) 
Conveyor Chann~l (18, 21, 23) Space 

M&O 2.5110 1149 22885.14 
Baggage Check (25) Space 

M&O 1.8255 118 215.41 

I EXHiBii 

EXHIBIT B-2 l 
1 A ~/) :;,7 





!O'i ,,_,,..., •• •·•I'"' "'"'''"'' 

11122(94 P.age4 ofS 

Al\mRlCAN AIRLINES, INC .. 
LAA-4687 

~t~ Sg. E~~t Amo_ynt 
SATELLITE 4 (Continued) 

' 
Baggage Conveyors (25, 21, Space ll*OOOO 2149 23i639.00 

28, 29) M&O 1.4894 2149 3,200.72 

Qp~tJ_ons LeveL(Sheet 11) 
Storage (01, 05, 22, go, 37, Space 11.0000 3872 42!592.00 

55, 64) M&O 1.8348 3872 7a104.35 
Lockers (02, 13, 14) Space 11.0000 634 62974.00 

M&O 3.2001 634 2,028.86 
Operations (03t 04. 06, 10, Space 13.0000 9459 1222967.00 

12, 36, 54. 58, 59, 60) M&O 6.0668 9459 57,385.86 
Stair (W) Space 11.0000 177 1t947.00 

M&O 3.1337 177 554.66 
Conidor (11) Space 11.0000 46 506.00 

M&O 6.0668 46 279.07 
Office (20, 21~ 27, 281 Space 13.ooo0 12325 160,215.00 

50) 51, 52) M&O 6.0668 12325 741773.31 
Cafeteria (24) Space 13.0000 528 61864.00 

M&O 6.0568 528' 3!203.27 .. 
Telephone (49) Space 13.0000 366 . 4!758.00 

M&O 1.9943 366 729.91 
Mechanical (09) Space 11.0000 . 296 3!256.00 

M&O 1.9943 296 590.31 
Mail (53) Space 13.0000 197 . 2!561.00 

M&O 3.2001 197 630.42 
Communications (61, 62, 63) Space 11.0000 127 11397.00 

M&O 1.9943 127 253.28 
Baggage Area (08, 29) Space 11.0000 4582 501402.00 

M&O 1.7045 4582 7 1 ~H0.02 

Public Leyel (Sheet 12) 
Holdroom (01, 03, 08, 32, Space 15.0000 33407 501,105.00 

41) M&O 6.4676 33407 216!063.11 
Conveyor Channel (04, 06, Space 11.0000 566 6!226.00 

34, 35, 38t 39, 43) M&O 2.5110 566 . l!42L23 
Boarding Gate (05, 07, 33, Space 11.0000 4097 44t077.00 

46, 50, .52) M&O 3.1932 4007 12 .15 

E}CHiBlT 
EXHIBIT 8·2 L.,-~ \ 



11122/94 ~ 

AMERICAN AIRLINES, INC. 
LAA-4687 

SATELLITE 4 (Continued) 

Stotage (13, 48~ 49) 

Office (36) 

Mezzanine Level (S~t 13) 
Storage (06) 

Lounge(ll) 

FoQtprint (1/2) 

Total Space 

Iota!M&Q 

~ S:g,acelM & 0 

M & 0 RATE SCHEDULE 
Effective 1 ~ 1 ~95 

, ,. •••·•••·• ,. "" ···•·•·····----····•· ,,.,_ · ..... ~ · .,..._ ......... , ..... _,.,~.l'•l~···""w-tn~·~---·-·•••"-'\1!\t. 

PageS ofS 

Sf)t~et Amount 

Space 11.0000 429 41719 ... QO 
M&O 1.8348 429 787.13 
Space 13.0000 35 455.00 
M&O 6.0668 35 212.34 

Space 11.0000· 20 220.00 
M.&O 1.8348 20 36.70· 
Space 13.0000 12019 1S6z247.00 
M&O 6.0668 12019 721916.87 

Space 2.2960 94,500 216;972.00 

Year 238!856 117071602.24 
Month 142,300.19 

Year 211!057 110831966.38 
Month 90,330.53 

Year 2.! 7911568 ... 62 
Month 232~630.72 

EXHiBIT 

EXHIBIT 8~2 u .. tk.22J 



·----·-·- _ _. ... _- ... , ... - ··-······ .... ·--......... _ 
l0/L9f94 Page 1 of'S 

AMERICAN AIRLINES; INC. 
LAA-4687 

Rate Sg. F®t Amount 
TICKETING ·4 

B~ement ~heetl} 
Conveyor Channel (01) Space 11.0000 6817 74t987.00 I 

M&O 1.5370 6817 10,477.73 

Eirst ~~~~East (Sheet 2) 
Offiee (01, 09, 10, 11~ 12) Space 13.0000 1298 161874.00 

M&O 6.0628 1298 72869.51 
Baggage Claim (50%)(02, 37) Space 11..0000 8931' 98,241.00 

M&O 11.8082 8931 105.459.03. 
Storage (20, 21) Space. 11.0000 476 52236.00 

M&O 0.7590 476 361.28 
--

Firsti&v.el West (Sb~t 3~ 
Baggage Claim (01) Space 11.0000 1977 21,747.00 

M&O 11.8082 1977 231344.81 
Lost & Fout1d (02) Space 11.0000 120 11320.00 

M&O 6.0628 120 727.54 
Parcel (05) Space 11.0000 846 91306.00 

M&O 6.0628 846 5,129'.13 

8econd I&vel East (Sheet ~ 
Baggage (01) Space 

M&O 1.5443 13935 21!519182 
Office (031 13, 31, 32, 35) Space 0.5200 6798 :li534.96 

M&O 5.8804 6798 39!974.96 
Ticket Counter (04) Space 0.5200 25.06 1~303.12 

M&.O 6.0628 2506 15!193.38 
Corridor (07, 30, 34) Space 0.5200 2229 lll59.0S 

M&O 5.8804 2229 13tto7.41 
Storage (16~ 42) Space 0.5200 369 191.88 

M&O 0.1590 369 280.07 
Conveyor Channel (26) Space 0.5200 1425 741.00 

M&O 1.5370 1425 2,190.23 
Elevator Mech (27) Space 0.5200 94 48.88 

M&O 1.5370 94 144.48 
Elevator (29) Space 0.5200 68 

M&O 1.5370 68 
EXHIBIT B-2 

.I . ..... 



10([9/94 Page2 ofS 

AMERICAN AIRLINES, INC. 
LAA -4687 

Rate Sg. Feet &mmnt 
TICKEl]J:iG 4 (Con!inyed.) 

Stair {28, 33J 391 41) Space 0.5200 416 .. 216.32 
M&O 6.0628 416 2~522.12 

Rest Rooms (36l 31) Space 0.5200 ~07 159.64 
M&O 6.0628 3([] 1~861.28 

~2!lQ Le~t1l West (Sheet ID 
Baggage (01) Space 

M&O 1.5370 4980 .L,654.26 
Elevator (02l l5, 21) Space 0.5200 200 104.00 

M&O 1.5370 200 307.40 
Mechanical (07) Space 0.5200 638 .. 331.76 

M&O 1.5370 638 980.61 
Office (03. 04, 11. 12) Space 0.5200 11871 6,172:92 ... 

M&O 5.8804 11871 69z806.23 
Corridor {05, 06, 14, 17, Space 0.5200 2145 12115.40 

20, 23) M&O 5.8804 .... 2145 122613.46 
Rest Rooms (08l 09) Space 0.5200 698 362.96 

M&O 6.0628 698 41231.83 
Communications (10) SpaCe 0.5200 39 20.28 

M&O 3.4310 39 133.81 
Tram Stop (13) Space 

M&O 3.4310 315 12080.77 
Stair (18, 25) Space 0.5200 49 25.48 

M&O 6.0628 49 297.08 
Ramp Control (19) Space 

lv.l;&O 5.8804 1015 51968.61 
Storage (2.2) Space 0.5200 35 - 18.20 

M&O 0.7590 35 26.57 

Mezzainine Level (Sheet Ql. 
Conveyor Channel (181 21. 23) Space 

M&O 1.5370 1149 11766.01 
Baggage Check (25) Space 

M&O 1.5370 118 181.37 

EXH1BH 
EXHIBIT 8-2 

ID lr /"7 ' 



L0/19194 Page. 3 of$ 

AMERICAN AIRl.INES, INC. 
LAA-4687 

~ &L~et Amount 

CONNECTQR4 

O!l~tiQD~ Level (Sh~t S} 
Baggage (01, 04, 21) Space 

M&O 1.5443 2.7980 431209,.51 
Offlce (03, 19) Space 

M&O 6.0628 1315 7l972.58 
Stair (05) Space 

M&O 6.0628 348 2!109.85 
Storage (08, 10, 20, 22, 25) Space 

M&O 0.7590 655 . 497.15 

Pu"Qlic Level (Sheet 2) 
H<1ldroom (08, 19, 23) Space 

M&O 6.062S 10884 65!987.52 
Holdroom (25, 26) Space 15.0000 2462 36~930.00 

M&O 6.0628 2462 14,926.61 
Lounge (20) Space 

M&O 6.0628 710 43304.59 
Office (097 10, 21, 22) Space 

M&O 6.0628 18?8 111.385.94 
Boarding Gate (24) Space 

M&O 3.4310 556 1,907.64 
Corridor (28) Space 

M&O 6.0628 59 357.7l 
Canopy (29) Space 

M&O 0.7590 804 610.24 

SATELL!TJU 

Channel Level (Sheet 1 0) 
Stair (20) Space lLOOOO 120 

M&O 6.0628 120 
Conveyor Channel (21) Space . 11.0000 542 

M&O 1.5370 542 
Lockers (22, 23) Space 11.0000 4818 

M&O 6.0628 4818 
Corridor (24) Space 11.0000 821 

M&O 6.0628 821 

EXHIBIT B-2 l ~~ I I 



··~ -- •• ~- •·--"'-""'~ •'I' , .. ,h.iii~J 

IOH9l94 P'age.4 ofS 

AMERICAN AIRLINES, INC. 
LAA-.4687 

Sg1 Eg~t Amount 
SATELLITE~4 (Contin~dl 

Baggage Cqnveyors (25, 27, Space 11.0000 2149 232639.00 
28, 29) M&b 1.5370 2149 3,303.01 

O,gerations Level (Sheet t I} 
Storage (01, 05, 22> 30, 37, Space lLOOOO 3872 422592.00 

55, 64) M&O 0.7590 3872 2!938',85 
Lockers (Q2, 13, 14) Space 11.0000 634 6~~4.00 

M&O 6.0628 634 32843.82 
Operations (03, 04, 06, 10; Space .13.0000 9459 . 122,967.00 

12, 36, 54, ss, 59, 60) M&O 6.1 .6.0628' 9459 57,348.03 
Stair (ffl) Space 11.0000 177 1!947.00 

M&O 6.0628 177 1!073.1:2 
Corridor (11) Space 11.0000 46 506.00 

M&O 6.062& 46 278.89 
Office (20, 21, 27, 28, Space 13.0000 1232S 16012~5.00 

50', 51, 52) M&O 6.0628 12325 741724.01 
Cafeteria (24) Space 13.0000 528 61864.00 

M&O 6.0628 52& 31201.16 
Telephone ( 49) Space 13.0000 366 4~758.00 

M&O 6.0628 366 22218.98. 
Mecbanical (09) Space 11.0000 296 32256.00 

M&O t.5370 296 454.95 
Mail (53) Space 13.0000 197 2!561.00 

M&O 6.0628 197 1,194.37 
Communications (61) 62, 63) Space 11.0000 127 1,397.00 

M&O 3.4310 127 435.74 
Baggage Area (08; 29) Space 11.0000 4582. 50!402.00 

M&O 1.5443 4582 7,675.98 

Public_ Leyel (S{]eet !2) 
Holdroom (01, 03, 08, 32, Space 15.0000 33407 5011105.00 

41) M&O 6.0.628 33407 202,539.96 
Conveyor Channel (04, 06, Space 11.0000 5'66 6!226.()0 

34, 35, 38> 39. 43) M&O 1.5370 566 869.94 
Boarding Gate (05, 07, 33, Space 11.0000 4007 .. 44-,077.00 

46, 50, 52} M&O 3.43to 4007 13,748..02 

EXHIBIT B-2 r EXI-i;srr 
ft . 



10/19/94 

AMEIUCAN AIRLINES, INC. 
LAA .. 4687 

SATELLITE 4 {Continued) 

Storage: (13, 48, 49) 

Office (36) 

M~ine Level (Sheet 13,) 
Storage (06) 

Lounge (11) 

Eootpriot £1/Zl 

Total. Spa~ 

TotalM & 0 

TotalSnacelM & 0 

M & 0 AATE SCHSDULE 
Effuctlve l1-UR94 

Space 11.0000 
M&O 0.7590 
Space 13.0000 
M&O 6.0628 

Space ll.OOOO 
M&O 0.7590 
Space 13.0000 
M&O 6.0628 

Space 2.2960 

Year 
Month 

Year 
Month 

Year 
Month 

EXHIBIT B-2 

PageSofS 

Sg~ ~et Amount 

429 4,719.00 
429 325.61 
35 455.00 
35 212.20 

20 220.00 
20 15.18 

12019 156!247.00 
12019 'n2S68.79 ..... 

94,500 216,972.00 

238,856 1~.707 !602.24 
. 142,300.19 

2112057 .. 9931003.98 
82,750.33 

2,700;606.22 
2251050.52 



05/02/94 Page: I of5 

AMERICAN AIRLINES, INC .. 
LAA-4687 

~ ful. Feet Amount 
TICKETING ·4 

H~~~ment Level (Sheet 1) 
Conveyor Channel (0 1) Space 8.0000 6817 ~_4,53()_.00 

M&O 1.5370 6817 10,477.13 

First Level East (Sl~eet 2l 
Office (01, 09, 10, 11, 12) Space 10.0000 1298 12[980.00 

M&O 6.0628 1298 72.869.51 
Baggage Claim (50%) (02, 37) Space 8.0000 8931 711448.00 

M&O 11.8082 8931 1052459.03 
Storage (20, 21) Space 8.0000. 476 3,808.00 

M&O 0.7590 476 361.28 

F'm:t Level West l]heet 3) 
Baggage Claim (01) Space 8.0000 -1977 1sja16.oo 

= 

M&O 11.8082 1977 231344.81 
Lost & Found (02) Space 8.0000 120 960.00 

M&O 6.0628 120 7'].7.54 
Parcel (05) Space 8.0000 846 61:76&.00 

M&O 6.0628 846 5'!129.13 

s~nd Level East (SheeU). 
Baggage (01) Space 

M&O 1.5443 13935 21!519._82 
Office (03, 13, 3l~ 32, 35) Space 0.5200 6798 3.15J4-.96 

M&O 5.8804 6798 39!974,96 --

Ticket Counter (04) Space 0.5200 2506 1,302.12 
M&O 6.0628 2506 15,193.38 ' 

Corridor (07, 30, 34) Space 0.520:0 2229 1)59.08 
M&O 5.8804 2229 13!l07.41 

Storage (16~ 42) Space 0.5200 -- 369 191.88 
M&O 0.7590 369 280.07 

Conveyor Channel (26) Space 0.5200 1425 741.00 
M&O 1.5370 1425 2,190.23 

--

Elevator Mech (27) Space 0.5200 94 48.88 
M&O 1.5370 94 144.48 

Elevator (29) Space 0.5200 ---6 35.36 
M&O 1.5370 =t~x~ 04.52 

EXHIBIT B-2 



OS/02/94 Page 2Qf5 

AMERICAN AIRLINES, INC. 
LAA-4687 

Rate Sa. feet Amount 
TICKETING 4 fContinue!J! 

Stair (28, 33. 39, 41) Space 0.5200 416 ' 216.32 
M&O 6.0628 416 22527..12 

Rest Rooms (36, 3?) Space 0.5200 307 159.64 
M&O 6.0628 307 . 1!861.28 

secooo I.e~~ West (Sheet 5) 
Baggage (~1) Space 

M&O 1.5370 4980 72654.26 
Elevator (02, 15, 21) Space 0.5200 200 104.00 

M&O 1..5370 200 307.40 
Meohanical (07) Space 0.5200 638 331.76 

M&O L5370 638 980.61 
Office (03~ 04t 11, l2) Space 0.5200 11871 . 6t172.92 

M&O 5.8804 11871 .69!806.23 
Corridor (OS, 06, 14, 17, Space 0.5200 2145 1!115.40 

20, 23) M&O 5.8804 2145 12.,613.46 
Rest Rooms (08, 09) Space 0.5200 698 362.96 

M&O 6.0628 698 4t23l.S3 
Communications (10} Space 0.5200. 39 20.28 

M·&o 3.4310 39 133.81 
Tram Stop (13} Space 

M&O 3.4310 315 1!080.77 
Stair (18, 25} Space 0.5200 49 25.48 

M&O 6.0628 49 297.08 
Ramp Control (19) Space 

M&:.O 5.8804 1015 5,968.61 
StQrage (22) Space 0.5200 35 18.20 

M&O 0.7590 35 -26,57 

Mezzanin~J:&v~l (Sheet 6) 

Conveyor Channel (18, 2l, 23) Space 
M&O 1.5370 1149 1,766.01 

Baggage Check (25) Space 
M&O 1.5370 118 181.37 

EX1-iiBl'f 

EXHIBIT B-2 ·~k:l.z· 



OS/02/94 Pagel ofS 

AM:ERlCAN AIRLINES, INC. 
LAA-4687 

~ Sg. k)et Amount 

CONNECTQR4 

Op~tiQg~ Level (Sh~t 8) 
Baggage (01, 04, 21) Space 

M&O 1.5443 27980 431209.51 
Office (03, 19) Space 

M&O 6.0628 1315 72972.58 
Stair (05) Space 

M&O 6.0628 348 2!109.85 
Storage (OS, 10, 20, 2-2, 25) Space 

M&O 0.7590 655 497.15 

fublic I,&vel (Sh~t 9} 
Holdroom (081 19, 23) Space 

M&O 6.0628 10884 652987.52 
Holdroom (25, 26) Space 12.0000 2462 29!544.00 

M&O 6.0628 2462 141926.61 
Lounge (20) Space 

M&O 6.0628 710 42304.59 
Office (09, 101 21, 22) Space 

M&O 6.0628 . 1878 111385.94 
Boarding Gate (24) Space. 

M&O 3.43-10 556 12907.64 
Corridor (28) Space 

M&O 6.0628 59 357.71 
Canopy (29) Space 

M&O 0.7590 804 610.24-

SATELLITE4 

Channel LeY:el !Sheet liD 
Stair (20) Space 8.0000 120 960.00 

M&O 6.0628 120 727.54 
Conveyor Channel (21) Space 8.0000 542. 42336.00 

M&O L5370 542 833.05 
Lockers (22, 23) Space 8.0000 4818 38,544.00 

M&O 6.0628 4818 291210.57 
Corridor (24) Space 8.0000 821 61568.00 

M&O 6.0628 821 .56 

E){HHlll 
EXHIBIT B-2 

n 



l 

05!02/94 Page 4 ofS 

AMERICAN AIRLINES, INC. 
LAA~4687 

Rate Sg. Feet A-mount 

SATELLITE 4 (Continued} 

Baggage Conveyors (25, 27? Space 8.0000 2149 17,192.00 
28.29) M&O LS370 2149 3,303.01 

O,t;!erations LeveL (Sheet 11} 
Storage (Ol 1 05, 22, 30, 37, Space 8.0000 3872 30!976.00 

55; 64) M8{.0 0.7590 3872 21938.85 
Lookers (02, 13, 14) Space· 8.0000 634 5!072.00 

M&O 6.0628 634 32843.82 
Operations (03; 04, Q6) 10, Space 10.0000 9459 941590.00 

12, 36, 54, 58, 59, 60) M&O 6.0628 9459 57,343.03 
Stair (07) Space 8.0000 177 1!416.00 

M&O 6.0628 177 1,073.12 .. 

Corridor (11) Space 8.0000 46 368.00 
M&O 6.(;i028 46 278.89 

Office (20, 21, 27, 28, Space to.oooo· 12325 123,250.00 
50, 51, 52) M&O 6.0628 12325 74t724.01 

Cafeteria (24) Spaoe JO.OOQO 528 51280"00 
M&O 6.0628 528 3!201.16 

Telephone ( 49) Space 10.0000 3§. 3,660.00 
-· 

M&O 6.0628 366 21218.98 
Mechanical (09) Space 8.0000 296 21368.00 

M&O 1.5370 296 454.95 
Mall (53) Space 10.0000 197 li970.00. 

M&O 6.0628 197 11194.37 
Communications (61, 62., 63) Space 8.0000 127 1!016.00 

M&O 3.43~0 12.7 435.75 
Baggage Area (08, 29) Space 8.0000 4582 36,656.00 

M&O L5443 4582 7,075.98 

Publi.g Level (Sheet 12) 
Holdroom (01, 03 1 OS, 32, Space 12..0000 33407 400t884.00 

41) M&O 6.0628 33407 202,539.96 
Conveyor Channel (04, 06; Space 8.0000 566 42528 . .00 

34, 35, 38, 39, 43) M&O _1.5370 566 869.94 
Boarding Gate (05, 07, 33~ Space 8.0000 4007 32,056~00_ 

46, 50, 52) M&O 3.4310 4007 13,748.02 

EXHIBIT B-2 EXH~BtT 
\ ~~ 



05/02/94 

AMERICAN AIRLINE'S, INC. 
LAA.-4687 

SATELLITE 4 (Continued} 

Storage (13, 48, 49) 

Office (36) 

bdez~ine~~el (Sheet 13) 
Storage (06) 

Lounge (ll) 

Eootpri!lt Clf2) 

Total Space 

TotalM & 0 

Total Spaoo/M & 0 

M & 0 RA TB SCHEDULE 
Effective 11-ll-89 

Rate 

Space 8.0000 
M&O 0.7590 
Space 10.0000 
M&O 6.0628 

Space 8.()900 
M&O g.1s~p 
Space 10.0000 
M&O 6.0628 

Space 1.6530 

Year 
Month 

Year 
Mouth 

Year 
Month 

EXHIBIT B-2 

Paga5 ofS 

Sg. F~et AmoY..nt 

429 32432.00 
429 325A61 
35 350.00 
35 212.20 

20 160.00 
20 15.18 

12019 l20t~90.00 
12019 721868.79 

94,500 156,208.50 

238l856 _1303 !431. ?4 
103,619.3J 

211t057 993,003.98 
32,750.33 

2!296 . .A35.72 
191~.369.64 
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.clRICAN AilU.INES, INC • 

.AA-1~687 

Basement Baggage Area 

t:irst Flo()t: Off::tce Area 

Baggaga Cla~m Area 

Baggage Cla.f.m Area .. 

TICKETING 4 

Space 
M&O 

Space 
M & 0 

Space 
'M & 0 

Spac:e 
Easterly A.dd 1n. M&O 

Second Floor Ticket Counter Space 
M & 0 

Offices Spac.e 
M&O 

Storage Space 
11&0 

Conveyor Room Space 
M & 0 

SATELLITE 4 

02erations Level Offices Space 
M & 0 

Baggage Level Space 
M&O 

Public Le.vel Hold Rooms Space 
M & 0 

B-747 Hold Rooms Space 
M & 0 

Mezzanine Level Offices Space 
M & a 

Offices & Club Areas Space 
M & 0 

Baggage Channel Space 
M & 0 

Ae2eudages 5pa-ee 
M & 0 

015-nSlO Acct. 
M & 0 Rate Schequle EXHIBIT 8~2 
Revised 7-1-88 

April 2:6. t 989 

Rat~ Sg,. F~et Amount 

3.48045 6.165 2~,456.97 
1.5370 6tl6S 9.475~61 

3.7764$ 2.as~ 10:.796.87 
6.0628 2,859 17~333.54 

3.96553 4,.413 17 !499. ~8 
11.8082 4,413 52$109.59 

5.14126 6,091 31,31.5.41 
Il.606:t.. 6,091 71,92.3. 75 

.52 2.832: l, 472.64 
6.0628 2108$2 J.] .. 169.85 

.52 4~628 2z406.56 
5 .. 8604 4,628 27, 2.14.49 

.52 284 147.68 

.7590 284 215.56 

.52 1,444 750.88 
.'5.9925 1,4l•4 8,653.17 

3.76651 19t085 711883.84 
6~0628 19,.085 115,708~54 

3.51779 14~317 50~575.27 
1.544.3 14.371 2?.J2.02 .40 

4.14477 13~423 55,635.25 
6.0628 13,423 81,380.~96 

-
.424 14,410 6.109+8'~ 

6.0626 lt~.410 87 ;364.95 

.5.11715 5,280 7.7 ,018.55 
6.0628 5,280 32,o11:ss 

3.81.380 .1,488 1.3,302 .53 
6.602.!3 3,488 21 ,14i. o5 

1.63310 6,932 U,320.65 
1.2201 6,932 8,ft57. 7l 

.424 10.2.30 4,337.52 
3.4310 

EX!-I;BIT ro99.tl 
'-~n ~ I 



' ' 

AMERICAN AIRLINES, INC. 
ALM-46S7 

Ground Area 

Ground Area (Connector) 

'Sold Rooms 

Offices 

Overcrossing 

Total Space 

Total t-l & 0 

SAT~LLITE 4 (cont'd) 

Space 
M&O 

CONNECTOR 4 

Spaee 
M & 0 
Space 
M&O 
Space 
M.& 0 

Space 

Year 
Month 

Year 
Month 

Total Space/M & 0 Year 
Month 

OL5~2.28l0 Acct. 
M & 0 Rate Schedule 
RevJ.sed 7-1-88 EXHIBIT B-2 

.42.4 

.424 

6.602.8 

6.~028 

1.00 

Apr:ll 26, 1989 

Sg. Feet, 

26,062 
26,062 

27,387 
27,g87 
8,056 
8!()56 
1,618 
1,618 

169,390 

125,615 

EXHlB\T 

l 
~ 

Amount 

ll,612. .. 0S 

53~192.16 

10,683.33 

1.00 

348,693.71 
29,.057.81 

671,343.39 
55;945.28 

~ ~ 

1~020,037.10 
85,003.00 





... 

&~E~~CAN atRLINES. INC. 
L.AA-4687 

SATELLITE 4 (cont'd) 

GJ:'ound Area 

Ground Area (Connector) 

' Overcrosaing I 

Air~paee 

Total Space 

.Total M ,& 0 

,.·'lotai'··space/M ·& o 

OL5-2.28LO Acct. 
M & 0 Rate Schedule 
B.evised 7-l-tlS 

''I 

., 

•.• 

Spac.e 
H & 0 

Space . 
M & 0 

Space 

Year .. 
Month 

Year 
Month · 

Year· 
Month 

EXHIBIT B-2 

February 19, 1986 

Rate Sg. l'eet Amount 

.424 .. 26,062 'll,OS0 .. 29 
26,062 

.424 27,387 11,612.08 
21,387 I 

1 .. 00 . 1.00 
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§__UBLEASE AGREEMENT 
£On-Airport Pl'Opertie§') 

THIS SUBLEASE AGREEMENT (this "Sublease,), dated as of the day of 
____ ,, 20 t 4, is entered into by Eutd between American Airlines, Inc. (" Ameriean'1), and 
the City of Los Angetes, a municipal corporation acting by order of and through its Boa1·d of 
Airport Commissioners e~sublessee, or the "City"). 

WHEREAS, American and the City entered into a Terminal Facilities Lease (LAA-4687) dated, 
Novembet 26, 1984 (the "Original Lease"), pursuant to which American leased certain areas of 
Terminal4 at Los Angeles l11ternational Airp01t (the "Airport") and the ground adjacent thereto 
(tbe ''Base Lease Premises"}~ 

WHEREAS, in connection witb the issuance in 2002 of the Regional Airpm1:s Improvement 
Corporation Facilities Sliblease Revenue Bonds, American Airlines, Inc. Terminal 4 Pl'oject (Los 
Angeles International Airport), the Cily and American entered into the First Amendment to Lease 
No, LAA-4687 dated January 18; 2002 (LAA-4687A)(the "First Amendment'', and together 
with the Original Lease~ the ''Amended Leosc") which amended the Original Lease; 

WBEREASj the City pt·eviously approved and atlthorized d1e financing of the improvements to 
the Dernised Premises tru:ough the issuance of bonds by Regional Airports hnprovement 
Corpoi·alion (<~RAICt and together v.*ith the City, the "Landlotds"); 

WHEREAS, pursuant to the Partial Assignment of Terminal Fa.ciliries Lease dated as of 
Decembet 1. 1984, and amended on January 1, 2002, American assigned to RAIC certain rights 
under the Amended Lease for the P\lrpose of financing the acquisition, construction and 
installation of certain improvements to the Base Lease Premises; 

WHEREAS, American and RAIC entered into a Facilities Sublease and Agreement~ dated as of 
December 1, 19841 and amended on January l, 2002 (as amertded or supplemented1 the 
"Facilities Sublease", and together with the Amended Lease; the ~~nnse Lease") pursuant to 
which American subleased the Base Lease P1·ernises and agreed to pay rent sufficient in tin1e and 
amount to pay the pl'incipal of and interest on certain bonds; 

WHEREAS. Americatt attd the Sublessee entered into a Settlement Agreement dated January 24. 
2014 in which the parties agreed on the maintenance and operation cost catculation methodology 
under the Amended Lease; 

WHEREAS, Sublessee wishes to sub-sublease approximately 7,396 square feet of space in the 
Base Lease Premises as part of its concession program in Terminal 4 and for the Terminal 4 
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cormector building {the "T4 Connector;'), and Amel'ican is willing to sublease .such space to 
Sublessee~ under the te!'ms and conditions hereinafter set forth; 

NOW, THEREFORE, American and Sublessee agroe as follow$: 

1. TERM. Except as provided fol' in Section 2.1!. below, the termofthis Sublear;;e shall 
commence on . _ _ (the ~~commencemellt Date'')J and shall ex.pire upon the 
expil'ation ot· eatlier telmination of the Amended Lease. 

2. PREMISES. 

A. American hereby subleases to Sublessee and Sublessee hereby subleases and takes 
from American a pot1ion ofthe Base Lease Premises, as more particularly descdbed and 
delineated on Exhibit A attached hereto and made a part hen,of {the •~Premises''). The parties 
acknowledge that the Premise~ will be modified by the concession program in Terminal 4 a~d 
construction of the Tel'minal4 Connector. American agrees that if the parties agree to a different 
Premises, Exhibit A shall be amended by the Executive Director of Los Angeles World Airports 
(the "Executive Director?') and American, subject to City Attorney approval as to form, with an 
appmpriate adjustment in rental charges without the prior approval or later ratification by the 
Board of Airport Co,nunissioMrs (the "Botnd'1) or the Los Angeles City Council (tho "City 
Council''); providedt however, that such modification shall not exceed a cumulative rental 
adjustment of$1.50,000 over the term of this Sublease. 

B. 1,245 square feet of the Premises is concession space {the "Cone~sion Space"). 
American acknowledges that dming the term of this s·ublease Sublessee n1ay retum the 
Concession Space indicated in Exhibit A upoll t 80 days advance Wl.'itten notice to American. 
Upon the exercise of City's t'ight to t·eturn SlJCh space pursuant to this Section 2.B, Exhibit A 
shall be amended by the Executive Directol', subject to City Attorney approval as to form; with 
an appropriate adjustment in rental charges, without the prim· approval or latel' ratification by the 
Boal'd or the City Council. 

J. SUBJECT TO BASE LEASE. 

A. This Sublease is made subject and subordinate to all the terms and conditions of 
the Base Lease, and shall not be constt'ucd as granting any rights to Sublessee beyond those 
granted to American tmder the Base Lease or any such oiher agreements. Unless this Sublease 
expressly provides to the contrat')'. Sublessee covenants to observe and to comply with all of the 
terms and conditions ofthe Base Lease and to perform all the obligations of Amedcan as tenant 
tmder the Base Lease (excepting on1y the rental obligations) insofar as the same ate applicable to 
the Premises. Sublessee shall not commit or pennit to be oommitted any act or omission that 
violates any term or condition of the Base Lease or that would cause Amel'lcan to be in default 
under the Base Lease. Upon termination of the Amended Lease for any reason, this Sublease 
also shall immediately tenninate and American shall not be Iiablt:l to Sublessee by reason thereof. 
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B. Sublessee acknowledges that at least a poi'tion of the Premises was financed with 
proceeds of the special facility bonds issued by RAIC (the "Terminal 4 Bonds11

) and that the usi:l 
of said portion of the Premises is also govemed am;l restl'icted by the agreements related thereto 
(the "Bond Doeumentsu). Sublessee agrees that it shall take no action not· perm.it any action to 
be taken in connection With its use of the Premises that would violate any provision, of, or cause 
a default under~ the Bond Documents. In addition. Sublessee agrees not to use the Premises, 
conduct its operations therein, or otherwise do anything which advet·sely affects the exclusion 
from gross income of the interest on the Tennina14 Bonds for federal income lax: purposes. 
Sublessee agrees, as a condition to the effectiveness of this Sublease? for the joint benefit of 
American and RAlC, that Sublessee shall not claim depreciation or an investment tax credit with 
respect to the Premises for purposes of federal income taxation. 

4. USE. Sublessee shall use and occupy the Premises for the following purposes and for no 
other purpose: airporl concession space and construction and occupancy by governmental 
ag~ncies and airline setvice providel's of the Tetminal4 Connector, subject to any limitation or 
other restriction on use of the Premises or any portion thereof provided in the Base Lease and the 
documents, instruments and agreeinents executed and delivel'ed in connection therewith. 

A. Rent Sublessee shall pay as monthly rent (the '"Rent',), without setoff m· 
qed~ction, the monthly rental per square foot (including maintenance ~nd operations costs (the 
"M&O Costs11

)) that Amel'ican is required to pay to the City tmder the Amended Lease for the 
Premises hel'eunder ("Ame•·iean's Rent"). American's Rent is calculated as the area subleased 
multiplied by the monthly rental pe1· square foot then in effect. American~s Rent tn ef:tect on the 
Commencement Date is set forth ill Exhibit B attached hereto. The Rent shall be adjusted 
effective with adjustments to the conesponding components of American's Rent under the 
Amended Lease, and for premises changes allowed in accordance with ~ion 7, The rental 
amount will be applied monthly as a credit against Terminal 4rentals and M&O Costs due from 
American to City. Rental for any partial month shall be pl'Orated. Sublessee and American agree 
that the Rent shall oflset and be paid towards a pol1ion of the monthly rent for the same tUOl\Ul 

owed by American to the City, in its role as landlord under the Amended Lease, pursuant to 
Section 6 of the Amended Lease. 

B. Additional Rent. Sublessee shall pay America11, as additio11al re11t, without setoff 
or deduction, a proportionate share of American's rental paymen(s, expressed as a monthly t·ate 
per square foot, in respect of the debt service payments, fo1· the Tenninal4 Bonds fot' the use of 
the Premises (the "Additional Rent''), calculated as the area subleased multiplied by the monthly 
rate per square foot as shown in Exhibit B, which amount will adjust in accordance with changes 
to the debt service schedule m· premises changes allowed in accordance with Section 2. Sublessee 
and American agree that the Additional Rent shall offset and be credited towards a portion of the 
monthly rent fol' the same month owed by Amel'ican to the City, in its mle as landlord undel' the 
Amended Lease, pmsuant to Section 6 of the Amended Lease. 
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C. ~·edit. For purposes of clarification, American and Sublessee agree the effect of 
Section SA. and Section 5.B. shall be that, during the term of this Sublease, Sublessee shall not 
remit a check to American for the Rent and Additional Rent due, and the monthly rent for which 
the Ctty1 in its role as lnndlord under tbe Amended Lease, hills Amedcan (via an invoice) 
pursuant to the Amended Lease shall be equal to the rental amounts due to the City, in its role as 
landlol'd under the Ameuded Lease, pursuant to Section 6 of the Amended Lease less the Rent 
and the Additional Rent for the same month due to American from Sublessee under this Sublease 
(with the invoice from the City, in its role as landlord under the Amended Lease, showing a liq~ 
item credit for the Rent ancl. Additional Rent as provided above). 

D. Leasehold Taxes. In addition to the charges stated above, Sublessee shall pay and 
agrees to indemni.ty, defend and hold American hatmless from and against an.y and aU truce.<,; of 
whatsoever kind or nature, including but not Jimited to attorneys' fues, costs and expenses 
incuned in connectic:tn the1'eY..1th (but excluding American's income taxes) which are or may be 
assessed against1 chargeable to ot· collectible from Sublessee or American by any taxi11g 
authority, federal, state or local, and whicl1 are based upon or levied or assessed with respect to 
the performrutce of this Sublease or the use of the Premises by Sublessee~ ot· any payments made 
by Sublessee to any party pm'Suant to this Sub1ease. 

E, RAIC Fees; This Sublease is subject to the approval of the Regional Airport 
[mprovement Corporation ("RAIC';) who may assess Amel'ican a fee for costs incurred through 
their t·eview and approval process. Amel'ican and Sublessee hereby agree to share the cost of 
such fee on an equa1 basis. Sublessee may pay its share of such fees to Amel'ican in the form of a 
direct payment Ol' as a one~time credit against the rent due the City in its role as landlot-d under 
the Amended Lease. Before making payment to Amedcan, American shall provide Sublessee an 
invoice detailing the fees assessed by RAIC, and the allocation between American and Sublessee. 

6. UTILITIES AND SERVICES; OTI-IER CHARGES. Utilities that al'e not pmvided by the 
City in its role as landlord undea· the Amended Lease shall be provided to the Premises by 
Sublessee and paid for by Sublessee. Sublessee shall also be responsible for its telephone and 
other communications charges. 

Anwrican shall have no liability or responsibility, and S1.1blessee hereby waives any claims 
against Americanf for any interruption or cessatiotl of any services covered by thjs Section 6, 
Sublessee shall be responsible for pa~menl of aU othel' charges for its use of the Airport. 

7. ACCEPTANCE OF PREMISES. Sublessee has inspected the Premises and accepts the 
Premises 11 as is11 and acknowledges that, except as, otherwise expressly contained herein, 
American has made no representations, warranties, or guarantees ohny kind, including .as to the 
cotldition thereof or as to the fitness thereof for Sublessee's purposes. In no event shall · 
American's liability of any kind under this Sublease ir1clude any special, incidental or 
consequential damages; incll1ding, without limitation, loss of profits, even if Ame1·ican shall have 
been advised of the possibility ofsuch potential loss or damage. 
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8. REPAIRS AND fvlAINTENANCE. Sublessee, at its sole cost. and eX.pense, shall keep 
the Premises in a clean, neat and orderly condition at all times, including without lirnitation, the 
provision of janitorial services to the Premises. Further, Sublessee shall, at its own expense, 
make all necessat-y r12pait·s to the Premises so as to maintain the Premises in good order and 
condition, reasonable wea1· and teat· and damage by fire or other casualty excepted. 

9. TAXES. Sublessee agrees to pay, before they become delinquent, all taxes (both general 
and special), assessments or governmental charges of any khid whatsoever (the "Taxes~') levied 
or assessed against the Prentises, or any property of SublesseCil located thereon or any business 
conducted by Sublessee thereot'l.. Sublessee agrees to use its best efforts to cause the Premi$es~ 
its personal propetty and business operations to be assessed and taxed separately from the Base 
Lease Premises. In the event that American shall be assessed for Taxes on the Premises ot any or 
all ofSublessee•s leasehold improvements, equipment, furniture, fixtures, personal property or 
business operations, Sublessee shall pay to American the amount of the Taxes within 45 days 
after delivery to Sublessee by American of a written statement setting forth the amount of the 
Taxes payabie by Sublessee. Sllblessee shall fi1rnlsh American with satisfactory evidence of the 
payments requit'ed to be made by Sublessee hereunder within forty~five (45) days after sucb 
payments are made. Sublessee shall notify American prior to protesting any assessment of Taxes 
and upon commencement of audit by any taxing authority with respect to any of the Taxes. 

10. ALTERATIONS. 

A, American acknowledges that Sublessee is entering into this Sublease for the 
purpose of expandio,g its concession program in Terminal 4 and constructing the Tet·minal 4 
Connector. Accol'dirtgly, American agrees and consents to the altct•ations and improvements to 
be made by (i) Sublessee, or (ii) the City~s sublessees with the written consel'lt of the City, and 
which are necessary or desiJable for such purpose, provided that all such alte1·ations and 
improvements do not materially interfere with the use and operation of the Base Lease Premises 
and are made in compliance with the requirements of the Base Lease and the Bond Documents, 
including, if required, the receipt of the consent of RAIC, and that American will assist and 
support Sublessee•s efforts to obtain such consent, provided that American will oot incur any 
cost, expense; or liability or assume any obligation in connection therewith. 

B. Dul'ing the term of this S1.Jblease. title t!> all improvements and alteratl Otls ittstallecl 
by {i) Sublessee, or (!1) the City's sublessees with the written consent of the City, shall rernain in 
the Sublessee or the City's sublessee, as applicable, Upon the termination or this Sublease, said 
additions; improvements or alterations shall become a pai't of the l~md upon which they are 
constntcted, or of the building to which they are affixed, and title thereto shall thereupon vest in 
City. In the evenl Sublessee returns Concession Space during the ten11 of this Sublease to 
Amedcan purs~1ant to Section 2, alterations. additions or improvements to the Concession Space 
sh!lll be temoved by Sublessee at its own cost and expense, prior to expiration of the tenn of this 
Sublease, and Sublessee shall repair any .damage to the Base Lease Premises and/or Concession 
Space caused by such removal. FLJrther, if American so elects, Sublessee shaH re-install or 
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replace any fixtm·0s and/ol' equipment removed or reloc.;lted by Sublessee in the Concession 
Space during the term of this Sublease. 

C. Notwithstanding a11ything to the contra1·y contained hel'ein, Sublessee hereby 
specifically acknowledges and agrees that it has the sole responsibility to make, at its sole cost 
and expense, all alterations, additions, repairs. and improvements to the Premises as are necessary 
to comply with applicable law if the necessity for any such repair; alteration, addition and 
improvement is atu·ibutable to Sublessee's or any City sublessee's use or occupancy of the 
Premises. 

II. SIGNAGE. Sublessee, and the City's sublessees with the written consent of the Cit)'\ 
shall each have the right to install, el.'ect, maintain or display signage or advertising In or about 
the Premises. 

12. RIGHT OF ENTRY. American shall have the right to enter the Premises upon 
reasonable notice to Sublessee (or without noti()e in the case of an eme1·gency) for any reasonable 
purpose, inclttding without limitation to gain access to and egress from those pOttions of the Base 
Lease Premises not leased to Sublessee hereunder. to perform such functions as may be necessary 
or convenient tb1' the maintenance and operat1ol'l. thereof, and to determine whether Sublessee is 
it\ con1pliance with the terms of this Sublease. 

13. COMPLIJ\NCE WITH LAWS, RULES AND RE.GULATIONS. Sublessee shall, and 
shall cause any City sublessee to; faithfully observe a11d comply with all laws, <>rdinanoos, 
statutes. rules, ordel·s and regulations of all governmetttal attthorities, at any time issued or 
enforced, which ate app[icable to the Premises or the conduct of Sublessee's or ~tty City 
sublessee's business in, on or about the Premises, and shall comply with all rules (lllQ regulations 
of American for the operation, safety, care or appearance of the Premises or the preservation of 
good order thereon and all nJ!es and regulations pt·omulgated by the City, in its role as landlord, 
pursuant to the Amended Lease. Sublessee agrees that it will not use the Premises Ol' pel'mit the 
use of the Pt·emises in any manne!' that will violate the tenus and conditions of the Base Lease, 
the Bond Docun1ents or any flt'e or otber jnsurance policy from time to time carried by Amel'ican 
on the Premises. Sublessee shall comply with ~my reasonable t•egLllations Ol' requests that may be 
made by instll'ancc underwriters. 

14. CASUALTY. ln the evenl lhat the Premises or any p01tim1 thereof should be damaged or 
destroyed by fire, or other casualty, American, at its option, may either terminate this Sublease 
and American shall not be liable to Sublessee by reason thereof, or diHgently proceed to cause 
the t'epair of the damage Lo the Ptemises. If Americru1 elect~ to repair or rebuild~ and if the 
Premises are so damaged that S~tblessee is unable to occupy the Premises Ot' a p01tiot1 thereof 
dul'ing such repair or reconstruction~ then the rental hexeunder shall be abaled, Lfand on the same 
basis that American's rental under the Amended Lease is abated, until the Pl'emises can be 
occupied by Sublessee. American shall in no event be required to rebuild, repair or 1·eplace any 
improvements, fixtures or personal property of Sublessee. Notwithstanding the fol'egoing, in the 
event the Premises or the Base Lease Premises are damaged ot· destroyed through the negligence 
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or willful misconduct of Sublessee, 'city's sublessee or the customers, vendors, contractors or 
invitees of either Sublessee or City's sublessee, then Sublessee shall pay to American upoo 
demand, the cost ofl'epairing any such damage. Nothing in this Section 14 is intended to modify 
ot· limit the provisions of Sections iS and 16 ofthls Suble~se. 

15. INDEMNITY. To the fullest extent pet·mitted by law, Sublessee hereby releMes and 
agrees to indetnnizy, defend and hold harmless American, the Landlords, and theh· a·espective 
directors, officers, agents, and employees (collectively, the "Indemnified Parties'' and 
individtlally, an f'lndemnified Partyj from nnd against any and all claims, liabilities, losses, 
damages, fines, civil penalties, and ex:penses of any kind or nature whatsoever (including without 
limitation costs of suit ru;1d reasonable expenses of legal services) which may be suffered by, 
accrued against~ charged to or recoverable from any of the Indemnified Parties to the extent 
caused by any occupancy~ use, Ol' misuse of the Premises by Sublessee, its officers, directors, 
employees, agents, contractors, or subtenants, City's sublessee o1· the customet·s. vendors, 
contractors ot· i.rtvitecs of either Sublessee or City's sublessee. Nothing contained in this Section 
shall be construed as an indemnity by Sublessee of an Indemnified Party against any loss, 
liability or claim to the extent arising from the gross neglige.1,1ce or willful misconduct of that 
fndemnif:ied Patty. The indemnification obligations of this Sectioil shall smvive tel'mination o1· 
expiratiol1 of this Sublease. 

16. INSURANCE. Sttblessee is a permissively self~insured govenunental agency with 
adequate insurance or reserves to f\md any reasonably anticipated loss arising from general 
liability, property casualty, or the workers compensation of its employees for the use and 
occupancy of the Pt-emises. 

17. LIENS. Sublessee het·eby agrees to keep the Premises, and the improvements theieon, 
free and clear ofmechanics1 li~ns a.nd other liens fot·labor. services, equipment or materials. In 
the event such a lien is filed or recorded, Sublessee shall take aU action required to remove the 
same within fifteen ( 15) days of the filing or recordation. In the event that Sublessee fails to take 
such action to remove the Hen, then American, at its option, may do so and all costs associated 
thet·ewith plus an administrative fee equal to 15% of such costs shall be due to American from 
Sublessee upon demand. 

18. CONDEMNATION. 

A. Total Taking. [f during the term oftbis Sublease or any extension or renewal 
thereof~ all or a substantial part of the Premises should be taken for any public Ol' quasi .. public 
use under any govemmentallaw, ordinance or l'egulatlon or by right of eminent dom.ain, Ol' 

should be sold to the condemning authority under tlm::at of condemnation, this Sublease shall 
terminate on the date of taking of the Premises by the condemning authority and American shall 
not be liable to Sublessee by reason thereof. 

B. Partial Takillg. If less than a subs.tantial part of the Premises is Lalcen fol' public or 
quasiNpublic use under any govemmentallaw, ordinance or regulation, or by right of eminent 
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domain, or is sold to the condemning authority under threat of condenmation, American., at its 
option. may by wl'itten notice tet·minate this Sublease and American shall not be liable to 
Sublessee by 1·eason thereof or shall fo111twith at its sole expense restore the remaining Premises 
(other than leasehold improvements made by Sublessee situated on the Premises) in order to 
make the same reasonably tenantable and suitable for the uses for wbich Ute Premises are 
subleased. The t-ent payable hereunder during the unexpired pot1ion of this Sublease shall be 
adjusted equitably if and on the same basis that rent is established under the Base Lease. 

19. DEFAUL'JS. The occm·rence of any of the following shall constitute a default by 
Sublessee under this Sublease: 

(a) Sublessee fails to credit to Amel'ican when due any .sum as required hereunder or 
to pay when due any sums required to be paid hereunder and such failure shall continue for more 
than thirty (30) days after Sublessee receives notice from American of the failute~ 

(b) Sublessee fails to cure any other breach of this Sublease within thirty (30) days 
after wri~ten notice thereof or within such shorter period of time allowed American under the 
Base Lease for curing such breach; 

(c) Sublessee (i) takes any steps leading to its cessation as a going oonccl'n or ceases. 
ot· suspends opel'ations for reasons othet' than a strike; (ii) becomes insolvent or makes tmnsfers 
in ft·aud of creditors or makes an assignment for the benefit of creditors; (iii) has an itwolm1truy 
baukt•uptcy petition filed against it which is not dismissed within sixty (60) days; Ol' (iv) files a 
petition for protection under any state m· federal bankruptcy act or a trustee or receiver is 
appointed fol' all or substantially all of Sublesse(!'s asset$. 

20. REMEDIES UPON DEFAULT. Upon the occurrence of an event ofdefauU hereund!;lt'; 
American may take any one or more of the following actions: 

w ~ 
aintain this Sublease in full f'oroe and effect and recover any and all&·ent a11d other monetal'y 
chat'ges as they become due, wlthout terminating Sublessee's right to possession, regardless of 
whether Sublessee shall have abandoned the Premises. 

(b) Tet•minate this Sublease by written notice to Sublessee& in which event this 
Sublease shall be ended as to Suble&see and all persons holding under Sublessee, and all of 
Sublessee•s rights shall be forfeited and lapsed, as (·ully as if this Sublease had expired by lapse of 
time. In such event, Sublessee shall be required to vacate the Premises immediately and 
sun·ender same to American, In the event of termination in accordance with this provision, the 
rental or any other Slims payable by Sublessee pursuant to this Sublease that have accmed 
hereunder but are Lmpaid shall be immediately due and payable by Sublessee to American. In 
addition, Sublessee agrees to pay to American 1.1pon demand the amount of all loss and damages 
which America11 may suffur by reason of such termination, including, withmitlimitation, (i) all 
expenses incurred by American, including court costs atld attomey's fees, in recovering 
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possession of the Premises ot· enforcing American ,s l'ights under this Sublease; (ii) all costs and 
charges for care of the Premises while vacant or unused; and (iii) all costs ofrestorltlg the 
Premises to a good condition. 

(c) Cm:e the default on the behalf of the Sublessee, in which event tho Sublessee 
shall, tlpon demand by American, pay ot, in the alternative) if American so elect!l, credit 
American all sums expended by American in accomplishing such cure plus an administrative 
charge of 15% of said sums. 

(d) E~ercise any right available to Amel'ican in law or in equity. 

21. CUMULATIVE RIGHTS. Rach l'ight and remedy of Amel'ican provided for in this 
Sublease, or now or hereafter existing at law, in equity Ol' by statute ot otherwise, shall be 
cumulative and concutTent, and the ex:etcise or beginning of the exercise ofany one Ot' more of 
such rights or remedies shaH not preclude the exercise of that rlght or remedy in the future or the 
exercise ofany othet right or remedy at any time. 

22. SURRENDER QFPREMISER At the expiration or earlier termination of this Sublease, 
or upon American's termination of Sublessee's right of possession in accordance with the 
provisions of this St!blease, Sublessee shalt smrender the Premises to American in good 
condition, reasonable wear and tear, and damage by fire or other casualty cove1-ed by insurance 
excepted. 

23. ASSIGNMENT AND SUBLETTING. 

A. This Sublease is personal to Sublessee and Sublessee shall not assign this 
Sublease, sublet the Premises or any portion thereof. or permit use by othet·s without the pl'ior 
written consent of Amel'ican and, to the extei1t required by the Base Lease, Landlords. 
Amel'ican's acceptance of rent from any person other than Sublessee shall not be deemed to be a 
waiver of this provision. Consent to one assignment, subletting or use shall not be deemed to be 
consent to any subsequent assignment, or subletting or use. Notwithstanding the fol'egoing~ 
Sublesse0 shall have the right to sublease the Premises, without the prior written consent of 
American, to (i) a branded coffee concessionaire that is a part of Sublessee's airport concessions 
program for Tetminal4 and (ii) governmental agencies and tenant service pt·oviders that wish to 
occupy the Termlnal4 Connector, p1·ovided imch subtenant's use of the Premises conf01n1S to the 
requirements of the Base Lease and Bond Documents. [fThe Banl< of New Yotl< Mellon Trust 
Company, N.A. 's (as trustee (the "T1·ustee") and assignee of certain of RArc~s 1ights under the 
Base Lease, pursuant to the Indenture (as defined in the Facilities Sublease)} acknowledgment of 
or consent to such assignment, subletting or use is required by the parties heteto, it is undersl:<lod 
that the Trustee shall acknowledgr;J such only with the written direction or consent of the holders 
of a m~ority .in aggregate principal amount of the Terminal4 Bonds and RAIC. 

B. Upon the completion of the Termjnal4 Connector. Americall, subject to receiving 
cettain internal appmvals, intends to sub~sublease a pot1ion of the Premises. whete the Terminal4 
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Coruu:ctor is located from the City and in such case shall entet· into a sub-sublease with the same 
terms and conditions, including, but not limited to, terminal t·ates, as the Los Angeles 
Jnternatiottal Airport Passenger T<mninal Tariff that is then in effect. 

24. FORCE MAJEURE. Neither party shall be deemed to be in breach of this Sublease by 
reason of a failure to perform any of its obligations hereunder to the extent that such failul"e· is 
caused by stl'ike or labor tl'Oubles, unavailability of materials or utilities, riots~ t'ebellion, terrol'ist 
attack, insulTection, invasion, war, action or interference of governmental authorities, acts of 
God, or arty other cause whether silnilar Ot' dissimilar to the fot·egoing which is reasonably 
beyond the contt'ol of the parties; provided, however, this clause shall not apply to Sublesse.e's 
obligation to pay l'ent or other sums due hereundet', such obligation being absolute and 
tmconditional. 

25. ATTORNEY'S FEES. In any action or litigation by American or Sublessee for recovery 
of any sum due under this Sublease, m· to enforce any of the terms, covenants or conditions 
contained herein, the prevailing patty shall be entitled to reasonable attorneys fees in addition to 
costs and necessary disbursements incurt-ed in such action. Each party shall give prompt notice 
to the. other of any claim or suit instituted against it that may affect the other parly. 

26, GOVERNING LAW. This Sublease shall be governed by and construed u11der the laws 
of the state in which the Premises are located. 

27. ENTIRE AGREEMENT. This Sublease constitutes the complete agreement of the 
parties with 1·espect to the subject matter hereof and supersedes all previous agreeme1tts, 
t'epresentations. and understandings concerning the same, whether wl'itten or ora!. The provisions 
of the Sublease may be modified, amended m· waived only by a written instrument, executed by 
American and Sublessee. 

28. WAIVER AND CONSENT. A waiver by either party to this Sublease of any breach of 
the covenants, conditions or agreements contained herein shall not be constmed as a waivet of 
any succe~ding breach of the S!l~ne or other covenants, conditions or agreements. Amel'ican's 
acceptance of any rent or other pay~nents due hereunder shaH not be deemed a waiver of any 
defa~1lt. Whenever American's consent or approval is required under this Sublease, such consent 
or app•·ovalmay be granted or withheld in American's sole discretion for any or no reaso11. 
American's consent to any ac~ by Sublessee requiring American's consent or approval shall not be 
deemed to waive or render unnecessary Amel'ican's consent or approval to any Stlbsoquent or 
similar nets by Sublessee. 

29. SEVERABILITY. (f any provision or term of this Sublease shal I be detem1ined to be 
illegal, invalid or unenforceable, the remainder of this Subl~ase shall not be afiected and shall 
remain valid and enforceable to the fullest extent permitted by law. 
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30. LANDLORDS CONSENT. The Landlords consent to this Sublease may be necessary. 
In the event such consent is required and is denied, dus Sublease shall tetmittatc and Sublessee 
shall immediately vacate and surrender ~he Premises. 

31. NOTICES. Al1y notices, requests or other communicatlons required or pe1mitted to be 
given hereunder shall be in writiag and shall be delivet·ed by hand, by overnight courier, or by 
facsimile transmission (11fax''), or mailed by United States registered Ol' certified mail, retum 
t·eceipt requested, postage prepaidJ and addressed to the appropriate party at its address o~· to its 
fax number, as appropriate. as set forth below: 

Sublessee: 

Attention: 
Fax No.: 

With a copy to: 

Attention~ 

Fax No.: 

Depaltment of Airpol"':s 
1 World Way 
Post Office BoK 92216 
Los Angeles. CA 90009~2216 
Executive Director 
(424} 646-9220 

Departme11t of Airports 
1 World Way 
Post Office Box 92216 
Los AngeleS, CA 90009-2216 
City Attorney 
(424) 646-9212 

American: Amer·ican Airlines, Inc. 
4333 Amon Carter Blvd. 
Fort Worth, TX 76155 

Attention: Vice President, Facilities & Airport Affairs, MD5317 
Fax. No.: {817) 931-0024 

Any s~Jch notice, request, or otlter communication shall be considered given 011 the date of haud 
Ol' cou1·ier delivery if dellvered by hand or overnight courier, on the date of receipt if delivered by 
fax,_ or on the day of deposit in the United States mail as provided above. Rejection or other 
refusal to accept or inability to deliver because of changed address or fax m1mber of which no 
notice was given shall not affect the validity or the effectiveness of the notice, request, or other 
communication. By giving at least ten (1 0) days' prior written notice theteof, either party may 
from time to time and at any time change its mailing w:ldl'ess or fax number bcreundet'. 

32. QUJET ENJOYM}!NT. Upon Sublessee's payment of all sums due hereunder and 
provided that Sublessee is not otherwise in default hereunder, Sublessee shall peaceably and 
quietly hold, occupy and enjoy the P1·emises for the term of this Sublease without hindrance. 
ejection or intenuption by American~ or persons lawfully claiming through American . 
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33. ~INDINGEFFEC-T. Subjecl to prohibitions against assignment, this Sublease shall be 
binding upon the parties, their personaltepresentatives, successors and assigns. 

34. NONDISCRIMINATION. Without limiting the generality of any of the provisions of 
this Sublease, the Sublessee in ifs operations on the Premises;. and the exercise of any privileges 
under this Sublease, shall not on the grounds of race, creed; sex, color or natioltal orlgitt 
discriminate or permit discrimination against any person or group of peroons in any manner 
whatsoever aad shall comply with Part21 ctthe Regulations ofthe Office of the Sec1<etary of the 
Departme11t of Transportation, as it may be amended, and any other present or future laws, rules, 
regulations, ol'ders~ or directions of the United States of America with respect thereto which from 
time to time may be applicable to the Sublessee's operations on the Premises, whether by reaso11 
of agreement between City and the United States Government or otherwise. 

35. SECURITY. Witho\.lt Hmitillg the generality of Section 13 ofthis Sublease, Sublessee 
shaU adopt and enforce appropriate procedmes as required by applicable law or t·egulation ot· the 
operator of the AirpOl't to prevent or deter unauthorized acce.Ss on the part of lts customers, 
passengers, employees, vendors, licensees, and invitees to the Airport operatkms areas and 
aircraft. Suoh procedures shall include, without limitation, a requir~ment th~ all of Sublessee's 
employees visibly display a photographic identification badge on their person at all times while 
withil.1 an area covered by this Sublease which is not open to the general public, and a 
requirement that all passengers and other persons who are present in such an area at the invitation 
of Sublessee shall at all times while within such area be in the company of, and escorted by, a 
p1·operly identified employee of Sublessee. Sublessee further agrees to indemnify, defend and 
hold harmless American with t·espect to any fine, levy or penally which may be imposed upon 
American by the Federal Aviation Administration or any ot!ler govet•nmental authority for 
violation of MY law or regulation pertaining to aircraft Ol' airport security as a result of any act or 
omission on the part of Sublessee~ such indemnity to include all attorneys' fees and other costs of 
defense incurred in connection thet·ewith. The indemt1ity obligations of this Section 35 shall 
survive the expiration or termination of this Sublease, 

36. ENVIRONMENTAL MATTERS. 

A. Indemnity. Sublessee shall be responsible fot· and shall indem11ify, defend and hold 
the Indemnified Parties harmless from and against all liability, claims, penalties, fines, causes of 
action, suits, Hens, losses, damages, costs and expenses of any kind (including, without 
limitation, all t-easonable attorneys' fees and costs) arising fi'Orn (i) a11y Release or threat of a 
Release on, at or ft'on1 the Premises of a 1-Iazardous Substance during the term of this Sublease 
(or any holdover by Sublessee after expiration of the tenn), or (ii) any violation of a,ny 
Environmental Law in cmmection with the use of the Premises during the tcl'm of this Sublease 
(or any holdov~r by Sublessee after the expi.l'atian uf the term); provided, however, nothing 
contained in this Section shall be construed as an indemnity by Sublessee of an Indemnified Pmiy 
against any loss, liability or claim adsing fi·om the gross negligence ot· willful misconduct of such 
Indemnified Pm1y. Nothing herein shall be construed to waive any of American's obligations 
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undet· the Base Lease or this Sublease. The indemnity obligations of this Section 36 shall survive 
the expiration or termination of this Sublease. · 

B. Definitions. For purposes of this Sublease, the following terms shall have the 
meanings noted: 

(i) "'Environmental Law" shall mean all applicable tederal1 state and local laws, rules~ 
codes:, regulations, otdinances. and orde1·s with l.'espect to environmental protection or wot·kcr 
health and safety~ including, but not limited to the Comprehensive Environmental Response, 
Compensation at1d Liability Act of 1980, as amended; the Superfund Amendments and 
Reauthol'ization Act of l986, as amended; the Hazardous Matet'ials Tnmspottation Act, as 
amended; the Resource Conservation and Recovel'y Act, as amended; the Toxic Substance 
Control Act of 1976, as amended; the Federal Clean Air Act~ as amended; the Federal Water 
Pollution Control Act, as .amended~ the National Environmental Policy Act, as amended; any so­
called "Supet'fund" or "Supel'lien" law; the Occupational Safety and Health Act} as amended; .all 
regulations promulgated by the United States Environmental Protection Agency; all regulations 
promulgated by the Occupational Safety and Health Administration; and all rules adopted 
pursuant thereto. 

(ii) "Hazardous Substance,. shall mean all substances deftned or listed as '1hazru:dous 
substances," "toxic substances," "hazardous waste," ''toxic pollutants" ini or otherwise regulated 
under., any Environmental Law, including without limitation petroleum pl'oducts and wastes and 
asbestos-containing materials. 

(iii) "Release1
' shalt mean any actual escape, seepage, leakage, spillage, discharge, 

emissiont pwnping, emptying or release. 

C. Notico. Releases or threatened Releases any Hazardous Substance into the 
environment t·esulting from or related to the Premises or relating to Sublessee's presence thereon 
OJ' Sublessee's activities under this Sublease shall be repotted immediately by Sublessee to 
American and all necessary or appropriate governmental authorities with jurisdiction under 
applicable Environmental Laws. 

D. Hazardous Substance Release. Upon discovery of a Release or threatened Release 
of a Hazardous Substance into the environment at m· from lhe Pl'emises or related lo or aris[ng 
from Sublessee's pet'fotmance ot· activities under this Sublease including, without limitation, use 
of the Premises, Sublessee shall immediately initiate all necessary or appropriate procedures w 
reportt investigate~ mitigate, and remediate the same, to a condition existing as ofthe 
Cohlh'iencerilent Date of the Sublease, and immediately ret10ti the same to American. All such 
actions shall comply with all applicable Environmental Laws. Sublessee shall be solely 
~·esponsible for undertaking and completing the investigation and/or prevention of nny such 
Releases Ol' tlueatened Releases, as well as the complete removal) remediation, and proper 
disposal of any Release, Lo Lhe satisfaction of American and all govemment authorities with 
jul'isdiction over such Releases ot· th•·eatened Releases. To the extent American or govenunental 
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authorities may determine that remediation is t·equired, Sublessee shall coordinate such 
remediation with Americanls operations and ensure that snch remediation does not 1.mduly 
interfere with American's operations. Sublessee also shall ensure that upon the conclusion of 
such remediation, tbe affected property has been returned to its condhion prior to such Releases 
or threatened Releases. Sublessee shall sign all waste manifests related to the femediation and/or 
disposal of any Hazardous St1bstance that has been released in relation to, m· as a result of, 
Sublessee's perfom1ance hereunder, as the generator thet·eof. Sublessee shall promptly subrnit to 
American copies of all remediation and/or disposal work plans, reports, sampling data, and 
analytical results, manifests and correspondence wi1h governrnenlaJ authorities in connection 
with Sublesseejs activities as described in this paragtaph. 

E. Environmental Condition ot1Tennination. The Premises shall be retumed to 
American in the same environmental condition that existed upon the Commencement Date of the 
Sublease and free ofa11y Hazardous Sttbstance intl'oduced after possession ofthe Premises was 
transfet1'ed to Sublessee. 

37. THE TRUSTEE. By its execution hel'cof, American, as sole holder of the Terminal4 
Bonds, het·eby authorizes and dil·ects the Trustee: to acknowledge this Sublease. 

38. BROKERS. 

(a) Sublessee represents and wal1'ants that it has had no dealings Ol' negotiations with 
any broker or agent in connection with the consummation of this S\tblease and Sublessee does 
hereby agree: to indenmifY and hold American hatmless fi·om and against any and all liabilities, 
losses, obligationst damages, penalties~ claims, costs and expenses (including, without limitation, 
attorneys' fees and other charges) lU'ising out of any claim, demand or pl'oceeding for a real estate 
brokerage commission, findees fee or other compensation made by any person or entity in 
connection with this Sublease claiming to have dealt with Sublessee. The provisions of this 
Section 38(al_shall survive rhe expiration ot·earlier te1mination of this Sublease and/or the Prime 
Lease. 

(b) Amel'i{l~m t·i:Jpresents and warrants that it has had no dealings Ol' negotiations with any 
brokel' or agent in connection with the consummation ofthls Sublease and American does hereby 
agree to indemnifY and hold Sublessee harmless ftom and against any and all liabilities, losses, 
obligatiot1s, damages, penalties, claims, costs and expenses (including, without limitation, 
attorneys' fees and other charges) arising out of any claim, demat1d or proceeding for a real estate 
brokerage commission, tlnder's fee or other compensation made by any person or entity in 
ccnmection with this 8\lblease claiming to have dealt wlth American. The provisions of this 
Paragraph 38(b) shall survive the expiration or earlier tet·mination of this Sublease and/ot•the 
PrJn;,e Lease 

39. _!yljSCELLANEOUS, 
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(a) l'hil! Sublease may not be modified, amended, extended, t'<mewed1 terminated or 
othetwise modified except by a Wt'itten instnnneilt signed by both ofthe parties. het·eto. 

(b) It is acknowledged and agreed that allutldersta.ndings and agreements heretofore 
had between the parties hereto are merged in. this Sublease, which alone fully and completely 
expresses their agreement with respect to the s·ubject matter hereof. This Sublease has been 
executed and delivered after full investigation by each of the patties he1·eto, and neither party 
hereto has relied upon any statement, representation or wan-anty which is not specifically set 
fol'th in this Sublease. 

(c) This Sublease does not constitute an offer to sublease the Premises to Sublessee 
and Sublessee shaU !1ave no rights with respect to the lea.~ing of the Premises unless and until 
Amel'ican, in its sole and absolute discretion, elects to be bound hereby by executing and 
unconditionally delivering to Sublessee an origiru.\1 cetmterpart het·eof. 

(d) The section and paragmph headings in this Sublease are inset"ted only as a matter 
of convenience for refeJ'ence and are not to be given any effect in construing th.is Sublease. 

(e) All of the terms and provisions of this Sublease shall be binding upon and inure to 
the benefit ofthe parties hereto and, subject to the provisions ofParagtaph 23 hereof, their 
l~cspective successors and assigns. 

(f) This Sublease may be executed in multiple counterparts, each of which shall be 
deemed an ot·iginal but all of which take a together shall constitute one and the same agreement. 
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TN WtTNESS WHEREOF, the parties he-t·eto have caused their duly authorized officers or 
repl'esentutives Lo execute this Sublease as of the day and year fit'Sl written above. 

SUBLESSEE: 

City of Los Angeles 

By: 
Name; 
Title: 

Date: 

APPROVED AS TO FORM: 
Michael N. Feuer, City Attorl'ley 

By: 
Name: 

AMERICAN: 

Title: Deputy/Assistant City Attorney 

Date: 
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CONSENT 
OF 

REGIONAL AIRPORTS IMPROVEMENT CORPORATION 

The Regional Ah'Ports Improvement Corpomtion hereby consents to this Sublease for all 
purposes of the Facilities Sublease (as defined hel'ein) and hereby directs the Trustee to 
acknowledge this Sublease. 

By: 

Name: 
--~~--~~----~-----------

Title: 

Acknowledged by: 

The Bank ofNew York Mellon Tmst Company, N.A, 
as Trustee 

By: 

Title: 
------~----

Date: 
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EXHIBIT A 

l..os Angelos World Airports 
Sublease Agreement with American Airlines 

Old Old Nt;W New lAW A 5uMuse Fr<!m 
Sha~tfl. Spaca # Sheet# Spaca# Looolbn IJescrlpllon Spac(l Oescrlpllnn M(Sf'i 

a2 7 22 Sacond Laval West T!c~etlflg lAWA au& f>cn 2,<151) 

1Z Pqrtof7' 12 Port, of a Public Uvll'li Connaclor S~cunt Connlltlflr 2.o\la 

15 " 15 10 Mw.zanine Level Wast Tickellng Secure CormtJCW 1.806 

13 3 'f3 3 Publlele-1el StneiJte concession !Gale 46) 1,000 

11 11 P011.0f1 Public level Ticketing Concession !SecUie COMO!«} 129 

,a 3 13 4 l'ublic Ls\lel Salell le Con<lBS'$Ian !Gills 45) 116 

7,396 
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Rent and Adslliinnai Rent 

Effective January 1, 2014: 

l, J:t'air Rent: $0.00 per square foot per annum; $0.00 per square foot per month 

2. M&O Ret1t: $52.51 per square foot per annllm; $4.3758 per square foot pel' month 

3. Additional Rent, effective has shown in the table below: 

---·-
Effective Date r---;~~~ uare Fool Pet Annum Per Squa1·e Foot Per Month 

_Qctober l, 2014 
Januf!!Y 1, 2015 
Janua.!)' 1, 2016 
Janu 1, 2017 

--·· 
$47.0947 
$47.6047 
~~.1440_ 
$48.7355 
$49.3734 

----·--·-----

--

... -----

~- ---
$3.9246 

_$3.9671 
---- .. 

$4.012 
$4.0613 

. .. . .. 

$4.1145 January I, 2018 
January 1, 2019 

···-----

January _1, 2020 
January 1, 2021 
Januar I, 2022 
January l, 2023 
Jam1a1 l, 2024 

$50.0518 
$50.7922 
$51,5737 
$52.4310 

-· 

$53.3418 
$353.5587 

$4.1710 
$4.2327 
$4.2978 

·-----

------ $_4.36?2 

) 
$4.4551 

---- ---
$29.4332 

Rent and Additional Rent are subject to adjustment as set fmth in Seclion 5. above. 

Sublease Agreement between 
Americac1 and LAWA 
KdJive/opentext/leases/sublcasc v.R 

~ 19-
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{Please see next page) 
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STORAGE SPACE ADDENDUM 

THIS STORAGE SPACE ADDENDUM (this "Addendum") 1s made as of 
-~~---:~~-C"'::' 2015, by and between THE CITY OF LOS ANGELES 
DEPARTMENT OF AIRPORTS, a municipal corporation ("City 11

), acting by order of and 
through its Board of Airport Conunissioners (11 Board"), and , a 
~-~--=,........_-- (''Concessionaire"), and upon execution and delivery of this Addendum by 
Executive Director shall become a part of that certain Los Angeles International Airport Branded 
Cot'Tee Food & Beverage Concession Agreement, LAA-__ , dated as of ~ 

2015. by and between City and Concessionaire with respect to the Premises (as defined therein) 
(the 11 C()ncesshm Agreement''). 

I. Defined Terms. All initially capitalized tcm1s not otherwise defined in this Addendwn 
shall have the meanings set forth in the Concession Agreement, unless the context cleal'ly 
indicates otherwise. 

2. Lease of Storage Space. In consideration of the payment of Storage Rent (hereinafter 

defined) and keeping and performance of the covenants and agreements by 
Concessionaire as set forth in this Addendum and in the Concession Agreement, City 
leases to Concessionaire a total of approximately __ square feet of storage space (the 
''Stm·agc Space''), as shown on the chart and drawing, both of which are attached to this 

Addendum as Exhibit A. 

3. Term ofStora~pace Addendum. Concessionaireis right to use the Storage Space will 

commence on , 20 _, and terminate the earlier of (a) upon thirty (30) days• 
prior written notice fi·om either of City or Concessionaire to the other, or (b) the 
concurrent explration or earlier tennination of the Concession Agreement~ or (c) the 
tem1ination, for any reason, of either the Terminal Facilities Lease (LAA-4687) dated 

November 26, 1984, or the First Amendment to Lease No. LAA-4687 dated January IS, 

2002, or the Sublease between American Airlines, Inc. and the City of Los Angeles in 
Terminal 4, LAA-__ ("Tenn of Addendum"). In connection with the expiration or 
earlier termination of this Addendum. Concessionaire shall remove all of its goods~ 
fumitun\ equipment, files, supplies and other personal property fmm the Storage Space 

and shall smTender the Storage Space in substantially lhe same condition as received by 
Concessionaire. 

4. Storage Rent. Concessionajre shall pay, as a monthly base rent for the Storage Space, the 
Tenninal Buildings Charge under the Los Angeles International Airport Passenger 

Tennlnal Tariff; as Amended ("Base Storage Rent"). The Base Storage Rent described 

in this Section 4 is subject to annual adjustment by the Board, and the Concessionaire 
shaH pay the Base Storage Rent based on the then Board-approved rates. 
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4.1. Terminal Buildings Charge. Fmm September 1, 2013 to the end of the Tem1 of 
Addendum, the Base Storage Rent shall be calculated for each calendar month in an amount 
equal to the Tel'mi:nal Buildings Rate for the month multiplied by the square footage of the 
Storage Space. Effective January 1~ 2014 and to date, the Terminal Buildings Charge is One 
Hundred and Thirty Seven Dollars and Eighty Cents ($137.80) per square foot per year. If 
adjttstmenrs to tbe Tenninal Buildings Rate are adopted by the Board t·etroactive to an effective 
date established by the Board, the adjustments shall be applied retroactively to said effective date 
and Concessionaire shalt be responsible for retroactive payment of any increased amounts due. 

4.2. The Storage Rent is all inclusive and includes utilities, taxes, maintenance, and 
repair. For purposes of this Addendum, "Storage Rent" shall mean Base Storage Rent and all 
additional charges (if any) payable to City het·eundcr. All Storage Rent will be payable in 
advance, without notice, on or before tl1e first day of each month during the Tenn of 
Addendum, at the place designated in the Basic Information of the Concession Agreement for 
the payment of Rent; or at sucl1 place as City may from time to time designate in writing. 
Concessionaire acknowledges that the Storage Rent does not include Concessionaire's payment 
of City's Occupancy Tax, which may be adjusted from time to time by the City Council. 

5. Use of Storage Space. Concessionaire will use the Storage Space in a careful, safe and 

proper manner. in accordance with all applicable Laws and any Rules and Regulations. 

Concessionaire agrees to be fully liable for any damages or losses sustained by City as a result 

of any overloading by Concessionaire will pay City as Additional Storage Rent on demand for 

any damage to the Storage Space caused by misuse or abuse by Concessionaire, its agent or 

employee-s, or any other person entering the Storage Space. Concessionaire will not commit 

waste nor permit waste to be committed nor permit any nuisance in the Storage Space. 

6. Lighting; Electricity. City agrees, during the Term of this Addendum, lo furnish and 

provide such electric lighting service to and such ingress and egress from the Storage Space 

during ordinary business hours as may, at the judgment of City, be 1·easonably required for the 
use and occupancy of the Storage Space pursuant to the terms of this Addendum. 

Concessionaire agrees that City will not be liable for failure to provide such lighting service or 

ingress and egress during any period when City uses reasonable diligence to supply them. City 

reserves the right temporarily to discontinue electric service, or ingress or egress, at such times 

as may be necessary when City is unable to provide them by reason of accident, unavailability 
of employees, repairs, alterations or improvements, or whenever by reason of strikes, walkouts, 

riots, acts of God, or any other happening beyond the control of City. City will be under no 

obligation to f-urnish heating or air conditioning service to the Storage Space. City will have the 

right to enter the Storage Space to examine and inspect it as provided in the Concession 

Agreement and to require the removal of any object or material City deems hazardous to the 

safety or operation of the Te1minaJ or building in which the Stomge Space is located. 

7, Concessionaire: Contacts. Concessionaire will provide City a list of Concessionaire's 

appointed representatives and their telephone numbers for the Storage Space. Concessionaire 

EXHIBIT C 



may; fi·om time to time, change the individuals who are designated as Concessionaire's 

representatives by written notice to City of any such change. City will contact Concessionaire's 

representative only to obtain access to the Storage Space. Concessionaire will place signs 

identifying the location and telephone number for Concessionaire representative on each 
Storage Space. 

8. Storage at Concessionaire's Risk; Condition of Storage. Space. Concessionaire agrees 

that all property of Concessionaire kept or stored in the Storage Space will be at the sale risk of 

Concessionaire and that City will not be liable for any injury or damage to such property. 

Concessionaire will cany and maintain~ at Concessionaire's expense, insurance covering all 

property stored in the Storage Space. Taking possession ofthe Storage Space by Concessionaire 

will be conclusive evidence that the Storage Space was in l.he condition agreed upon between 

City and Concessionaire and acknowledgment by Concessionaire that it accepts the Storage 

Space in its then "as~ is, where is" condition, 11with all faults, 11 and without any further 

improvement by City. 

9. Applicability of the Concession Agreement. Except to the extent specifically provided 

otherwise in this Addendum, the provisions of the Concession Agreement shall be applicable to 

the Storage Space and this Addendum as if they were specifically set forth in this Addendum. 

During the Term of Addendum, references in the Concession Agreement to the "Premises" will 
be deemed to refer to lhe "Storage Space." unless lhe context clearly indicates otherwise. In the 

event of ru1y express conflict between the provisions of the Concession Agreement and the 

provisions of this Addendum, the provisions ofthis Addendum shall controL 

10. Cross-Default. Any default by Concessionaire in the performance of Co11cessionaire's 

obligations under this Addendum will also be a default under the Concession Agreement. 

11. Improvements to Storage Space: Relocation and Partial T enninatlop. Concessionaire 

shall not make any alterations Ol' improvements to the Storage Space without the prior written 

consent of City and compliance with the applicable provisions of the Concession Agreement. 

City expressly reserves the rights (a) to relocate tbe Storage Space to such other storage area as 

may be designated by City, or (b) to partially terminate this Addendum with respect to any 

portion of the Storage Space upon not less than thirty (30) days prior written notice to 

Concessionaire. Notwithstanding anything to the contrary provided in the Concession 

Agreement or otherwise, Concessionaire shall not be entitled to any compensation or 

reimbursement in COI1nection with such relocation or partial termination (including, without 

limitation, any compensation or reimbursements for moving expenses, or for alterations or 

impmvcments made to the Storage Spac-e); nrovided, however. the Storage Rent shall be 

eq~litably adjusted in connection \Vith any reduction in the Storage Space. 
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12. Counterparts. TI11s Addendum may be executed in counterparts, but shall become 
effective only after each party has executed a counterpart hereof; all said counterparts when 
taken together, shall constitute the entire single agreement between the parties. 

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

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

Date: 

By: ------~-------------­
Deputy/Assistant City Attomoy 

ATfEST: 

By: ----------------------
Secretary (Sig11ature) 

Print Name 

CITY OF LOS ANGELES 

By: 
Executive Director 
Department of Airpm1s 

AREAS USA LAX, LLC 

By: 
--------~----~-----

Pre..c:;ident (Signatul'e) 

Print Name 

EXHIBITC 



SCHEDULE 1 

STORAGE SPACE ORA WING 
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'September I ri, 2014 

Dcnisc ·Sumplc 
Col1llllerciall)evelopment GJ'<JIIP 
Los Angeles Wetrld Airpot·ts 
I World \\~ny, Sllilc 204 
Los Angcl.:s, CA 90045 

'RE: COVER/TRANSMITTAL LETTER 

Dcur Mrs. Sample, 

Areas 

Areas USA LAX, LLC, the Propos~r. is ptoud to be parl of the l,os Angeles lnlcmational Airpot1 
cpmmunity. Since 201 2 "'e have been .rroviding Qutstanding customer service an.d high quality 
food to Terminals 4, 5, 7 and 8 travelers. Our local team is eager to expand our opemlions with 
the ~tent concept presented in this pi'oposal. 

We ate .pmud to nweal lhe exciting b.-and and SUllo of the art designs. Ottr Proposal tlalivers 
innovation, diversity, and induslry ·cxpcrtise. 

High service slandnrds are key to Areas, and ur~ \)'fidenl in o~1r philosopl1y of providing foosh and 
exciting experiences that exceed customers' expecta tions. Areas effectively ,provides m't 
ex:u1\ordinary level of service, the highest quallry of offering, and a s~r>eriot· ree ling of 
salisfacti0/1 to an its clients. 

Onr design team hus el·eatcd innovuti.,.·c, invilhtg, .sustainable, and persona! lo Los Angeles stale· 
ot'..thc·ftrl designs. We are certain om· vision will ~xceed IIW Los Angeles Worltl Aii'J'Orl's 
expectations as out concept has beeu cusl:omized to pi'OVidc an unmatched C\ISI9met' experience. 

We have been dedicated to delivcri~g ex:ccpliorinl scrvioo and high quality products since 1968, 
when Ar-eas begatt ope1-aLing its t1t·st concession. We continually embrace innovation, and 
combine it with !I::ssons learned in orerating over l,200 ve11ues around the globe. Success means 
combining yeurs of knowhow mtd the h-IICSilldvanccs. that allow us to sct'vc our guests, otTcting 
them new options fo1' their ctdinnt)' tmcl tt'tWcl relateclncecls. 

Areas has been p;trt of the Los Ange]B.~ International Airport since 2010 and has gained imn1ense 
knQwledse and e)Cperience in built-oms and operations within I he a[rport. Arens has 
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accomplished incredible success at LAX \ly significantly outpelforming the competition and 
dmstically increasing the sales; 

LAX ANNUAL SALES LAX SAlES/SF 
I II II " ,,, 

•·• Ill! 

It II 

' j l· 

.,, 
I II 

'" 

Previous Operator Areas USA Previous Operator Areas USA 

We arc eager !O bring ()Ur legacy of success mid comlililment to progress to the Br·anded Col'tec 
Concession at Ter111inal 4 of the Los Angeles fntcmati(mal Airport. 

On behalf of mysel f and the 12,000 plus team-members thai Areas empl<>ys worldwide, I wo_u ld 
like to thAnk )'OU for this oppmtwtity. \'r'c look tbrwaT<.lto llu1her solidi!)' our place h, Los A11gelcs' 
history now and well into the fui LII'C, 

Sincerely, 

. ~}--~---~~ ;-~ I 
Xavier Rabel! 
Chief Executive Oflicer 



Are!ls USA LAX, LLC 
Address: 5301 Blue Lagoon Di., Ste 690, Miatnl FL 33126 

Telephone: {305) 26i-8510 

Facsimile: (.305) 675·8488 

Einai I~ ~u\1 nrdl! .urtbc-~areusrna i l .con\ 

t•rimary Comact: Eduardo U1·ibe 

'l}pc (if compmry: Limited Liability Company 

Members: Areas USA, Inc. • 100% of shares 

Xavier Rabel, CEO 
Eduardo Utibe, Vice Pi·csidcnl 
Alberto Lazcnn!l>, Vice Prcsiuenl. 

Copy oftlte limited fiabiT/1)' company 's opemling Cl{:rl!elllelll : ottachcd 

Arcus USA LAX, LLC is wholly mvm.-d by Areas USA, Inc. and the follo\,•ing is the 11pslream ownc\'ship 
intormutlon: 

1 1 A.re<ts USA, Inc. 

11 t\re<ts, S.A. 
tl £MESA, S.L. 

rl Elior Concessions, S.A. 

o Chnrtcrhouse Funds 
o Public flh:~al 
o BagHLclle hwcstisscmcnt ~l Mnnagernenl, S.A .A. 
o Chcqucrs Funds 

10()% 

100% 

38.45% 
(i 1.55% 

3(),(>9% 

39.030/u 
19.67% 
4.61% 
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OPERATING AGREEMENT 

OF 

AREAS USA LAX, LLC 
{A Florida Umited ~lability Company} 

THIS OPERATING AGREEMENT (this "Agreement") Is made and emered into as of 
tne tl' day of-August, 2Q09 by Area& USA LAX, LLC, a Florid!! limited liability ()ompany (ttle 
"Company"), and Areas USA, rne. 

RECITALS 

A. Areas USA, Inc •. Is the initial mambel'oftlie Cornpany. 

B. The Company and Areas us". I no·. desire to adopt thl$ Agreement'for the 
purpose of setting forth the rights .and dulles of the members of the Company and 
certain rela ted matters. 

AGREEMENT 

NOW, THEREFORE, the part!aa hereby agree as follows: 

ARTICLE 1 
Dl:FINITIONS 

1.1 C!i!pita!l;r.ul brrn§, The foiiQwlng capitali~ed 1erms used In this Agreement have 
the meanings sal forth I:Jalow; 

~)ne.ans the Florida Limited Liability Company Act. as the same may~ 
amended from time to time, 

··~ m~n& any PersorJ who directly or Indirectly controls, Is contrt~ lled by, or 
!s under common control wlth, .another Person. 

::89memel:ll' (VIeans this Agreement, as It may be amended from tlma to lime. 

"Articles of Organization" means the Artic!ea of Organization of the Company 
filed With the Florida Se-cretary Of State fn accordance With lt1e Act, as the same mav be 
amended from time to tim~. 

~~~n~ruptcv" or "bAIJkrJ,Ipr means, IAith respect to any Memoor, a member 
mal<fng Pn ~sslgn.ment for the benll!flt of credit, a Member Qecoming a party in·any 
manner to any liquidation or dissolution action or proceeding with respect to sl.lch 
member of lillY bankruptcy, reorganization, Insolvency or other proceeding for the relief 
of financially distressed debtors with 



respect to suCh Member, or a recalver". llq!Jidator, CllstOdtan·or trustee belng llPPDlhta(l for $Uch. 
member or P substantial part of au~ miitmWa asal;lts, ana, if any otf' lh& same occur 
Involuntarily, the same nol'lmihg diem! &sed, stayed or discharge~ wllhin ninetY (90) b\jeln.ess 
days, or the anlry of an order for re!i1d against &Ltd\ member l.mde(Titlo 11 of the United state$ 
Code ·or any stale bankruptcy or lnsqlvency procee(jing. A Member shall be deemed Bankr~pt 
of the Bankrtlptcy of such member shall hav~t occurred. 

•Sgflrd of Dlrecrorsu, ~or 'Directors'' means l~oiS~ fn~lltlduals elacti?~ to 
serve as Olrectol'6 by the m~n'lber(~) plll'$uant to SeCtiOn 8.2 of this Agreement. A Ol~ctor 
need rrot be a MeJ11ber. 

·capital Account mean!!, as to any member, the capital account maintained for 
el:lcr Mem~er Jn accordance wiih SectiC.Jn 5.1 Of this. Agreement. 

~CQPi1sd contrlbutloo• mean~. ~$ to ~ach m~~er, the am~unl of C!iPitsl 
eontrlbl.lted 1w B!.lch memiJer In acuordance witli ArtiQie 4 orthle Agteerrtehl. AJ'IY refer~nce !n 

·thi~AQrel!'ment to tlw capital Contribution of.a Member shall include the Capl~l Contriblllion& 
mac;le by ~ny pll!decessor in interee.t of such member In respect of SU.ch Interest of such 
Member. 

~Code" means the Internal R&v~nl.l e C_od& of 19,86, as amended. 

·~· mesne a Ptrs~m other t"an a natural parson antt lnt:ludea, without 
llmilallon, ·corp!)!'ittlons (both non-profit and olhe.f carP'oratlons), p~rtnf!n;hips (both limited, 
Urnltel!lla~ilily, general), trusts, Jplnt ventures, limited liablhty cDmpanles, and unincorporated 
~soelallon$. 

"Fisoal Year" has tt1~ meaning set forth In Seclioll7.4·of this Agreement. 

"Interest" m~ans the limited liability company iniereet of a membt'ir In the 
Company at any par1icutar time, lncludln!J the right of $Uch member to any and all benefits to 
whlt:h a m~mtter may lle ~mliUad under this Agreement, togathet wn.~ 1h$ obligations of such 
member to oompJy with al tftrms !ilnd proylslans of this Agreement. \tl/here required by the 
cQr)t~xt of thls.Agteement (Including Without !lmlhation ror purposes of vot1119 artd granting 
consents), the Interest of a member shall be equaJ to such member's P~J'OOntase lnterest-

"Ma!orJty gf !M Members" means the Members holding more then fll\y perce11t 
(50%) af the lnleresis. 

"Mambem'' meansAM~S USA. tnc,. ~i"ld all other Persons admltt«itl es additional 
or $ub$~h,Jted members purs~ant to thill Agreement, so long as they remain Members. 

''Member nonrecourse Oebt• a& used herein shalf have the same meaning as 1he 
term "partner nonrecourse debt" In 'treasury ~egulations sectjon 1.704·~(b)(4). 

"Net Cash Flow' means, for any period, all cash receipts of the Company during 
such period from all sources, l!m!.ca5h expeodftures during such pertod, Jm_all ptlncl~l and 
ln!erest ,payments on the Company's indebtedness during such perlod1 and less lhe amount of 

lhe reasonable wotkihg capital reserve to meet tne anticipated working capital requirements (If 
the C!ltnpany, as eetab!lshecl by the Board of rnrectors. · -. 2 
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"Percen!age Interest" mear.s .a Member's share of the profits and losses of tile 
Compa.,y.and th& membur's percentage right to receive tJia!ripulions from the Company. The· 
Percentage lntsr~~t of each member IB ~he pe~tage set forth oppo11ita such member's name 
on Sct,edaJia I hereto. Tile combined Percentage Interest of all Members shall at all trmes etjual 
ana hul'!cfted (100%) percent 

"Person" means any Individual or Entity, and the ·heirs, exec1.1tors, aell'ninlstrators, 
legal representaiives, sucoesso~ and assigns to sUch· Person as lhe context. may fl!quira. 

•noeas.u.rv Bwu!iltloos" means Jl'te reg!JI~tloos of the U,S. Department of the 
Tre~~sury promulgated under the Code, as such Treasur}' Regulations. may be amended frQm 
time to ilrne On eluding corresponding provlslol'1s \lf succeeding regulations). 

•Ir.i!nl!tt' HPs the meaning glveli to such term In Sapllon 9.1 of this Agreement. 

ARITICLE2 
O~GAI\ftzimOi\,IAL MAnERS 

2.1 Fortnatipn. The company has been formed as. limited liability company pursuant 
to the provisions cf the Act. The rights an duties t)f the Mei'J'bers, ancl th•~;~~lrs of the 
Company, !'Jhall be eovemQ\1 by tha pr~lslons of this. Agreement, tl'le Articles of Otganlzetion 
and the Act. 

2.2 Artlgu of Orruml,z~1!9Jl.Bn.d Ra!ated Documents. From time io time, 1he 
Members shall ·exeeuteeuch certificates. quiillflcelloi\S to do·bustnes$, fictitious name 
oortiflcatas, or slJnllar flings in euqh jurisdictions ae the 6Pard of Dlre~tors may determine rrom 
liJr~e to time to be neeesury or appropriatf! ln.connaotion with t~e conduct of the I)U$Jnes' of the 
Company or to provide notification of the limitation of liability of Members under applicable law. 

2·.3. ~arne. The name Gf the Companys~all be "Areas USA LAX, LLC''. Tl:le name of 
the Company ma~ be Changed frotn lime to time at the direction of the Board tJf Directors. 

2.4 PtiniipaJ Office. The princtpal·office of tha Company shall b& located at 5301 
Blue LagQon Drive, Suite B90, Miam;, FL 33126 or s~o~ch other locatioo aaln!J Board of Directors 
may from time to lime dal$11lllne. The Company shall promptly notify the Member of any 
ohange in thlll Company's prtnc:tpal office, 

2.5 Olber OfOCAA T.he CQrl'IP$1'!Y may have e~oh o.ther office& as IMo Board of 
Directors may from time to time determine_ 



2.6 limn. The exlatence of the Corr'll>iii1Y shall OOi'llintl& onllllhe Company I& 
diEJeolved in aocordEmoo wllh the le~ of ttlis Agreement or the Act. 

2. 7 Reglatared Agent and Registered Office. The ~giSlered agi:ml of the Company 
Is Corporate Creations lnternatlonall~e. 

. 2.8 Change of B,eQislered Agent or Regjatered Office. The regi~lerecl agent end the 
reglstarecj office may be c~Janged f~m time to time -.the direction of tl1e .ComJ»~,ny's Officers. 

ARITICLE 3 
PURPO$E AND POWERS 

3.1 Purnow of tb& Cilmpany. T~& Company Is D11Janized forth~ p1,1~pose of 
engaging In ariv laWful business, lrade, ~rofeslrion, purpo&e or activity pertnitt~d under the Act. 

3.2 ~·The Company shall Mve ;all powe~ of a lfmlte!lliability companv under 
the Act and the power to do all thln.gs neoessary or convenient to aacompJist:) hs purposes as 
set forth In Seollon 3.1. 

AR1'1CLE 4 
OWNERSHIP INT!RI:ST 

4. 'I eerceplag& Interests. The P~reentage Interests of the Membei'S are set forth on 
Schedule I to thla Agreement. 

4.2 GhangesJn Percentages. Th& Board oi Directors shall amrmd the ldemtlficatlon 
of Members and Parcenlaga Inter~ .spaciRed on Schedule I rrQm time to tim..,. a& necessary to 
reflect any Transfer of lntetests and the adml!lelon of addltiona'l or substifute'd Members, in fii~Ch 
case as pQrmllted by \his Agreement. 

4.3 Additional CaPital Contrililolti,Wm. The Members shall not be requlrGd to make 
any addillonai·Capltat Contributions without Ute prior apprcr.~al of all Membars. 

ARTICLES 
CAPITAL ACCOUNTS; AllOCATIONS AND DISTRUBITIONS 

5.1 Capital Accouttts. The Company shall establish, m~intaln and adjust each 
Members Capital Account In aooordanoe with the Coda and the Tre~sury RegQiatlons. 

5.2 Allooatjgus of Profili pnd i.ossas. The Cornpany'a1axable profits and !oases 
shall ba IIIIQcated among the Members in accordanoe with thalr respeclive Percentage 
Interests. 

4 



2·8 

5.3 Dlstdbuiron&. Cash distributions may ba made at the sole dlaoretl~m ofthe B~ard 
af Directors and, if mach~. shall be distributed among tile MQmbers if\ aoco1'dance v.1th Section 
5.2above. 

5,4 fie!l!rn ofCijollaj. Except as herein provided with respect tc distributions during 
tt1e lenn of the Company of following dfsaolutlon, no Member has the rightto demand a return ot 
such Mem'ber:s Capital CqntriP!Jllon (or the baiBnce of $Uch Member's Capl~al Account). 
Further, no membor hal') ~he right(i)'tQ demand and receive any distribution from'"- Company 
rn any form other than cash, or (II) to bring an action of partition against J~e Company or It$ 
property, Neither the Board of Dlrf;!Qtors n.~r th~ Qffii;E!re of the C!Jmpany shall have any 
personallfablllty for the repayment of oe~pital contrib1,1ted. by the Me!Tlbers. 

5;5 Limitations pn f.Jistdbutlons. Notwlth&~ndlng any other provlaions ofthis Article 
5, the Company sllalln..Qt· mek$ any dlatrlb\.it!ons of m~mey or property unless: (i) after such 
distribution is made, the fair market value of tile Company's a"sats exceeds lis totaJ llabUilies; 
an.ct {II) such c$1stribtUIOn dos not otreMise contravene anv pr()VIslOfl of law appiJQll~le to the 
CQmpany. 

ARTICLES 
MANAGEMENT·OF TH.E COMPANY 

6.1 Copttol qf Business. Subject to Section 6.4 below and the provisions of lt1e Act, 
(I) the biJ,arness anti affalr,s of the CQmpany shall be managed or under 'the !oifr:eqtion o( the 
Board qf direetolti, and Qi) ihe power to act for and b1nd the Company shall ba 9eal~ 
eKcit:~sivaly ln .the Board or blrectQr&, subject tp ihe .authotlty of the Board of Dlrec!or'S to 
delegate powell> and duties as set forth In thla AgJeemenl 

6.2 Qlregtg!'§. The Company shall havl:l olil! Olrect!lr initially and .&hall at no time 
have In excess of three Dlrectoi"'J. Each Di&Ott1r shall serve at the diBCret!!Jn cf the ~Aembers 
and may be removed at ariy time by th~ Membl!rs. Upon the death, resignation or ri)rni'Wfi.ll of a 
Dfrect<Jr, the members shall promptJy ~ppoint his or tJ.er successor. The Dlrectore shall 
constitute managers for purp{,)ses of the At:Jt. The folroWing lnr:lividual{s) shl[lll serve Bll 
!Director(&) 4ntll their successors are appointed pursuant to the provisions of this Section 6.2: 

Xavier Rabeli. 

6.3 Offit&t§. The Board.ofDireetQre shC~11.,. authorlxed tQ appoint such officers and 
attorneys-In-fact E!S may be deemed appropriate by the Boar<!. Each Sl.!¢11 offloer and alto may~ 
In-fact shall have the p,owars, ~utle& and aJJthorlly a& may be detellTllned by the Soard of 
Directors. The followlnQ lndlvidualr; are hereby-appointe~ to serve il\ the ~ffice aet forth 
opposite their name, unlillhelr ~uccessors are appointed or until their earlier reslgnatlort. 
remQOJ"I from offioe, or death: 
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CEO: Xavier Raooll 
VIce Prelrident 8uein&ss Oewlopment: EduardO Uribe 
VIce President Flnanoo: FranQC!Jto Balli 
VIce PreSident Operations: Mark Taitt 
Vloo Preslaemt: David Fliiharty 

6.4 Limjtatlon of Auth~rilv_.of lhe ITJQBrd of Olr~rs afld Officers. Notwiths1a0ding 
the general i:lUtl'lonly of thf.l Board of Directors under Secllon 6.1, I he Company shall not take 
any of I lie followilig sotionS· without the prior Q(lnaenl of all of the Members: 

(a) the issuance or any addllion!lll"terests or, except as otherwi~e provided 
ih Al1if;ia 9 In connection Wilh tl\e Transfer r:A an interest, the admiseion of aqditlonal m 
substllut!'>d Membersi 

(b) any 1:1ddlliona1 Capital Contribution by lhe Members: 

{c) tlte dissolution of tn"' CPmpanr: ami 

(d), any amendment to thi$.Agreement 

6.6 f:!er1o!TjJaope gf pullea bv Dlr.actqrs and Oflloors 

{a) The Directors and offieers of tha Cori!pan!l shall petform their duties in 
·QO!;!d faith, In a manner reasonably b~Jileved by :tflem to be in the bast intere.sts of the Company, 
an!f with such care as an ordinarily piV<fant person in a likt~ position wpuld use un~er simPer · 
olroum=-tanC(J!l. Ill perf(lrmlng tlleir: duties, the Directors and offiCers Qf the Company shall be 
entmad to rely upon lnfOrmaljon, opinion&, repons, ~r statements Including nnanclal ~atemeiit11 
and other ffnanclal data. in each ca~;~e prepared or pn;!sented by: 

(l) th& esents of the Company whom 1hey reasonably believe to Lle 
reliable an <iompetent h1 the matters prasenled; or 

(ill ' COI.!n~el, pybl)c aooountani& or 6ther persons as to mailers which 
they ~.-,onably believe to be within suet! pemon's professional or e~pett competence. 

{b) _ Th~ Dire"ors and officers orthe Company shall not be ~ansldered 
to be acti119 in·good faith if they bave knowledge eoneemlng the .matter In questl9n ihat 'I\'OUid 
cause such re !lan~ described in th& preoeding paragraph lo be unw,e~rr.art(ed. 

6.6 bimtta!icns an Llabl!lly of Members. Directors and Offir.er&- No Member, Director 
or offioerof the Company shall have any liability to the Company or lhe Members for any loss~s 
eus.taineCi or liabilities lncurrer:l il$ a result of any act or on:tltlsion of such person If (i) ihe parson 
acted In good fait!) and In a manner h& or $he reasQnably b~lleved to be in, or not Clpp0$ed to, 
the Interests of the Company, Qnd (li) the Gcmduct of the person did no1 eons11tute act\Jal fraud, 
gross negligence, or willful misconduct. 
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6.6 Liability to. Third Partlef . The dabl~; obligations, t~nd liab!Rties Qf the Company, 

wh~ther arfslns In contract , t~rt. or olherwise, shall be s~lely the dabls, o~ll~tlons, and 
liabilitras of the Company, and the Members, orrectors and officers of th~ Comp~ny shall. not be 
obligated personally for E.riY &!,lch d$Pl, Qbligath:m, qt liability by real).on of ~~llig as a MEim~ar, e 
Director or an oHI~ of ttl& Company. 

6, 7 lnqemnlficallon; 

(a) TC!· th~ ma~fmum axteni permitted by law~ the Company shaH defend, indemn;ry 
and hold ·harmless the Dlft'lctors, the officers Of the Company, and all !>ln~r t;~mployees and 
~gents of tM Goni_pany (eacli, an "lndem nllee") from and ~lnst any and alllosse111, claim~. 
~-emands, QOS!e, damages, liabilities, expenses of any nature '(Including aitot.ney's fees anti 
dlsbt:Jrseme.nt$), }1Jc:fgmen!8, fLnes, settlements, penaltl@s and other expcmses actually and 
reaaMably Incurred by the Indemnitee, by rensotrot1he tactthat tbl! Indemnitee i&·orwas a 
DireCtor or en offleer ofolha tompemy cit is or was pn ~tmploy•e or agept Of the Company, 
arising out of or Incidental to thll busifll':lsa of the Company provl~ed that (Q the lnclemnl!i e's 
conduct did not constitute willful mlsc;ond!Jct; (ii)•the action Ia not b~\lad on a brea~h of this 
A9rl9fnnent; (iii) the Indemnitee acted '" good faith and in a manner tile lndemnltae reaaonably 
beifeved to be In, or not opposed to, the best lnterest.oftile Company; and (iv) such 
lr'ldeml'ijtet'$ conduct Was riot unlawful. The termination of any action, ·so it or procee!llng by 
Judgrpant,. order, se«l~l'(lfHlt, cQnviCllo.n, or upon a pl~a of nolo contendere. or its equfvalent; 
~>hell i'IP~ In and of itself, create a presumption that the Indemnitee acted In Q mannE!r contrary 
to that ~paclfied above. 

(b) ~l<P..,fl$tlS incurred lly ao lndemnJte~ tn dofenditlQ any claim, demainl, a~lon, suit 
or pr~J'qeedlng subj!!lot to this Seotiqn 6,8 shall be.adlf8hced by· the Company prtor to the final 
dlsposnron of stlvh claim, oortul!nd, a~lon, slflt or ptocee<ilng L!pQn r~ceipt by tha,Company 
upon an undertaking by or oi'l behalf·of the inctemnllee-to ll!IP8Y such amount(&) If It shall 
ultlma1ely bye determined that such Person is not enlllled tO be lndflmnlrlad $$authorized In this 
·S&etfon 6.8. 

(c) The lndemnifieation provided ~Y this Section 6.8 shall be io addillon tet Shy other 
rights to which the l nde~ltee may be ~ntlll~d under any agreement, as a matl!3r of law Of 
eql.lill/, or otherwlae, and shall inure to the beu\$'flt of the sucoossprs, e~igns, h~lrs, parsonal 
repra&erJIGtives, and ~dm'lni&tralol'$ of the Indemnitee. 

ARTfCLE7 
BOOKS, RECORD$, ACCOUNTING AND ~EPORTS 

7.1 Companv Funds. The funds of the Com~ny shall be deposited In suCh bank 
accounts, or inves·lad in supti lntE!rast-bearirg or nonlnterest·bearlng Investments, lneluding, 
Without limitation, federally insured ehec:ldng and savlogs accounts, certlfl~te:a of d'poslt, 
govemmen! Issued or backed l!lecurlltes, or ·mu!ue1 fund$ Investing primarily hi suCh types of 
securiUes, as shall be designated by the Board of.Directoro. Such funds shall not be 
commingled with the funda of any other Pemon. 



7 
7-2 Qhecl1s .. Pratte, Orde_rn for P§iymanl. All etuacks,. drafts, or orders for ttle payment 

of money; no~s. "r other evidences of indebtedness. issued In the name of the Company shall 
be :~lgnaq b)l President of the Company or sueh other officer$ or agents of the Company; an~ In 
such h1anner, as the Board Of Director& shall from time to tl~ determine. 

7.$ Bnancja! R@J?9dt The company shall p~re ~nd distribute to -the Memb,ers $S 
soon as practicable after the end of each Ascal Year of th$ Company, an unaudited batanoe 
sheet aa at the end of such perio~, an~ an unaud.llf!d prollt·and;ross ~tement fur the Fiscal 
Year, each preparetl, in acOQrdancBI with generaliy ae~pted accounting principles, consistently 
applied. 

7.4 Fi~cal Yell[. The Fiscal Year of the Company shall t.nd on September 30. 

7:5 T.a!! Mailers Member. In the eilent them I~ more ttian one Member, ~ "tax rnaners•· 
member within the meaning or Section 6231 of the cod~ $hall ba· namfld. 

1,6 IiH Bt11Lms. The Directors shall cause all tax re,turi'ls f.Dr the CQmpany to be 
prepared an~ timely filed with the approj)nate aLithorilles ~nd sliall provide to .tije Msmbers such 
information as shall bill 116eenary for the preparation by th'e MenibiJrs Qf their f.dersl income Ia)( 
rgturn~. · 

1.7 Books and Reoor~ The company ahaU maintain appropriat& boc:ikS anc:l record$ 
with .-aspect to the Companv's .business • .Each' Member shall have the,,rlght, during ordinary 
business hours, to inspect and COPY any of suCh recQrda at the requesting Members expense. 

7.'8 Ae.coun!loo. The bgoke of the Company for financ::ial reparti11g purposes shall be 
mallltalned In ~ecordance with generally aooepted aooo\lrrtlng Pr.lnclplas, ~onsisten\ly•.applled. 
The CcmpaM's !:looks for purposes of maintaining and determ1!iillQ C.~pllal AcCQunts $l'!all 6$ 
m:air.talOed In !iiX:Otd!lnce with the provisions of till$ Agreement; Section 704, of th~ Coda·and, 
110 lhe extent oo1 1ncorlSietent ll:lere"ollllth, tl\e prlnciplae described .above for. finanatal reporting 
purposes. 

ARTICLE& 
RIGHTS AND OBLIGAnONS Of MEMBERS 

B.1 UroJ.te!J LIEJbUI!V:. No Member shali be personally.tiable rpr any dellts, liabilities, or 
obligaUons of the Company: provided.tflat each Member shall be responsible (I) for the making 
of any Ca'pitG~I CotJlJibution required to be made t.Q the Gompany by S!JCh member P!J"'Uant toQ 
the terms of this Agreement; snd (i) for the ~mount ofany diBiflbutlo,;s made to suc;h Memb.e~ 
that mu~ be returne.d to !he Company pursy!Jnt to the Aot. 

8.2 P'artic!patlon In Management. No Metnber, as such, shall tl:lke any part in the 
management and conlrol of the business of the ·company nor shall any Member, by reason of 
its $latus as suoh. nave any right to transact anv business for tha Company or anv authority or 
power to slen for or bind the Company. Notwithstanding the foregoing, Mf.imbers shall nave the 
right b> approve or disapprove or olherwls.e consent or with hoi~ consent with reaper;:t to s~ch 
matten~ as are apeclf!Eld 'ln this Agreem!llnl or i~e Act; and prov~ed that Members inay taka 
such. actions on behalf of the Company and execule documents or olhtttWise bind the Company 
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.e 
to tile extent, If any, thet sueh power~ are axprassiV dalegaled to any suoh Member by 111e 
Directors from time to lime. 

ARTICLES 
TRA~SFER OF INTERESTS 

9.1 Restrt.cUans on Transfer. No fl{lambar shra iiJ,~eil, asslgn,iransfer, pledge, 
hypathaoete, mortsaile, ~no umber or diSpose of (a "Tranafet) alf or any portiOn of 118 l n~~rest 
except In conipliarica \onlh tha terms of this Agreement. Any aU!'!mptecf Transfer in \iiolatli:Jn of 
this Arilcle 9 shcill be null .and void. 

9.2 .Permitted TrenafEim. T,e lritenu~ls Qf the Membe·m may onty QEI transfe!Tf!~ with 
the prior ~onsent of a maj-orlty. of the Directors .and Majori ty of lhe Mernba~ (tither than the 
Metnber requesting the Transfer or hi& AffiiiM$$), 

9.3 DaaJh, BankruptcY. Dlsscruuon g[~-Mt'liQ,r. The.dealh, Bankrupley, dissoh.lllcn of 
a M~bei' will not terminate the Campan~. ,In thE! ei.rent of lha death, Bankr~ptey or dissolution 
i.lf ~ .Mem~r. l'lis buccessors·fn·lnterest wi,ll su~~d to this lnterast and ~hall tie reapon,slb1~ for 
all of the liablfnles and obligalitir!& of sUch Membar under this Agreement, provided, howevtr, 
that such syccessorein..fnterest &hall ·have no right 'io pa~olpat~ in the rnanag!imfmt pf th~ 
Company, llncludlng ~ny rignt to·voteln any matters to ba voted on by th~ J'll~mbers, unl!ll!!! 
such sucoosso~-lh-lntel'f.lat sh~ll (i) re9eive the consent ~f a majorlcy o'f.lhe Directors and 1he 
consent of the Members (other-than the IV!ember wh9sa l111erest Is being transferred), and (il) 
e)(eCIJte a count~rpail of this Agreement, agreefng thereby to b~ bo1inel by all Of.th terms and 
~onditians hereof. - · · 

9.4 Member Qti!slng-to be a Member. A Member shaln:~aSI;I to be a Member only 
!Jpon the occurrence Of one c.r more cf tha following events: · 

(a) A TTJ~nsfar of lh~ Member's l nt~rest 1!1 apeordance witt; the provisions 
of this Art~e 0; or 

(b) INilhd(awal of a Member from the Company, but 0r11y wlth the consent 
oftne Company. 

9.5 Withdrawal. Nc> Member mpy wilh~raw or reU~ eXQt!pt wUh the prior written 
consent of all remaining Members, which consent lhei Members may withhold fo'r any or 
no reaa,on whal!:!oever. In the event that consent is granted, ~ch e:ooaent E!hal! ~ 
oonslderetl grante<i only wll.hin It$ limited scOpe and may oonb~in any and all GOridlllons 
Whlch 1he Members, In their sola disere11on , deem ~ppropr.i at& under 1he circwnstanoos. 

9.6 Subs!l\u!ed Memb.er$. An'i transferee acquiring 'the Interest of a MembQr aa 
permiliati unckr this Artrcts 9 shall be deemed admitted as a substituted Member wll!l 
re~pact to the Interest tran~rerre" ooncYtt1intly With the effectiveness cf tile Transfer 
(provided that s1.1ch tra~feree, uni~B!I already a Member, ahall, 4'!8 a condition to such 
ac!mlssion, execUt(:l a oounterp{!rt oftnls Agreement, 
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9. 
agreeing thereby to be bpund by $11 of Ule terms and oon~itipn$ hereof), and such 
® bstltuted Merriber shall b!! entitled lo all of the rights and benefits under this 
Agreement of the transferor of such Interest. Each transferee shall relmbur.&e the 
Company for all reasonable expehGe& lncu,.,..d by tha Company In ~nnectlon Vvfth such 
Transfer. No purported Transfer of any Interest, or any portl~n ltlereof or interest 
therein, in violation of the terms of this Agreement (Including any Transfer ocaurrin9 by 
operation oflaw) shall vest the purporte::t transferee wilh EI!RV right$, , pO\ver&, or privileges 
her&undal~ and nD I!UQh purported transferee shal be tteemed for any purposes as a 
Member hereunder pr have any right to ins~~t Company records to maintain denvaliv.e 
proceeding$, tea mal!'ltain anv aetiOh fQr an ~ceountlng or to e)(f:lrcise any other lights of a 
Member tH;m:Junder or under the Aot. Any Transfer in oont.ra,~enlion of any of tne 
provisions of thl& AtUcle 9 iltlall be void ab imlio and of no effed and sh~ll not bind' or ba 
~cognized by the CompEln1. 

ARTICLE 10 
DISSOLUTION 

10.1 Eyents of Dlssolutloll. E•cn of thlil fqJipwlng shall be an •e,ent of Plsilolutlon" 
(l~IJ$iflg the company to dissolve; 

(a) The unanimous vote of the Mamh$S to dissolve tl\e Company; or 

(b) Th~:~ sale or all or substantiallll all the aaseb." or the Company hnd distribution 
of the proceeds to the Members. 

10.2 Effe_ol of Dei!ltl WltbdmWf[l, BauKruptav or Dissolution of Member. 
Nothwlthstandlng a~ythlng to the contrary ro.ntalnad in the Act! the c ompany shall nol dissolve 
upon the death, withdrawal, Bankruptcy or dissolUtion of a Member. 

10.3 Liquidation. 

(a) Upon dlssQiutlon of tlle company; the Board Of Directors shall designate a 
parson (such parson being herein referred to as the "Liquldatbl") to wind up the business and 
affairs of the Company in acaort~ance With the terms hereof and the req ulrem.ents or the Act. A 
reascmabla amol.llt of time shall be allowed for the period of winding up In light or prevailing 
market oondltions and so as to avoid under loss in connection with any sale Cif the assets of the 
COmpany. The liquidator shell have f.'li of the rights in connection with1he llql.!ldatlon and 
larminatlon ofth~ ·Compa11y that the Board of Directors and ~e officers of the Company, would 
have had with reapect to assets and liabilities of the Company during the term of I he Company, 
Tha.Liquictator shall have the right from time to time, by revocable power& of attorney, to 
delegate to one or more persons any or all of eu(ll) rights and powers and the authority sod 
power io execute dooumenls in oonneolion thereWith, and to fix lhe reasonallle compensation of 
each such person. which compensation shall be charged as an expQnse of liquidation. The­
Liquidator Is also expressly authorized to dlstribule 'lha 
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10 
Com!)anl('s property to the Members, subject lo satiSfaction of anv lien$. This Agreement shalt 
rGmaln In full force and effect during the perfod qfWindlng up, except that the Members shall not 
ttave the right to make wilharawa11·of capital or additional Capital ContrlbuUcms or to retire from 
lhe Com,a!'l)i. 

(b) In conn action with 1he winding up of the Company, before the IQter to 
ae<:ur at the end of the· Fiscal Year of ll)$ Comp~ny orthe ninf!llelh day after the liquldalicn of 
the Company within the meaning ofTreaaury Rfi" ulations Sectlon 1.704~1 (b)(2}{liHg), the 
essals of th~ C()mpany shall be distributed as fellows: 

(i) to creditors, inclu<lng Members who '1181"8 credit()ra, te> the extent 
otherwise permitted by law, in &atisrat:Uon of liabilities of the Company(Whillher by payment or 
ttle making of re~:~sonable· provision for ~yment1hereof); 

(ll} to Members rn satisfaction of liabilities for distribution under the 
Ae~; and 

(Ill) thereafter, to MemberS In proportion to their respeQtlve positlve 
Capital Aec:ount balances. after glvlng effect to all required adJustm(!nW to Capital Account 
ba l~nc~ througl'! the date of Ciistrib~tron. 

(c) If dl$trlbullons ~re lns~clemt to return aoy Member the fiJII amount of 
such (V)ember's CapHal· C.cinlrlbutlons, such Members $hall have no reCO\ll'se against any other 
Membflr or any Director. No Member !ilhall have any qbllgaoon 19 restore, or DlheJWiSe pay to 
the ~mpariy, anv other MeJTJQer, l:lt any 1hl~d party, the amount dr any d$ficit balance Jn &Ui!h 
Memi;Jer's Capital Aocoun~ upon diS*Oil,!lion ,-and llquld~IJoo. Following thEi oomplellon of the 
winding up 'ofthe affairs oh he Cl:l'tf!J18ny and the distribution ()f Hs assets, the Company shall be 
deemed terminated and the Liquidator thall file Articles of Dissolution with the Secretary of 
State of Ule State ot Florida as required by the Act. 

(d) Each Member shall be furnished with a statement prepared tJY ihe 
LieJUidator which shall set forth the ass&ts and llabilill~s oftJ1e Company as at the date of 
oomplete llq lild~t1~m. and eat*~ Member's sha~ th~reof. Upon completion af the llquldalion, 
eaoh Membur shall eease to be a Member of the Company. 

ARTICLE11 
MEETINGS OF DIRECTORS AND MEMBERS 

11.1 Meetings of Dlrf;lctors. Meetings of Directors may be held WhMel/ei ealted by anv 
Director. 

11.2 M~Jings of Mem~~rs . Meet!119S of tile Members mal,l be held whenever oalled by 
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the. Board of Dlreotors or by the written demand of Members holding at least 10% of too 
Peroanlage Interests. Anv written deroand by the Meinl:lers *!'tall s~ the purpose or purposes 
of the proposed meell!lg, an~ bLISiness to be transacted af any suoh meeHhg shaiJ be confined 
tq the purpose~ &lli!ted In the notice tt)ereof,, and to suoh addHional matt~n as the brd of 
Director& may determine to ~e germane to such purposes. 

j 1.3 Place oJ MEH!tinQ&. Meetings of the Direct«s or lhe MembQrs snail be helq at the 
principal office of the Company. or such other place as the B~rd of Ol ... ato!l sh~l determi11a. 

11 A Nolioe or MeEIIings. Wr!tten notice st~ing the pia~. day and hour of any meeting 
of'lhe Direators or t~ Members and the purpose or purposes for whictl th~ mee.ling Is called · 
shall b~ 9ellv,ared nQt less than five (6) nor' rnore than filly (!iO) d!JYs before the data of lhe 
meeting, either personally, by faGI>Hnlle, (t( by m~ll. by or at the direction of the person calling 
I~ a meeting, to ea_ch Director and each Member. Any partv may waive notice of any meeting. 
The· attendance of a .~rty i!l any meeting s.hall constitute a waiiler Of OOtiCEI of euc::h meeting 
except wh!!lre a party attends ·a meeting for the exprestt rJI.ITPQ!3e of objecting to the transaction 
of any business on the grounds that the meeting Is not lawful!y CO!IIed or armvenect 

11 ,a ~. At any meeting of tl'le Directors or the Members, the presence In person 
qr by proi(y of ttje holden ofa majority of the Directors or the Members respectively, shall 
cvnstitute a·quorum. 

11,6 Vqtlr1g. if a quorum i.s present at~ meeting of Oire.ctors, the affirmative npte of a 
mr:JJortty of the DlrectQTs ·shall .constitute the approval .of the Olrec~Qrs. If a quorum Is present at 
a me!iltfng of Members, tha. affirmatille vote of l'dembers holding~ tn~jorlty Of the Pel'oenta9e 
Interests shRU be th~ act ofthe Members. unless i.l greater pi:Jrc:entaga is reql,lited by this 
Agre~mf}nt or the A'(t. All maltt}rs submitted to Iii ilote of the Member& shall be bated upon the 
re~peptlve Percer~ta,ge lrterests ofthei Members. 

1 ~, 7 ~At meetings of the Members and any adjoummenls1hereof. a Mr,~mbet 
m~;~y ·vote In per~pn or by proxy e~cuted in wrlllng by lhe Member or bv Ita duly authorized 
a'ttorney-fn-fact. such proXy shall .be flied with the Board ~fore or at tile time of the meeting. 
No proxy shall be valid after sixty (GO) days from the date of its exe~ion, unless otherwise 
,provldoo in the pro~t)'. rn~:~ burden of prqving the validity of arty undated, rrrevooabl&, or 
otherwl~ contested proxy will rest with the person seekin9 to exarcise ttl& sam~. 

11.8 Maetjn!J1.i by Telephone. My Director or Member may partjcipate In any meeting 
Of the Bm~rd or Members, as .the oaee may be, by ma11s of a c<~nference telephone or &fmllar 
communication equipment wh~reby all Dlreptors Qr Memb•rs psrHcipaUng In sucll meeting ~an 
hear one another. Stich parti<llpation ~Mil constitute a~ndant:e in person. 

11.9 &~g!!J or Meetings. The Cdmpahy ·shall pref)are rtlh'lt,rtes ofr each meeting of 
Dlr.eclors or Members. 

'12 
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11,10 Action Withollhl Me_etioa. 

(a} Any action by the Directors whioh ma'!l b$ taken i!!t 13ny meeling oHhEl 
Directors, may be taken without a meeting, without prior notice, and without a vote, if a coMelll 
in Writing, setting fOI1h th~ action t9 be taken, shall be signed by a lithe Directors. 

(b.) Any action required to be taken at ~ny meeting of fr!embers or any action 
which may ~taken lit arw me~ling uf member.a; may be taken without a meeting, Without prior 
notice, and wlthC!IJt a ~•~ jf .a consent !n ~riling, seUing forth the aetion so taken; shall be 
signed by the M~mbeo; having not h!)ss than the minimum nQmb!H' of voteslhat would be 
necessary to a!AtiQrit~ or take e~;~r;ll action at a mea1ing at whloh an Interests entiUed to vote 
~t.lere~n were present ahci voted. 

. .(<::). Any consents under this Sectlon 11.1 Q may: (I) be signed In oounterpat1$; 
and (II) may have faKed tiignalllres; copie$ of· which shQII be ~ective wlien recelveO by th !io' 
Company. Within (1 0) d~ys aft~r first oPtaining Sl.!cll a1;1ti:J9ri2:atioo by written tonsent, notice 
must be i1fven tt) all PIJectors ~n~ ME!mbers, 

ARTiCLE 12. 
G~NER.AL PROVISIONS 

12.1 ~. Any notice~ demand, request or report require<~ or ,Permitted to be given 
or made onder this Agreel'i'lent. shall baln writing and shall be aeeroed given or made wh~n 
delivered In person or fi~ (5) days after the data when sent ·by ce!tl!ie~ or registers~ m,aif to: (Q 
a Membet, when addressed to such Member at the address .set fol1h on the signature J)agett 
hereto or suth blhef address as the Member may here¢ter provide to Company In wrlling; ami 
(li) the Company, when addressed tCJ the Company at ita princlpal office. 

12.2 Governing Law. 'rh~ .Agreament ai;Jall b~ govemed by and interpreted In 
acoordahoo with tl\e laws cif t ~e ·State of Florida, without rel)arcf to any cqnflict-of·law, rule or 
principia thereof that would result in the applie-ati'm of thQ.Iaw of any other jurisdiction. 

12.3 Headings, The Article t~nd Section lleadinga of this Agreement are far 
convenience ~nly, do not form a part of tliis Agreement, and shall not in any way affect I he 
lnterpret~tlon · herebf, 

12.4 P.~cl~aju tntemst§. Nothing herein shall be co!\Struad to be to the benefit of or 
enforc:iea!lle I>Y any P~ison riot a party to lhia Agreement, inc!uclhig, but not limited to, any 

· creditor of tl'le Co~Jtpany, other ti'J~fl the Person$ enutlad to lndemnifl cation under Section 6,8. 

12.5 Fyrther AsaurapCles. The Memberli will execute and deliver'such further 
instruments and do auch further aets and things as may reasonably bfl required to cany out the 
lnteht and purposee of this Agreement. 

13 



12.8 $ucoossors and_A§§IQns. Subje!)l to the restrictions on Transfer set forth In Article 
9, this Agreement shall bind and Inure lo the benefit of the parties hereto and their respactlve 
suc~&eors and assl9ns. 

12.7 Counterparts. This Agree me~ may ba executed in any number of counterparts, 
eal;)h of whioh :shall be deemed to be an odginal and all of Which at'! all constitute one and tM 
sallie agroomenl 

12.8· .§ntlra &Jt.e!:!mtmt. The terms ana conditions of this AgreeiJlBilt conslllutes the 
entire agreement the Members·concernlilg the subject matter hereof, and J.Jhall supersede all 
previous communications, either oral or written, between the parties hereto, and no agreement 
or understanding modifying tills Agreement shall be binding upan any Member unless such 
modiflcatlcm ts In writing ar.d signed by such Member. 

IN WITNESS WHEREOf=, the parties have executed mrs Agreement as or the date 
first-above ~itten. 

AQDRQI 
6301 Blue L$goon Drive, S~ite 690 
Miami, FL 33126 

MEMBER: 
Areas USA,~nc. -

By: 
- ·-:;4t~a"'"v~ie=-r '=R~ai!J~eo4::1:-:~ c:!:e:==o=-------~ 

-
COMP~NY; 
AREAS USA LAX, LtC 

By:~~?~~~~~ 

14 
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Member 

Ar.eas USA, Inc. 
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Schedule I 

MeMbets and Per<lentage Interests 

15 

Percentagelnbweat 

100% 



FJR8T AMENDMENT TO OP:ERATING AGREEM:ENT 
OF 

ARI!:AS USA LAX, LLC 

This First Amendment to the Opernting Agreement effccth•e as of August 7, 2009 
(hereinafter "Agreement") for AREAS USA LAX, LLC ("CotnJ»my") is effectiVe as of 
December 7, 2009; 

1. Offioor Removi!l. Per Section 6.3 of the Agreement, the Direc!Qr of the Company. 
Xavier Rabell, hereby removes Frances<:o Blllli, Viee President of Finance, as an 
Officer of the Cbmpll.liy. 

11. ~r A~,mn. Per Section 6.3 of the Agreement, the Director of the 
ComJ!any, Xavier; RabeJJ, hereby appoints Fernando Martinez, us Vice President 
ofFinam:e, and an Officer oftbe Company. 

AREAS USA LAX, LLC 

Sy:~~ 
Name: Bd\l!!Ulg Udh" 
Title: Dir!lc1or 

2·1!) 
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SECOND AMENDMENT TO OPERATING AGREEMENT 
OF 

AREAS USA LAX, LLC. 

Tbis Second Atnendmont to tbe Operating Ag1·eement <hlletl August 7, 2009 (hereinafter 
"Agreement") for Areas USA LAX, LLC. C'Co.lllpauy") is effective as of October 2 l, 2009 
(I'Btfectiv~ Date"). 

I. omcer Reuun:al. Per Section 6.3 of the Agreement, the Plrector of the Company, 
Xavier Rabon, hereby removes Marte Taitt. Vice President of Operations and as Officer 
ofth8 Company. 

-:~LI£. & 
By' !1:. JJt_ 

Xavier Rabcll 
lis: Director 



FOURTH AMENDMENT TO OPERA TlNG AGREEMENT 
OF 

AREAS USA LAX, LLC. 

This F'oli.r1b Amendment to tbe Operathtg Agreement dated August 7, 2009 (hereinafter 
"Agreement'' for Areas USA LAX, LLC, C'Compllny") is effective a"S of July 26. 2014 
("Bfketiv.e Date"). 

1. Officer Re!i!5tl'IIJ. Per Section 6.3 of the Agreement, the Director of tire Company, 
Xovie£ Rabell, hereby removes Robert Negron, Vice President of Finance, as -an Officer 
.pfthe Com.pan)', 

11. Officer A:pllOillblJent. Per St:Clion 6.3 of the Agreement; tbe Dire~tor of the Company, 
Xa'ldc:r Rabell, hereby apppints Jose Alberto Ser:rntos, as Vice President of Finance and 
an Officer of the Company. 

1\iEMB~!\nc. / IL 
_;us~'---=-

Xavier Rabell 
Its: CEO 
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THmD AMENDMENT TO OPERATING AGREEMENT 
OF 

AREAS USA LAX, LLC. 

This Third Amcndmen11o the Opernling Agl'eemcnt dated Augusl 7, 2009 (hereinafter 
"Ag{e::ment''} for Areas USA LAX, LLC. ("Company") is ·effective as of January 11, 2013 
("Effective Date"). 

I. Officer Remoyal~ Per Section 6.3 of the Agreement, tJae Director of the Company. 
Xavier Rfibell, hereby removes F~.roand<l Marti.t.le~, Vice President of Fin!111ee, as an 
Officer of the Company. 

H, Officer Arm ointment. Per Section 6.3 of the .Agteemept, the D~r of lbe Compa,ny, 
Xavier Rabell, hereby appoints Robert Negron, as Vico Prr:sident of Finance and an 
Officflt of tho C(lnlpmy. 

MEMDE'l{: · 
.._ .. ,.USA lncL J;;. 
~ ~-~~~------~ 

Xavier Rabell' 
Us: CEO 



PROPOSAL 

BRA N DED COFf=EE 
FOOD & BEVERAGE C ONCESS I ON 

3. Executive S u mmary 



Strengths of the Proposer 
There are many ingredients that go into a truly memorable tevel of service. Brands, 
de$igns, quality food, and customer service offered at an airport :::an go a long 
1Nay in creating a great experience for guests. 

However, there is something· else that will make guest's visit that much more 
e~evated, il is the ability of an operator to bring all these elementt; together, to 

make them each exemplary and lo do so consistently, And it takes experience 
ancJ a commitment to excellence. 

Since 1968 Areas has successfully oper:~ted airport concessions and tra:vel plazas 
a~ound the world ard our experience, with over 1 ,200 loca-.ions today, has made 
us an industry leader. 

Through its operations at the Los Angeles International Airport, Areas was able 
to build on decades of experience gained internationally and translate it into an 
unmatched offering at LAX, in order to create an exceptional experience. 



I 11 I II . I I I " ~hll. J I : , 

America Runs on Dunkin' is the absolute truth. Dunkin' 
Donuts has been rank~d 1.'1 in Coffee Chain Customer 
Loyalty by 8rancJ Keys lor rwa consecutive years, and 
The NPD Group I CREST® reports that Dunkin' Donuts 
serves the n-:osl traditional hot and iced coffee in 
America. On a global level, Dunkin' Donuts serves more 
than 1. 7 billion cups of their coffees every year. 

AMEIIIIDCA IIIUINS ON DUNKIN'"' 

Th!:l Dwnkin' Dont~ls brand is highly responsive 
to the busy lives of their guests, offering a wide 
range of coffee drinks, snacl~s and sandwiches 
designed for portability and seJsfaclion -
perfectly addressing the needs of Terminal 4 
travelers and airport guests. 

3·2 

Design Appeal 
The quality of architectural design that Areas offers lo 
Terminal 4 of LAX is exceptional. Conte:11porary in its 
look, the concession is inviting and comforta'ole, as well 
as functional, serving the unique needs of the American 
Airlines customer. In addition, the design concepts 
will promote a sense of place, giving emphasis to 
functionality and customer service. 



Build-out J:~pertise 
OVer ·the p;;~st to11y five year.s, f\:rea~r lias designed and 
de1Jeloped concession projeQts E!ll over the world, Including 
airpor\s, service plazas and many others . Our quality 

construction and attention to design details have ma·de 
us 011~ of th~ world's .lea,d~rs l'n [ood1 bever01ge and: retail 
services,~ 

Areas has the experienoeand oapabilil}l'lo de5ign, permit and 
consttl.lct the Concession serviced through the experience 
gained in the recer.~l buildouts of the nine F&B concessions 
at Terrr inc;~ls 4, 5·, 1, 8 aorJ. TBil 

.a r c h 

BRUCE A.t\•11LLER 
&1\SSOCIA TE S 

Additionally, Areas has partnered 
with LA's finest at'0~1itectural and 
expediter firms, Corsini Slark 

Archited s atr~l Bruce A. Miller 
8rld Ass9ciatr-S if! order to make 
Termlnal4 projec;t a $UCGGf>S. 

Fina1111cial PrQjection·and ·Prop.os·i;il 
:Areas1 experience at the Los .Artge:es· ln ternation~l Airport 
c-ombined with thorQugh J~rnowledge :of operating the 
proposed' COflCBpl, h~s giVen ·us an ability tQ genetate 
accurate projeoU;:>ns of revenLJes, capital expenditures 
and costs oi ongoing operatioqs., Furthermore building 
on I he existit'lg lonlstics at Terrnlnal 4 and· efilciencv of our 
operatiows , Ateas is ·abtelo o(feJ' l..AWA ;:)n excell~nt financial 
proposal, 

Et?gine Co: No 28, Homeboy 
and B GriU' at at the Lo;: Angele.s. 
lr!t&ri7aticnal Airport. 
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ATTACHMENT R 

OfflciPI Proposal $tatemont 

oate: q jo5 j2a 1~ 
To:· E)(ecUIIvo Director 

Los At]gales VV~;~Jtcl Airport$ 

Los Angeles, California 

S,uhj&ct: REQUEST FO~ PROPOSAL~ BRANDED COFFEE FOOD AND BEVERAGE 
CONCESSION CONCESSIONS RFP 

'The Proposer warrants that tho Proposer has Q!lreru lly examined the Branded 'Coffee Food 
and beverag~ ConQesslon Req4est for Propol!ills (RFP), lrteludlng 1he draft Conoes11ion 
Agreement. 

The Pmpo~r further warrants that if file Rropo!iall!i accepte~. the t>roposer Will contract wil.tl 
Los Angeles World Airports (LAW A) In the form Of a concession Agreement and comply with 
the requirements of the RFP and Concession Agreement 

l:xoept as expre$&IY stated 111 tr.e proposal or ln any a9denda thl.'!reto, 1t!e Proposal 
Jnoo;porates by referencJ!, as if fully &&I forth in the proposal; tn~ full content of the RFP. 

The Proposer umlerslands thai it rmtY withdraw the Ptt>posal up to thtt deadline t;et for 
$Libmi!ta.l, provided lhal a withdrawal reque!llls made In writing an~ i!! received by .LAWA,prlor 
1o lhe ·dale arld time Qfthe $Ubm1Ual deadlfne. This proposal ma'y nQt be Withdrawn bytbe 
PrC~pos.er for a period of 180 days after 1he proposal submittal due date end may remain valtd 
beyond lhat llme with the oonsent or the Proposer. Corrm;tions to errors made, by lha Proposer 
in the P!"QPO&al wlll not be aooepted ·after the proposal deadline, 

The Proposer agrees 1ha! <!II material su!;lmitllld by it.to LAWA becomesll'.e property of lAW A. 

Propo.aer undertakes and agree~ to defend, lndsmnifY J~ncl hold harmles~ LAWA fn>m and 
ag!]inst aiJ evils, olaims, !l!ld ottuses of aolioi'J brou{jht agalr.et LAWA for LAWA"s refusal to 
dlsplose Proprietary lnforma~on to any person making a request pursuant to the CPRA 
Proposer's obllgaUons herein Include, bl.ll are not limited to, all attorney's fees {bolo In house 
ana outside counsel), costs of litigation Incurred by LAWA or Its attorneys (including all 
actual, eosls lncurf'ed by LAWA. not m&roaly·thoile costs recoverable by a prevailing party; 
and specifically lncllldirig costs of experts and consultants) as well .as all damages or lfablllty 
of any nature whatsoever arising out of ~y such suils. claims, and causes of action brouaht 
ayalnst LAWA, throu.flh and Including any appellate proceedings. Propos&r's obligations to 
LAWA under lhls indemnification provision shall be due and payable on a monthly, Ofl-{loing 
basis within thirty (30) days after each subrnleslon to Prop<lser of LAWNs tnvoJces for all fees 
arad QC~st's Incurred by lAWA, as well as all damag~ or liability of any natur~;J. I, tlt.e 
JJndersigned affirm that ltiave read and understand all the proVisions set forth In this 
invitation. I Jil~arantee lh<!t this proposal maels or exG!leds the speclflcalioi1s contained In the 
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RFP document, This firm will comply wlth all pro\lisl~s Ellie! conditions as sp!iclfied. All 
!'Bquastiild lnformallon has been submitted aa requested. 

I also affirm that I am d!JIY authorized to execute ChiS potential Agreemoot; that this company, 
corporation, finni partnemhlp, ot tndlvldual has not prepared this prC)posallh collusion with any 
other Proposer; and that the contents of thls proposal as to rent, terms, or condiUons of eald 
proposal have not been communicated by the undersigned nor by an employee or agent to 
any other ProJroser or to another person(s) engaged In !his type of business prl;,.r to thfJ official 
opening of'the proPCJsal. 

ay submitting a proposQI, the Propoaer author~es LAWA to conduct what&ver 
lmes!lgatlons Into the Propose~s Quallficatlons that LAWA deems necessary. 

Date: 9/0(5/2014 

Proposer: Areas USA LAX, LLC 

Signature of Authorized Pei'S<I~;.,~ 
Printed Nama: EduEJrdo Uribe 

Tltla: Vice President of Business Development 

Business Address Of Proposer: 5301 Blue l agoon Dr., Ste 690, Miami FL 33126 

Telephona: (305) 267-8510 

FaK: {305} 675-8488 

Email: eduardo.urlbe@areasmall.oom 
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Sl.'ptl.'ll1lber I 0, 2014 

Los Angeles World Airports 
605~ W~t Ccntury Boulevard, Snite 400 
Los Angeles, CA 90045 

~ 

Areos 

RE: AUTHORITY TO BID AREAS USA LAX. LLC !N Tlffi ltJtOUEST FOR 
PROPOSALS CONC~SSlON OPPORTUNITIES FOR THE LOS ANGELES 
WORLD.A,IlU'O.R.TS 

Dear Sir/1).1adl'!ln, 

Areas USA LAX, LLC, ("Arens'') h!ls authorized Eduardo Uribe as provided in the enclosed 
Writtw. Consent of Areas' Board of Directors, f(l bjnd Areas USA LAX, LL.C to the Request for 
Proposal for Branded Coffee Food and Beverage Con~ession at the Los Angeles Jnternational 
Airpost. In addition, I have beM 4u.Jy authorized to exooute contrao!$ on behalf of tlle Areas ff 
suooessful iii the aforementioned request for proposal. Enclosed herewith ]s the original Wtitic:m 
Consent from Areas Board of Directors. 

Sincerely, 

Eduanlo Uribe 
Vice PreSident 
Area:~ USA LAX, LLC 

4·3 
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ORIGINAl , 

'WlU'l'11tN cONSJtNT 
of the 

BOAR»·OF DIREC'fOR8 
of 

AlmAS USA f..AX, LLC 

Dated as of Septemberj5. 2014 

TJ1e unde~igned being all of the mornbers of the Bo~~td of Directors (tht ''Bolifd") of AREAS 
USA LAX, LLC, a Florida IJrnlt~ liability .,:ompany (the "Company"), hereby oonsenl to authorize and 
~pprove the ndoptlo!'i oftbe following: 

J. Authodtv [0 Prowse, 

M miWAS. the Board desires that the Company participate in ccl'lllln rcqu!!$t for proposals ilnd 
other bld.proeesses for ·colicessiOlls at various airporls and other rell'ltcd travel loo(ltions (the "Bids") ond 

WHEREAS, !be Board believes that entering into the Bids by the C0mpany will be Ill lhe best 
intcres~ of the Co.m!)any: md 

WHEREAS, the Bid$ m11y 1=011111iu doeumen1s tbat are to t e executed by certain nnmtd 
individuals nr..d the Board wishes to grant authority 10 lllose indivjdu.als to eXllcute the .Bids; 

NOW, THEREFORE, liE IT RESOLVBD, tbat the followi11g individua(s are duly author&ed 
Jcpresent<~tives Qf the ColJlPDDY wit)l Ole auti)qrity to C?ICIJUle, seal and deliver tl).e Bids and any and aiL 
other documents related to the Bids: 

Xs.viilf Rabel! 
'Eduardo Uribe 
AlbetJ.o Serrato$ 

CbiefExecutjve Officer 
Vice Presidont 
Yicc PW$.ident 

RESOL V®, that any authorized offiocr (th(l .. Authori~d Offi~") be, ao,d e.ach he.reby i6, 
au!h~ti1.ed to take any all action which ls. in his judgment, necessary' and appropriate to effffi the 
ptilpose. rmd intett1 of ~he fOJllgoing Resolutions and that the Authori~ed Officl3' is here b)' directed Md 
empowcre4· to el!ccute !llld deliver all agrecmtllts, !Uldertaking, j_nstnu)lenl!i, ceriiticatt* and other 
documents in the Jlai!lC and on beh,alf of the Company necessary 1o offectuatc the same. 

RESOLVED, that the Auth0ti7.ed Officer be, and ~eby is, aut homed to lake any and all a<:tlons 
whlc:t is, in his judgment, necessary and appro:>.riate in effect the purposes and intent of lhc foregoing 
llesolutions artd that the Authori~d Officer is hereby directed and &lllpowect:d to execute and deJJver all 
a,greemcn1s, ~dertQkings, instnlntent$, ccdifit:ates and Qther docu.tnents in lhc .name lind, on 11ebRlf of tbe 
Company necess1uy t~ effectu11te the $lillie and; further 

~O.L YEO, thnl the Authorized Oftjcer be, and hereby is, authorind, empower~ and directed 
for and fu the name nnd on behalf of the C(lmpany to pcrfonn nU acts and dD all things that arc required to 
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be don~ observed, perfonnel;i or discharged by the Company in ~CO)lrd1111ce with ih~.J tenn$ and _provisiMi! 
ot; o~ tbe.t ·the A~lhori7.lld Officer, in his sole di~crotion, deCJlled necessary, appropriate or advisable to 
cons\lmw.ate th~ transactions contcmplnled by, 1ltese J"eS(}!udons, hi.a ta)dngs any action being cooolu~i·ve 
evidence thai he did SO deen\ lbe same be r.eoessnr)l, appropriate or ·odvlsal)le; Md 

RESOLVED, that this wriliCJI consem mny be e11:ecuted by facsimile or r.ileclronie (ineludin~ 
PDF) signature, ~md that sucl1 fa<lsimile or electronic (including PDF) sil!flnture shall have the same effucl 
as C!riginal signatures; and 

RESOLVED FURTHER, that any and aU actiolls and transt!ctions by the A\Jthorizc(l Officer or 
atiy other representative of the Comparty for and in che :nam~:: a11d on behalf of the Company w:ith respect 
to any of the lri!IIse.otion oontcmplated by lhe foregoing resolutions l:efore the adoption of the foregoing, 
r~httions be, and hereby are, appl'oved, adopted, ra1i liecl and confirmed ir:1 all respects and for all 
purposes ai.! the actions of the Company. 

(Signarrwe Page Jl'ol/owsj 

I I ! f l I 
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IN WITNESS WHEREOF, fhe undersigned has executed 1his Written ~nsent as ofthe.clete first 
above wr!1ten. 
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Areas USA LAX, LLC Is an entity that was formed for operations at the Los Angeles International 
Airport , however, in addition to the LAX experience of Areas USA LAX, LLC, the Propo.ser will 
also be relying on the experience and support of its parent company, Areas, S.A. The following 
is the information on Areas, S.A. history and experience in the development and management 
of facilities at high traffic/volume environments. 

45 YEARS OF WORLDWIDE EXPERIENCE. After four decades of airport and turnpil<e 
operations, the result has been a company with over 1,200 sales venues spread over seven 
countries: United States, Chile, Dominican Republic, Mexico City, Portugal, Spain and St. 
Marlin, generating nearly a billion in sales annually through the direct management .of all types 
of F&B and retail businesses. 

saao million 
EARNINGS 2012-2013 

TURNOVER BY BUSINESS LI NE 
rNJI• M. t1F~HMnE 

· · 0/o 
llf1~\!1 

AREAS OPERATES CONCESSIONS IN: 

1,207 12,409 

54. o;o 

AIRPORTS 

~- .. a 
!l~ . ., 

® 
.4'% 

HIGHWAYS TRAIN STATIONS 
AND OTHERS 

NUMBER OF OUTLETS BY COUNTRY 
':1''1111•1 

569 
lUI 

270 

Hlu\ 1'111111 11 1.\1 

157 59 
I lt;ii\ll1•li0;(1J I 1~1J!fl It 

18 

,4 
YEARS OF 
EXPERIENCE 
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In 2010 Areas USA was awarded contract for 11 F&B and i retail locations at LAX's terminals 
4, 5, 7 and 8. Through its .. exciting local brands, inv:iti11g and rnodeni designs, unique marketing 
c~mpaign, serv,ice- aflQ operational procedures, Areas USA accomplished .incredible growth. 

LAX AN NUAL SALES LAX SAlES/SF 
'I 

Previous Operator ArecsUSA Rrevlous Oper.Citor Aroos USA 
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Areas operates numerous branded coffee locations and concepts throughout the United 

States and worldwide. Our experience has helped Areas become one of the leaders in the 
Industry and results speak for themselvAs 1 either comparing to the previous operator or similar 
locations within the airport. The following is an example of Areas' Homeboy Cafe performance 

in comparison to previous and current coffee operators at Terminals 4i 5, 7 and 8: 

I II 

If I•! 1 

I I • 

J 1'1 

I I·• I 

II I 

• 1-_1' 

" 

ANNUAl SALES SALES/SF 

' I o 

Brioc:he Dorea Homeboy core Brioche Dorea 

HOMEBOY VS. SIMILAR OPERATIONS 

• +f (f I 

n •rrll, 

Homeboy 
Sak9IV & 

cate 
lormlnaiNK 

La 
Provence 
Patlsserie 
&Cafe 

Te1mlrlll ~·dB 

storbucks 
Coffee 

1&'•11lnol ~·4l 

Co flee 
Bean& 

Tea Leaf 
lermlr,a I 5-St 

l(lalch 
CoHee 

Tarirll\017 .'iJ 

Homeboy Cole 

Coffee 
Bean& 
Tea Lecl 

1orm·nol6•80 

Please see Attachment E, Summary of Proposer's Branded Coffee Food and Beverage 
Concession Experience, and Attachment F, Proposer References; in the end of this sect;on. 
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Throughout its 4S years of industry experience, Areas has handled concession 
projects all over the world, Including airports, service plazas and other high traffic 
environments. Areas has earned a solid reputation for exceptional execution, 
performed with the utmost professionalism and timeliness. Our successes have 
made us one of the world's leaders in food, beverage and retail services. 

Areas is aware of the tight deadline of this project and of the importance of opening 
the concessions in a timely manner and is committed to meeting this deadline. 

In fact, we have already ide11tified a renowned and experienced 
architectural firm for this project, Corsini Start~ Architects, LLP. 

hi t ects 
Areas has previously worked with Corsini Stark on its existing 

LAX airport operations and we are confident that thi.s firm will make the T4 Branded 
Coffee project a success. 

Additionally, Areas will utilize services of an expeditor, Bruce A. Miller & Associates 
Inc. The firm possesses thorough knowledge of applicable California codes relating 
to development of commercial projects, among others, and for over 20 years 
provided services which include code consulting, permit processing, inspection 
coordination and final certificate of occupancy . 

.... ' ' ' '1·, ! : •I I I I I I I ' I I I I\ I ·I• I I · ' I I I ' I \I ' ' I 
' •. II' ,J' I I "I I I l I I I ' ; I I I· il l 

Areas' track reco1·d of accomplishments and specific capabilities wit11 respect to 
terminal concessions at airports have been demonstrated throughout tllis section 
through charts and specific examples. 

Please find the statement regarding any pending, active or previous /ega' action of the 
Ptoposer Jn tiJe end of this section. 
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Areas has an exceptional track record of meeting and exceeding its sales targets. The following 
is an example of our sales projections at the time of the LAX RFP for terminals 4,5, 7 and .8 
versus actual performance: 

AREAS LAX PROJECTIONS VS. ACTUAL SALES • lnlliol Pro)ecllon· 

• CUirenl Soles 
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Areas, on an on-going basis, evaluates its performance and develops programs 
designed to increase sales and revenues for all our operations. For example, through 
our Marketing and Customer Service programs, Areas accomplished incredible 
results at our los Angeles Airport operations : 

,,, 

LA_X MARKETING PROGRAM RESULTS 

lAX 
Notu r<ll D reok 

I.A)( 

D.Grlll By BOA 
LAX 

Ccronoeor 

M Fiscoi 2D13 

• Fl$0!:11 ~OJ 4 

LAX 
Home Boy Cafe 

A.cldl!lonal 
Information 
an1he 
marNeting 
programs 
usoo' for 
l.'lcreaslng 
S(J.ies end 
performance 
fs <wa/fable 
UfJO/l 
request. 
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ATTACHMENT E 

Buaineas ~efer-ence Form 

Refel'f,lnca Name: ~A_d~rla~n~-~S-=on_g_e_r __ -~~--------
Title: Commeroial Operations Property Manager-, Miami International Alrport 

Address: Terminal H, 4th Float, Suite H-40374 

MIEJml, Florida 33120-5504 

Telephone: (305) 676·7175 Fax: (305) 876-7746 

Email Address: ASO~GE.R~mlaml·alrportconi 

·Business Relationship: l-andlord for the concession (lg~ment 

The foregoing Information Is bell"'!l supmitted 1Q LAWA as part or the Request for Proposals for 
Branded Coffee Food and Bevei'!JgEI Concession {lit Los Angeles h'ltemational Airport. The 
undersigned horeby altaals to the truth and af.l.cL!racy of all statements, answero and 
representations l'rlade In this qu~slitlll nalre, including all supplementary Information aUaclled 
hereto. The undersigned hereby authorl1:es l.AWA. or its agents, tQ contact any appropriate 
third parti!!S to verify t~e accuracy of the infofll)ation provided herein. The undersigned affirms 
that ·he/she IIi a duly aulhorited representative of.tre proposing entity. 

Date: 911012014 Areas USA L.AX, LLC 

(No:ime of Proposer) 

Bv: _~~ 
(PrlnclpaV0W11er} 
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ATTACHMENT F 

Business Reference Form 

Reference Name: Greg Hatcher 
--~----------------------------

Title: Director ofConcessions & Quality Assurance, Detroit Metropolitan Wayne County Airport 

Address: L C. Smith Tartnlnal, Mezzanine 

Detroit, Ml48242 

Telephone: (734) 942-3663 Fax: (734) 942-3793 

Email />.<f!Jress: Greg.Halcher@woaa.us 

BL19Iness Relatlon!ilhlp: LandlOrd ror the concession agreement 

Ths foregoing information is being submitled to LAWA as part of the Requeat for Proposals for 
Brtilfitled Coffee Food and Beverage Concession at Los Angeles lntemational Airport The 
undersigned hereby attests to theiruth and aocuraoy ~:~fall statements, answers and 
representations made In this questlonn~;~lre, including all supplemel\tarylnfprmelion attached 
herelo, The undemlgned hereby authorizea LAWA, or its agents, to contact any apjJtoprialr;~ 

third parties to varify 1he accuracy or the informal loll provided herein. The undersigned affirms 
!hal hefshe is a dulY authorized reptesentallve of lhe proposing entity, 

Date: 9/10/2014 Areas USA LAX, LLC 

By: &;~-
(Princlplii/Owner) 
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AUACHM'ENT E 
BU$iness Reference Form 

Referartoe Narrie: Michael J. Caro 

Title; VIce President, Airmail Boston, lrtc. 

Address: 3GO Terminal C, Boston Logan International Airport 

£il'oston, MA 02128 

ielephone: 617-567-8881 fax: (617) 567-0885 

Smail Addresa: .m_caro@alrmallusa.com 

Business Rela11onshlp: Landlord for the <Joncesslon agreement 

The foregoing information Is being subt'{iltted to LAWA as part of the Requi3St for Proposals for 
Bran~ed Coffee Food and Bl:lVerage Concess!on at Los Allgeles lntemalional Airport The 
undefsigfled, h'ereby 11\tests to the truth and acturacy <If all stalemenls, answers and 
representation~ made in this questionnaire, Including all supplementar.;r Information attachee! 
hereto. The undersigned hereby authorizes LAWA, or its agents, to contact any appropriate 
third partlea to verily the accuracy of the lnforma11cm provided nerein. The undersigned affirms 
that he/she Is a duly authorized represenlaUve tif the proposing entity, 

Date: 9/1 0/2014 Areas USA LAX, lLC 

(Principal/Owner) 
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· sept~mber 14, 2014 

Denise Sample 
Comm,ercial Development Group 
L.Qs Angeles World Airporl$ 
I World Way, Suite ,404 
Los Ansetes, CA 90045 

Areas 

lUi:: RFP FOR BRANDED COFFEE FOOD ANn BEVERAGE CONCESSION 

Dear Mrs. Sample, 

As a duly authorized r6presenlative of the Proposer, A.teas USA LAX, LLC, I certifY thai there are nri 
pending. active or previmts legal actions that could reasonably prevent Aroa; USA LAX, LLC ftom 
fulfilling itse obligations under tbe Agreement. 

On behalf of Arcus USA LAX, LLC, I thlllll you for tbll opp::lltunity to .'!!Ubmit this proposal nnd look 
fo!VIard to ~nalizing 11 mutually beneficial agreement. 

S.iru:erely, 

Eduol'do Uribe 
Vice Presidei!I 
Ate as USA LAX. LLC 
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Areas 
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Rationale for selecting the concept and how it is the best for Terminal 4 
Los Angeles is one of our greatest American cities, rellec~ ing every aspect of American history, 
creativity, Innovation, and diversity. Terminal 4 of LAX is one of the busiest terminals of t11e airport 
and one of the largest hubs of American Airlines, bringing a hugely diverse population through the 
airport and providing an opportunity for Los Angeles to make a gre:~t Impression. 

Through Areas' experience of operating at this terminal, we I< now that the concept has to respond 
to the needs of a l1ighly diverse population of travelers, ·from families with children to sopl1isticated 
business travelers. The concept also has to acccrnmodale the needs of the airport and airline 
staff, be attractive to guests, work well in a fas t-paced environment. and drive sales. 

The following are the reasons why we believe that Dunkin Do1uts is the best concept for 
Terminal 4: 
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Dunkini 
Donuts sells 
more coffee, 

donuts and 
bagels than 

any other 
quick service 
restaurant in 

America 

B-2 

AMERICA RUMS ON DUNKI NI'e~ 

I I I ~ I. II .I I '' . I I , 

v The largest coffee and baked goods :;hain in the wori::J 
v More than a billion cups of coffee sold per year 
v Over 14;000 locations worldwide 
v Numerous indl.tStfy awards: 

• # 1 Coffee Chain Customer Loyally for 5 consecutive years 
• #1 in Hot Reg./Decaf/Ravored Coffee 
• #1 in Iced-Coffee 
• #1 in Donuts 
111 41"1 in Bagels 
• -112 in Breakfast Sandwiches 
• It's Everywhere! 

v Dunl<ln' Donuts enjoys 95% brand recognition amorg consumers. 
even in markets where they don't have a presence. 

l-



PUnkin' Donuts in California 

11Th is is the best dO"nuts .. ·coffeei 
~verything1 that you ·can g~t . 

An<:! -it's been a .l<>n'g:~till'le r 
two .. and-a-half v.ears Pve 
been waitirig for it to oom~ .o.ut 
h~re/' Chris, who ordere!;l a 
coffee, bagel, donuts and 
muocl)ldns, said~ 

Dunkin! P.onul.s' expansion to Caltforriia will further cement the­
companyrs position as America's favorite all-c~y, everyd~y stop 

for coffee, sand-.vich~s and l,;ake.d gOQd$. The r ew !c:Jcatlons 
offer its famous hot. icecl and irozen b~vwa~es, delicious 
breal_<fastand bakery sandwiches, donuts, bagels.ancl muffins, 
as well as better-lor-you option~ frorn its ODSMARf~ menl,.J, 
to 9uests in the GolcJen State. 

200 new restaurants ln CA 
.in tt'ie next several years. 

111 Over 1,000 planned 
long-term 



Analysis ·of F&S needs in Terminal 4 at LAX, and how the proposed concept 
considers airport trends and customer preference 

Terminal 4 has recently undergone a new concessions redevelopment p(ogram that 
brought exciting local concepts to the traveler. However, outside of the Starbucks 
Coffee in the pre-security area, the terminal is lacking a nationally branded speci~lty 

coffee concepl. 

Additionally, after analyzing Terminal 4 demographics, it is clear that over 70% of all 
flights depart to the East Coast {BOS, JFI\, LGA, MIA, MCQ, etc) and Midwast (ORO, 
DFW. STL, etc), which creates a need for a concept to appeal to this customer and 
demographic. Currently, the terminal only offers local Los Angeles brands. 

Areas' proposed concept Is a clear choice for Terminal 4 customer through its 
significant market presence in both East Coast and Midwesland vvi thout repealing 
the exist ing concepts {$tarbucks and La Provence Patisserie). 

Dunkin Donuts considers the following airport F&B trends and customer 
preferences 8$ part of its offering: 

• Healthy, vegetarian and fresh options 
• Fast service 
• Reliable and consistent product 
• Seasonal specials, promotions and loyalty programs 
1111 Value-oriented otfering 
• Menu displaying caloric values of the drinks and meals 



Plan to supplement concessions in Terminal 4 at LAX, including incorporating 
adequate service that appeals to both morning and evening passengt;tr$. If 
applicable, submit a Letter of Intent from the Branded Concept to Include Brand 
authorization for submission of concept. 

Currently, Terminal 4 ·has two coffee concepts, Starbucks and La Pro•Jence Patisserie anci 
Gafe. We believe thai supplementing these brands •Aiith a specialty coffE!e with a national 
recognitic;m and appeal to the East-coast customer with attractive pi:ice-points will be a huge 
success for Terminal 4. 

Dunkin Donuts will supplement concessions in Terminal 4 by offering: 
• East coast brand and appeal to the AA customer 
• Lighter roast supplementing darker roasts of Starbucks and La Provence Patisserie 

and Cafe 
• Providing the only offering of donuts at I he airport 
• Value proposition to the customer - supplementing higher priced offerings of the 

Food Court and rest of the terminal with Dunkin's lowe.~ price-points 
• In-house, freshly baked pastries and donuts 

Dunkin Donuts offers such a wide variety of products that appeal to not only morning, bul 
also afternoon and evening passengers. The pie chart below is an example of Dunkin's 
typical day-part sales at Maryland and Florida service plazas; 

DUNI<IN DONUTS DAYPART SALES 

The fo l loiA~ng is the Letter of Intent from Dunkin Donuts au lhorizing Areas USA LAX, LLC to 
slibtnit I he concept. 
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brand a .. 

September 15, 2014 

Areas USA LAX, LLC 
5301 Blue Lagoon Drive, Suite 360 
Miami. Florida 33126 

Re: Letter-of Authorization ("LOA") 

Dear Mr. Urib(f), 

Dunkin' Brands, Inc. ("Dunkin~) hereby warrants and represents that It owns the 
marks reli:lled to Dunkin Donuts ("DO Conoept''}. ~:Dunkin' h~s granted Areas 
USA LAX, LLC (~Areas~) authorization to include and represent the DD 
concept, its tr~clemark, design and menu (the "Brand") In Areas' bid response 
to the Request for Proposal f{lf Branded Coffee and Food .and Beverage 
Concession (Termina14) for the Los Angeles World Airport. 

Sincerely, ~~/ / 

Cf;&;hfJ:f~ 
Christian Burr, Jr, V 
Director, Nontraditional D~velopment 



Refreshing drink. ( 
Refreshing selection. 

~ if/ ;· 
\ 

Floor plan and rendered Illustrations of the Proposer's planned 

improvements 
Over the past fort y five years, Areas has designed and developed concession 
projects all over the world, including airports, service plazas and ot~1er high 
volume environments. Areas has earned a solid reputation for exceptional 
exec:::ution within the concession industry. Our quality construction and attention 
to design details have made us one of the world's teaders in food, beverage and 
retail services. 

Areas is proud to present our Innovative and one-of-a-kind desig1s for the LAX 
Terminal 4 Branded Coffee conoessiorl at the end of this section. 

&7 
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IdentifY the amount of capital investment required to improve the Concession 
location 
Areas plans to Invest $1,600,000 in the cap;tal improvements o·r the Concession location. 
Additional infoi1Tlatiori on the breakdown and capital expenditure requirements can be fownd 
in Tab 7 - Financial Return to LA'~;VA. 

PHASING AND CONSTRUCTION PLAN 
IJf'JI llr._ r.ia..1 iHih -~ -

''u«.~·~'i.Nolln~'ljlt _i d.l f _ ~-ll!.~ •,Uta: 
~Yi:_!bci~._!.i"J J:::l~;ii,.. l.~U!& iJUllU 
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PrQv,ide a phasing plan and narrative that specifically describes the proposed 
construction improvernente; 

Areas has the expertise necessary to property phase this projecl .V'Jithout sacrificing service 
or offering to the travelers_ Above is a streamlined phasing ar.d consturction scheclule for the 
T4 Branded Coffee location. During the phases, Areas will install a construction barrier wall 
and djsplay decorative graphics informing customers of the upcoming concep1. These walls 
will also inGI~lde signage to direct customers lo other open veniJes and marketing materials 
for our juture brand. 

f:o,- its fi rst location at LAX, Dunkil1' Donuts iconic brand color scheme is merged Wi.th warm 
contemporary E,arH1 tones rendered ir?J wood, quartz, and tile finishes to bring a refined, 
upscale presence to Terminal4. The colors pop and compliment tha oxidized orange colors 
of the· corten steel allowing for an identifiable presence of a beloved National brand frorn 
any adV~ntage poli1t wlthin the Terminal, The material details are m:xlem and sleek allo'll'ving 
for unique displays of donuts and coffee, showcasi•lg 1hem as the stars of the brand. A 
t,Q;fn'nunal tab!e and standing bar rail accommodate travelers as they enjoy renowned wffee 
and other delectable treats. 



Menu and convenience to meet passenger expectations and elevate the passenger's 
overall experience 
Areas is collStanlly adapting to innovations in technology enhance the operation, elevate overall 
passenger experience and provide new offerings to ~ur cus1omers in a quicKly and efficient manner, 
Areas ~\~II utilize the following technologies in order to pfovide additional convenience to our guests: 

• Mobile POS Tablet - we will be able to take and process orders from customers from a 
hand·help tablet. This will facilitate ·I he throughput ~nd maximize sales, all while minimizing 
the walt times and queue of our guests 

• Order Ahead- Areas' will utilize the APP that provides customers the opportunity to place 
an order from their mobile device. It has been proven that a guest spends 25% more, on 
average, by using the Order and Pay Ahe.ad feature 

The fallowing is a comprehensive description of the types and brands of fcod &. beverages offered 
at the Dunkin Donuts location proposed. 
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SeJVing customers In a timely, professional and courteous manner and customer 
service plan, Including how customer complaints will be addressed 

A.t Areas, we under~tf!nd that effective Customer SBtvice ("Guest Servlce") is the key factor 
that differentiates a top concessionaire from the others. 

Our goal of continuous improvement lr the area of customer servFce led t.JS 1o create the 
G.U.E.S.T. Approach: Greet, Understand, Explain, Suggest, Thank. We tumed 0ur vast 
f"..xperiei"lce in guesl service and hospitality into a rigorous 360" program thai establishes 
jXltterns of excellence among our associates. Through G.U.E.S.T., our associates gain the 
foundations needed to offer the best service in a timfily, proressional and courteous manner: 

G I Greet 

U 1 Understand 

li I Explain 

S I Suggest 

T I Thank 

G.U.E.S.T APPROACH 

Gocd Mo·ning 

Where are •you traveling 1:.> lo::lay? 

Transactions, Transact1or1s per 
Passerrgsr/Enp!anernent 

Customizeo En;Jagemmt, 
. Order Accuracy 

AI of our donuts :ue baked fresh daitl" Mystery Shop Sc0ras, Gt..est Web 
Feadlxf.Jk, Guest Lo')'"alty 

How many botleS of water wo1td 
ycu lil<e rcr yoor l!ip? 

Thank ~au lo· stopping in and 
have a sale trip to Orlando. 

Avg. S per Transaction,$ per 
Enplenement, Sales of high profit items 

Thank )loJ for stopping in and 
h9Ve a safe trip lo Orl:lndo. 

6· 11 
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Areas' Guest Service Plan involves a th8rough development of our work force so they are 
continually eng®ed and motivated, Our guest service plli1osophy focuses on four major 
components important not only for our company's business success but to empower our 
associates to provide the best guest experience: 

Training: Our associates participate in both clal?sroom and Qn·the·job training that 
totals over 1 00 hours per person per year. 

:Evaluation: Our success in delivering a great guest experience is measured directly 
by a highly trained, tr.ird party Mystery Shopper progra11, as well as through our 
online stJrJey open to our guests. We also offer every guest the opportunity to submit 
reedbapk to us directly on every receipt. All team members participate in an internal 
audit. 

Support; Our leadership learn, in pa'rtnership with ce1iilied trainers, offers continuous 
coaching to our associates, recognizing great petiorrnance, helping them identify 
solutions to challenges and new opportunities to offer service that goes beyond client 
expectations. 

Recognition: The link between t'ecognition of superior perlorrnance and positive 
employee motivalion has been clearly established by research. Ou- associates 
are rewarded for exceeding guest expectations and for their contributions to the 

' business. 

AREAS GUEST SERVICE RESULTS AT LAX 

82o/o are 
positive 

comments 
Scores of 
Over BOo/o 

• .. 100o/o 
"'~e·cl 
score 
On over 50°/o of 
All comments 

The full Guest Serlice Plan prograrn ;s evaJ1able upon reqt-1est 



!\I ll if :L ' )·:-.l t\!1 I i ;j_ !1\t)l j l 1'\ l hl! ~ ' 

The following Is a customer complain procedure delivery method chart: 

Gue$1 Servlr;:e will 
Guesl provides 
feedba·ck Deliverv me1hod 

forward Information Some comments will requre follow up 
t
1
o
1
th
1
a• l•oca- tl•on•••• from HQ Deptartments 

-:- - . . ~ -·. ,, '"· 

Guesl Service wm provide the guest wl1h resolution 
or deliver action plun to brand when necessary 

HS. will provide 1eedbQck 

Describe the mechanisms the Proposer will use to ensure a successful concept 
for future food (ilnd beverage locations at LAX 
Food & beverage and retail are dynamic systems, wit~l product trends and cu.stomer needs 
constantly changin_g. We re-nect this dynamism In our processes. Our Product Committee 
meets every mor1th wiH1 our Operations Departrrent to review data from each ,of our 
lo:::ations. Together they revievll' and respond to: 

• Shirts in customer preferences and -'leeds 
• Menu item additions and removals. and promotional activity 
• Food trends 

Our menus change al least once a year, with consideration given to new trends, high 
performing products {based on sales), product enhancement, mquests from brands, and 
lhe feedback gathered by our customer quality assul'ance system. 

Areas' strong relationships with .our brand partners and our experience working with multiple 
brands allow us to respond rapidly to new trends. We are able to lest and launch successful 
new menu items quicl<ly. 

6·13 
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Proposer's strategy for meeting changing airport needs including response to 
ch~nges to airl.ine activity and passenger enplanements 

In addition to new and updated prodLJcts, V'JG respond rapiply and positively to changes 
in the airline activily, 1passenger enplanements, and any other changes we identi f1 in 
order to create the best customer experience. 

Areas constamly cross-references flight sc~1 edules ano communi.cates with the airport 
and airline representatives in order to anticipate any changes and plan accordingly. 

Our mission is to be the undlsputecl choice in the airports we serve. vve provide service 
that over-delivers, distinctive offerings, differentiated marketing campaigns, and we work 
hard to capture tt1e full grovilh potential. 

Demonstrate the Proposer's commitment to main1aining the appearance of its 
facilities in excellent condition 
Areas strongly believes thl'll the success of eaoh operation depends on our team ensuring 
high and consistent quelity standards at each facility: In order to maintain excellent 
condition and appearance of our facimles, Areas' Ot.lalll'y Management Sys1:em follows 
a clearly defined se1 of established prac1ices, GOIIects data on an ongoing basi·s from 
various sources, analyzes It monthly lo ens~Jre We understand the conditions a.l every 
location we rnanage, and identifies useful improvements and translates them back into 
operations. fln·depfh documentation is available upon request lor every aspect of our 
quality prGJgram.) 

Elements of Areas' Quality rvlanagement System: 
• Maintenance ci premises and-equipment {preventative & con·eotive) 
• Cleanliness programs - food safety, pest control and EcoSure prograrn 
P Envhunmental management (re:::ycling,lood waste management, water control, etc} 
·• Customer salisraction (mystety shopper, web surveys. etc) 
• Standardization of suppliers and invento1y control 
E Data monitoring & analysis (internal logs, surveys, franchisor site surveys, etc.) 



Hours ·of operation and plan to a<;leguately staff facilities 
Areas' staWng plan fbcuses on meeting o~ir ctt.stom!'lr's service 
Aeeds. ·Given our extensive experience· in operating ·Ell• airport 
facilities i;!nd Je~mlnal 4 of LAX, we understand the different s~affing 
needs o;:ll,lring hlg,.h volume traffic, liiE;Jht delaY.s, holidays, and distin:et 
·Seasons. 

In addition to trre .sel sclledules ·eac.M weel<:, Ar.eas has developed an 
<;71l-Gall schedule to remedy anv delays or c_all outs. By cross I raining 
personnel and always m<.:~ intaining an ~m·.call schedJie. th~ Areas 
lef}m is ~!ways pr-e~red t=:> 'hand! ;a ariy ·cff.cwns(anc~s . 

The fQIIowing Js ar.\· ®tllne. of tl~1e hours of oper~ti'on and ·a(lt,itlpat~fl 

r;;teffing li.WEi!s,, ir:'rdludihg projeo.ted cj.aif;:;manpowt.'f hOLll:s a ~d ·on-site 
managemeri ~ ·~ taff. These graphs d~monstrate Are;;Js' oomn~itmant 

to r;nainlf,linlng adequate .staffing, espeoia.lly durihQ p,e:~l< hours. 

C W>~"J.,Iili • ~'d ·li,IIIJ"'• 
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ATTACHMENT G 
FINANCIAL PROPOSAL FORM 

(Submit with Proposa I) 

LAWA Termlnal4 Food aml8euerage HFP 

Proposer Name: Araas USA LAX, LLC. 

~ ~ ·--· -----
D&aorlotlon 

Minimum Annual G11arantaa (MAG, 

Tl~ MiniMUm Annu~l GY~riml~lll~ r.1~1oJtnlned 
~ac~ y•ar orlhl:llerrn ;;~slhil nreater of 11\lll 

Pron.osod Amount 

S 11000 per square f!Xf. per year 

rouowtnu: 
(Propose a doitar aroounl per sguare foot {SF) with 

1. fbor Etement Amount: ·rne proposed dollar 
p11r I(!URT!I root mul~plltd by u;~ t<;~1~1 n!lmber Minimum biclsel at $240 peJ' SF per year. 
of souare rout of llpaG& contsi1ed In the 
Premius. 

(Note: Floor t::lement will be adjusted annually 
by CPI (willllnerea~ no more ltlah 2% ~Jtd 
MAG no~lo~!J t1111r1 pteviaus yuat) <:ommerlc!ng 
In the 2~ ~ar ofllle Agreement.) 

2. Priar Year Elerneoi Amount: The .elll0ll1i 
891181 to elg1l(y·ffV~ pert~mt (86%) ofllle 8ai$G 
Rent for 1he lrrmliltllllwly prtw Ag(eemf;lrtl 
Year, 



-;-' 
1\;, 
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• BRANOiE~:CofFEE QJNCESSU~N -·iERiYilNAL4·tro( . -· 
DESCRIPTION 1st YEAR 2Jid YEAR 3rdYEAR 4tihYEAR SthYEAR -

SAlES $ 4,500,000 $ 4,702:,500 $ 4,9·14,113 $ 5,:1_35,248 $ S,3fi6,334 __;: 

COGS 1,057,50"0 1,105,088 1,154,816 --:1,,206,783 1,261j088 
GROSS MARGIN 3,44Z,SOO 3,597,413 ~759,296 3,928;464 4,10.$,24'5 
PAYROll 1,170,000 1,222,650" 1.,277,669 1,~35,164 1,395,247 ~ 

UTilffiES 67_500 69,188 70,917 72,690 74,507 -· 
~ 

REPAIRS & MAINT. 27,000 27,615 2.8,361 29,076 29,803 > 
~ 

PERSONNEL SERVICES 3j,7so 34,594 35,459 36,345 37,254 -
MKTG&AD 22,500 23,513 24,571 25,576 26,S32 
PKG./SM.WARE/IRET.SUP. 135,000 138,375 141,834 

-
145,380 149,015 

SANK SERVICES 56;250 57,656 59,098 60,575 62,089 -
TAXES& UCENSES 33,750 34,594 

I 
35,459 3•6,345 37,254 

PROFESSIONAL FEES 22,500 23,06~ 23,639 24;230 24,8?6 
CLEANING SVCS. 22,500 23,063 .23,639 24,230 24,83ti 
OTHER SVCS.& EXP. 117,000 18,810 19,280 19_,762 20,256 -TOTAL GEN. EXP. 537,750 4SO,S29 462,262 474,310 486,681 -
RENT 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 ( 

ROYALTfES 1.98,000 253,,935 314,503 380,008 4so;n2 ... 
lE8l1DA 53ti,750 670,299 704_,861 738,982 772,545 -
o:EP./AMORT. 209,650 209,650. 209,650 209,650 282,450 

.--

NET INCOME BEFORE' TAXES 327,100 460,649 495,211 529,332 490,095 -= 
~ 



Ass~mptions: 

Areas based Its pro" forma on the fol lowing assumptions: 
i. Initial Sales (please also see the benchmark data used for the projected sales later in this 

section): 
• Historical sales 
• Curtent and projected enplanernents 
11 Sales per enplanement at similar locations within the Los Angeles I:Jternat ional Airport 

and other airports with similar demographics 

2. Annual sales growth for years 2 through 7: 
• Annual gro~lth In passengers of .2% (per RFP) 
• Annual Inflation of 2.5% {per RFP)' 

3. Costs of Goods are based on Areas' extensive experience in operating the proposed' concept 

4. Payroll and Benefits are based on Areas' experience of operating concessions at the Los 
Angeles lnternallonal Airport and operations of this concept at other airports and high-volume 
environments across the country. Employee Bene1its are 30% include medical insurance, 
workers compensation, payroll taxes, and employee. incentive plans. 

5, Total General Expenses are based on Areas' the experience in operations a1 the Los Angeles 
International Airport 

6./vlarketing and adl'ertising are based on airport's requirement of 0.5% 

7. FrancNse and Royalty Fees are based on our agreement with the Franchisor of the concept 

7·'6 



7-4 

How the Proposer will maximize sales and revenue to .LAWA 
Areas has a comprehensive and strategic marketing program, which incorporates the 
following 4 goals: 

Two of the four goals are specifically designed to increase number of tiGkets (Attract the Customer) 
and increase the average ticket (Upse/1) . Through the incorporation of these programs, the results 
are staggering. The following Is an example of these programs when incorporated at the Los 
Angeles lnternali::>nal Airport : 

• II 

I " 

LAX MARKETING PROGRAM RESULTS 

l:AX 
Noturol 9regJ: 

LAX 
B-Grlll By BOA 

lAX 
COronel Bot 

• Flscoi2D1 S 

• Flscol2014 

LAX 
H¢m& OQy Cofq 



Information that will support the forecasted capital expenditure requirement and cost of 
ongoing operations. 
Areas• projected capltal expenditure requirement and cost of ongoing operations are based on 
our experience at the Los Angeles International Airport, including two operations at Terminal 4 
and numerous cthe1· ooffee locations natiorlwide of similar type and complexity. Areas recognizes 
the importance or maximizing the financial 1·eturn to the Airpol1 and the significance of accurate 

projections and we are committed to this goal. Therefore, we have alreMy parlnerecl with area's 
renowned architectural firm Corsini Stari-.:Architects in order to generate precise capital expenditure 
projections.The following is a breakdown of the forecasted capital expenditures: 

j ~ 

2 

3 

~ 

5 

5 
7 

9 
•;;J 

1C• J 
11 j 

Misc .. Co :1st 

Mll~oork & Fumiture 

l<i ld1Efl EQuipment 

SmarlYI'<lras 

Si~Menuboardsl~ital lrna.!jjlng 

DHslgn{Pc.-'f'mi l's Pr.c!Jdlng Arch, MEP & l<rtcllen Cor!!>u.lent 

Construollon & 3ui1::f·out 

Bu slness Dt\11 

t...cs~ Pirrrl\llntion (S@;:urily C$'1'61<1:!(• 

IT Costs iPOS, MICROS, lr,te(net, Pho11e.s) 

LAWA Desi;Jn· E\'i:li\Jilfion Fee toer C.Cf'IOOSSi on A9mllrm.nt) 

$ 25,000 

I $ I 00,000 

f 
$ l f:i6,000 

I 
$ 2D,CQO 

:li 30.000 

$ 7'5,000 
~ $ 9CO,OOO 
~ 

l iii 35,G00 

$ ~s.coo 

~ $ 20,00{J 
! $15.3!)0 ; 

Total; l $1 ,414,350 

! s :lf:!5,65o 

Total Cost wi Conllnaem:y; j S1 ,600;000 

Basis for projected and Forecasted Results: In its sales anq fEJVenwe projections, 1\reas first 
analyzed the concepts and its CPITiPatibili1y to the existing brands at the airport. We be.ieve that 
Dunkin Donuts i$ best comparable with Starbuoks. The following is an example of Starbucks 
monthly average sales versus Dunkin Donuts at the Florida li..Jmpike Service Plazas (Areas took 
over the service plazas 'n 2009 and converted all Ste/bucks locations toDD): 

AVERAGE MONTHLY SALES COMPARISON 

Siarbucks 
2<K)Nl006 

Dunkin Donuts 
201MD11 

Dunkin Don•Jis 
2()JglQl3 
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Through this analysis, it is cl&ar that Dunkin sales Will closely resemble those of Starbucks 
at LAX, therefore, we used the historical Starbucks Sales and Sales per Enplanernent as a 
benchmark for projections: 

LEASEHOLD NAME f TOTAL EPS $/EP 

T3 Starbucks $3,736,298 $2,835,136 $1.32 

Ti Starbucks $2.467,209 $2,45 1,568 $1.01 

T8 Starbi:JCkS·North $1 ,f303,913 $1,889,Q:E $ .95 

T7 SlarbucKs $2,743,686 $3;308,389 $ .83 

T6 Starput:ks $'2,439,650 $3,089,482 $ .79 

T4 Starbuo~-FC ~.070,66 1 $4,893,555 $ .63 

T1 Starbucks-North $2,60B,487 $4,382,614 $ .60 

T 4 Star bucks $'2,595,586 $4,893,555 $ .53 

T1 Starbucks $2,252,729 $4,382.614 $ .51 

• 20·! o sates dallil provifle'd by l.AWA AVERAGE $ .80 

Next step is to project enplanerrlents and sales per enplanernent for the first year or operations: 
111 Enplanaments for years 2011, 2012 and ~0 1 3 are real and years 2014 & 20l5 were 

calculated with the 2013 eoplan£;Jrnents with 2% annual growth in passengers (per RFP 
requirement) 

Iii Sales per Enplanement were calculated by using the average of 2010 ($0.80) and 
projected through 20l 5 using 2.5% annualln11ation (per RFP req.Jirernent) 

201 1 $5,312,973 $ .82 
2D12 $5,551.237 $ .84 

2013 $4,78$,794 $ .86 

2014 $4,879,470 $ .BB 

2015 $4,977.059 $ .90 

By m1 .. 11tiplying the enplanements and sales/EP, we nave the projected sales for the Branded 
Coffee location al T4 = $4,500.000 
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