FIS Facilities for its arriving international passengers. The Executive Director shall have the
right to periodically audit Lessee's books and records, upon reasonable notice, with respeet to the
computation of Lessee's chatges to other nitlines for the use of the Terminal 4 gates, and/or FIS
Facilities. Lessee shall have the right to collect & security deposit in advance from other airlines
using the Terminal 4 gates, and/or FIS Bacilities, Said security deposit shall not excesd the
| reasonably estimated chatges for three months, The Bxecutive Director shall have the right to
approve the form and content of Lessee's agreements relating to the use by other aitlines of such
the gates, and/or FIS Facilities, which approval shall not be unreasonably withheld or denied.
(3) Luggape Caris. Lessee agrees to comply with all present and/or fature
Board policies that are implemented with regard to the provision of luggage carts to ariving
international passengers at Airport and to reimburse City for all reasonable costs and fees as
required by such policies.
® 2001 Amelicﬁn Lounge Facilitics. ILessee can use the 2001 American lounge

facilities, as designated in Section 3 of the Lease, for passenger club and lounge rooms

(including the service of alcoholic and non-alcoholic beverages) and the service of food,

Section 10.

(@  Section 11 of the Lease is hereby deleted and the Following substifuted

therefor:
“A.  The parties agree and acknowledge that, subject to the following, the City may

purchage all of the Lessee's interest in and possession of the demised premises by paying or
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making provision for the payment of the Buyback Amount (as herein defined). The City's right

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

The Buyback Amount (the "Buyback Amount") is an amount equal to the then
outstanding principal amount of the 2001 Bonds (actual or hypothetical) based on a methodology
intended to achieve substantially level debt service over a period of 30 yeats beginning on the
date of the 2001 Bonds, plus interest accrued thereon to the purchase date, plus redemption
premium, if any, thereon, or an amount sufficient, with any investment income thercon, to

provide for such amount.

The outstanding principal balance on the 2001 Bonds may differ from the amortization
schedule develaped for the purposes of establishing the Buyback Amount. The Lessee covenants
that the 2001 Bonds will include an extraordinary mandatory redemption provision to be
triggered in the event ihat the City exercises its City's Buyback Right. Such redemption
provision will allow the 2001 Bonds to be redesmed ont a date which i within ninety (50) days
of the date the City places into escrow funds in an amount equal to the Buyback Amount, if
funded from tex-exempt bond proceeds. The City will provide at least sixty (60) days advance
wiitten notice to the Lessee of the date by which the 2001 Bonds need to be redesmed. Lessee
will be responsible for the diffeterice, if any, between the Buyback Amount and the amount

required io 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 isswed. For purposes of

establishing the methodology to be used o establish the final Buyback Amount, the parties
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hereby agres 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 reforence. The final
Buyback Amount will reflect the final interest rates, principal, sinking fund, and maturity of the
2001 Bonds. In the event that the 2001 Bonds are issued in a variable Interest rate mode,
amottization for the purposes of the 2001 Bonds and Buyback Amount will be cstablished using
a fixed rate to be agreed upon by the City and Léssee. The rate shall represent the estimated rate
applicable for a fixed rale, tax-exempt bond issued by the RAIC, assuming 2 similar bond
structure, rating, and issue date. The parties agree that once the final Buyback Amount is
calculated using the methodology established in Exhibit "C," an Exhibit "C-1" shall be
incorporated and acknowledged by the Bxecutive Director 'and attached to this First Amendment
to reflect the final Buyback Amount, and such.an action will not necessitate further Board or
Cit,y Council approvals. Should there be any conflicts or discrepancies between the amounts set
forth in Exhibit "C" and Exhibit “C-1" the Buyback Amount set forth in Bxhibit "C-1" shall
control and prevail. The parties agree that the Buyback Amount set forth in Exhibit "C-1" may
allow the City to purchase the interests of Lessee and the 2001 Trustes in the demised promises

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

The City shall exercise the City's Buyback Rigm hereunder by: (i) giving written notice
of such proposed action to the Lessee and the 2001 Trustee; and (if) imrevocably placing into
escrow with the 2001 Trustee an amount equal to the Buyback Amount te be held by the 2001
Trustee for the benefit of the owners of the 2001 Bonds to be applied to the redemption of all or
a part of the 2001 Bonds on the earliest date the 2001 Bonds may be redeemed or at matutity, as

the case may be. The City shall exercise the City's Buyback Right, if at all, by delivering written
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natice to Lessee not less than eighteen (18) months prior to the 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, Lessce's inferest in and possession of the demised premises shall
terninate, the Lease shall terminate, and the City may thereafter utilize the demised premises for
21y pUrpose.

B.  Asanalternative to the City's Buyback Right described in paragraph A, above,
the City may at any time purchase all of Lesses’s intexest in, obtain possession of the Lessee’s
Iniprovements and terminate the Lease, by (1) placing into sscrow an amount sufficisnt to
defease or redeem the then-outstanding 2001 Bonds and (2) paying reasonable costs incident to
such defeasance or redemption. Upon the depasit of funds as described in the preceding
sentencs, the Lease will terminate and within a reasonable time thereafter (not 10 exceed 90
days), Lessee agrees to vacale the Lessee’s Improvements, The City shall not at any time prior
to the defeasance or redemption of the 2001 Bonds in accordance with this paragraph B, agree to
or otherwise be obligated to convey any interest in the Lessee Improvements for any period
extending beyond or beginning after the defeasance redemption of the 2001 Bonds or (2) agree
or otherwise be obligated to convey a fes interest in the Lesse.«; Improvewents to Lesses, ora

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

(b)  Section 39 of the Lease is hereby deleted.

Section 11,  Relet Obligation.
The second paragraph of Section 20D of the Lease 1s hereby deleted and the following

substituted therefor;
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"If Lesses has financed any or all of Lessee’s 2001 Improvements through the l£MC,
following any termination or cancellation of the Lease (except a termination on account of a
casualty, condemnation or eitercise of the City's Buyback Right) prior to full repayment of the
2001 Bonds (a “Reletting E@t”), in addition to its obligations under the immediately preceding
paragraph, during the twelve-month period immediately following the Reletting Event, City
agrees not to enter into a lease with a replacement tenant having a term pgreater than one year,
unless the terms of such replacement lease provide for a rental rate at Jeast equal to the sum of
the rental rate that would have been paid by Lessee hereunder had there been no termination and
the rental rate that would have been paid by Lessee under a facilities sublease providing for
payment of amounts to be paid by the RAIC under the 2001 Indenture (the “RAIC Facilities
Sublease”) during the same period if there was no termination theretnder, after deducting
therefrom any costs and expenses associated with teletting the demised premises (“Reletting
Costs”), After such twelve-month period, if the City is unsuccessful in its efforts o relet the
demised premises at a renfal rate at least equal to the rental rate set forth in the immedijately
preceding sentence, the City may enter into replacement leases at lower rental rates, Afier any
such reletting, each month during the term of such reletting, the City shall (a) retain from
payments received under any such replacement leases (i) atl Reletting Costs and (ii) all amounts
due to City under the Lease for such month as if there was no termination, Aa.nd (b) from any
amounts remaining thereafter (“Net Reletting Proceeds™), (x) pay to the 2001 Trustee for such
month an amount Qetetmined by multiplying the Net Reletting Proceeds by a fraction the
aumerator of which is all rents due under the RAIC Facilities Sublease for such month (assuiming

1o termination) and the denominator of which is the sum of all rents that would be payable for
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such month (assuming no termination) under (he 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 fitst to any amounts then owing by Lesses to the City for

such month and thereafier retain any remaining amounts.

In cnnsideratipn for the City's relet obligation as described above, Lessee shall pay the
City an amount, in addition to the rentals payable under the Lease. The parties agree that the
amount to be paid shall be caleulated in accordance with the methodology as set forth in Exhibit

R-2" attached hereto,

Section 12.

(@  Notwithstanding Section 21A of the Lease, Lessee shall only have the right to
assign its interests in the Lease for the purpose of financing or tefinancing the Lessee's
Improvements,

(b)  Any references in Section 21 of the Lease to "encumbrance”, "morigage”,
"pledge”, "deed of frust” are hereby deleted.

{©) Nomiiﬁstandﬁig Section 21B of the Lease, the financing for the Lessee's 2001

Improvements shall be in accordance with the Nonprofit Financing Program.

Section 13.  Indemmification

(& In addition and supplemental to the indemnity provided in Section 18 of the
Lense, fo the ftdlest extent permitted by applicable law, Lessec, as the indemnifying party, agrees
to indemnify, hold harmless and defend the City, and each of its respective officers, governing
members, diveciors, ofﬁcihls, agenis, atforneys and employees (collectively, the “Indemnified
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Parties”) from and against any and all losses, claims, damages, actions, liabilitles, costs and
expenses of any coticeivable kind, character and nature (including without limitation, reasonable
attorneys’ fees, litigation and court costs, amounts paid in setﬁement and amounts paid fo
discharge judgments) to which. the Indemnified Parties, or any of them, may become subject
under federal or Qtate securities laws, federal tax laws, including any regulation promulgated
thereunder, or any other statutory law or at common law or otherwise, arising out of, resulting
from, or in any way comnected or otherwise based upon or in any way relating to: (1) the Lease,
as amended and supplemented, the Facilities Sublease, the Indenture, the Tax Certificate by and
between the RAIC and the Lessee (the “Tax Certificate”) related to the 2001 Bonds, or any other
document related to the issuanice and sale of the 2001 Bonds and the catrying out of any of the
transactions contemplated by the 2001 Bonds, the Lease, as amended and supplemented, the
Facilities Sublease, the Indentnte, the Tax Certificate or any related document; (2) the approval
of the Lesses's 2001 Improvements and the issuance 61“ the 2001 Bonds therefore, by the City,
the Mayor of the City, or any otghel: action of the City (including the 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 misleading statement or alleged untrue statement or alleged
misleading statement 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 staterments made therein, in light of the circumstances under which
they were made, not misleading; (4) any len or charge upon payments by Lessee to the RAIC

andfor the Trustee, or any taxes (including, without Limitation, all ad valorem taxes and sales
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taxes), assessments, impositions and other charges imposed on the RAIC or the Trustee in
respect of any portion of the Lessee's Improvements; (5) the defeasance and/or redemyition, in
whole ¢r in past, of the Bonds; (6) the Trustee’s acceptance or administration of the Trust and
duties contemplated by the Indenture, or the exercise or performance of any of its powers or
duties thereunder or the Registrar’s or Paying Agent’s acceptance of their respective duties undey
the Inhdenture or the exercise or performance of any of their respective ;iowers or duties under the
Indenture or the exercise or performance of any of their respective powers or duties thereunder;
and (7) the failure by Lessee to perform any of the covenants set forth in Section 10 of this First
Amendment, except in any such case to the extent such damages ate caused by the willful
misconduct or gross negligence of such Indemnified Party or as a result of an act or omission
requestexd by such Indemnified Party.

{b) In the event that any action is brought against or proceeding or investigation is
commenced involving any Indemnified Party with respect to which indemnity may be sought
hereunder, such Indemnified Party agress to provide prompt notification in writing to Lessee
and, upon feceipt of such notice, Lessee shall assume the investigation and defense thereof]
including the employment of counsel selected by the Lessee, but subject to City's approval and
shall assume the payment of all expenses related thereto, with the full power to litigate,
compromise or seitle the same in its sole discretion. The counsel retained by Lessee to represent
and def’eud the Indemnified Parties may be the same eounsel that represents and defends Lessee,
except in the case where counsel for an Indemnified Parly determines that the interest of the
parties commonly represented are adverse to each other or not aligned w:th each other, thereby

giving rise to a conflict of interest on the part of the counsel commonly representing the various
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parties, or whete such counsel advises an Indemnified Party that there are one or more logal
defenses available to such Indemnified Farty which are different fiom or additional to all parties
commonly represenied, and that by virtue of such different or additional defenses, the
representation of such Indemnified Party and the other parties by a single firm of attorneys
would be inappropriate under applicable standards of professional conduct. In the circumstances
described in the immediately preceding sontence, and only in such event or circumstances, the
Indemnified Party may employ separate counsel at the expense of Lessee in any such action or
proceeding and participate in the investigation and defense thereof, and Lessee shall pay the
reasonable fees and expenses of such separats counsel.

{©) The rights of any persons to indemmnification hereunder shall survive the fina)
payment or defeasance of the Bonds and shall sutvive the termination of the Indenture and

teromnation of the Lease.

Section 14,  Hazardous and Other Repulated Substances.
()  Definition of "hazardous substance(s)" For the puxposes of the Lease,

"hazardous substance(s)" means:

(1)  Any substance the presence of which requires the investigation or
remediation uader 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 waste,
extremely hazardous waste, hazardous material, Ihazardous substance, hazardous chemical, toxic

chemical, toxic substance, cancer causing substance, substance that causes reproductive hanm,
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pollutant or contaminant under any federal, state or local statute, regulation, rule or ordinance or
amendments thereto, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq) and/or the Resource
Conservation and Recovery Act (42 U.S.C. Section 6901 et seq.); or

(3)  Any substance which is toxic, explosive, corrasive, flammable, infectious,
radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any
govermental authority, agency, dapa;'hnent, 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 poso 4 hazard to the health or safety of persons on or about the demised premises; or
| ()  Any substance the presence of which on adjacent propetties could
vonstitute a trespass by Lessees or

(6)  Any subsiance, without limitation, which containg gasoline, aviation fuel,
jet fuel, diesel fuel or other peirolemn hydrocerbons, lubricating oils, solvents, polychlcrinated
bipheynals (PCBs) asbestos, ﬁrea formaldehyde or radon gases.

(b)  Environmental Indemnity.

Except for conditions existing prior to the original occupancy of the demised
premises by Lessee or by Lessee’s predecessors in interest, Lessee agrees to accept sole
responsibility for fuil compliance with any and all applicable present and futwre rules,
regulations, rez;q'ictions, ordinances, statutes, laws, and/or other orders of any governmental

entity regarding the use, storage, handling, distribution, processing, and/or disposal of hazardous
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substances, regatdless of whether the obligation for such compliance or responsibility is placed
on the owner of the land, on the owner of dny improvements on the demised premises, on the
user of the land, or on the uter of the improvements. Lessee agrees that any claims, damages,
penalties, or fines asserted against or levied on City and/or the Lesses as a result of
noncompliance with any of the provisions in this Section shall be the sole responsibility of the
Lessee and that Lessee shall indenmnify and hold City harmless from all such claims, damages,
penalties, or fines. Further, City may, at its option, pay such claims, damages, penalties, or fines
resulting from Lessee’s non-compliance with any of the terms of this Section, and Lossee shall
ﬁldemnify and reimburse City for any such payments,

{¢c)  Except for conditions existing prior to the original occupancy of the demised
premises by Lessee or Lessee's predecessors in interest, in the case of any hazardous substance
spill, leak, discharge, release or improper storage on the demised premises or contamination of
the demised premises by any person, Lessee agrees to make or cause to be made any necessary
repairs or cotrective actions as well as to clean np and remove any spill, leakage, discharpe,
release or contamination. In the case of any hazardous substance spill, leak, dischaige, release or
contamination by Lessee or its employees, servants, agents, contractors, or subcontractots on
Lessee's Premises or as may be discharged or released in, on or under adjacent property which
affects other property of City or its tenants, Lessee agreds to make or cause to be made any
necessaty conective actions to clean up and remove any such spill, lenkage, discharge, release or
contamination. If Lessee fails to repair, clean up, properly dispose of, or take any other
corrective actions as required heieini, City may (but shall not be réquired to) take ;all stops it

deems necessary to properly repeir, clean up, or otherwise 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 sole cost and expense and Lessee shall indemnify and
pay for and/or retmburse City for any and all costs (including any administrative costs) City
incurs as a result of any repair, cleanup, or corrective action it takes.

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

Executive Director,

{¢)  Lessee’s Provision to City of Environragnial Dgcumﬁ_gg_ggi
With respect to the demised premises, Lessee shall promptly supply City with
complete and legible copies of all notices, reports, correspondence, and other documenis sent by
Lessee to or received by Lessee from any governmental entity regarding any hazardous
substance. Such writton materials inclug!e, without limitation, all documents relating fo any
threatened or actual hazardous substance spill, leak, or discharge, or to any investigations into or
clean up of any actual or threatened hazardous substance spill, leak, or discharge including all

{est results,
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®  Survivel of Obligatiops.
This Section and the obligations herein shall survive the expiration or earlier

termination of the Lease as amended and supplemented.

»

Sectlon 15, Living Wage and Service Worker Retention Regnirement,
®  Living Wage Ordipance.
(1)  General Provisiops: Living Wape Policy. The Lease is subject w the
Living Wage Ordinance ("L WO") (Sﬁctioﬁ 10.37, et seq., of the Los Angeles Administrative

Code) which is incorporated herein by this referenve. A copy of section 10.37 has been
altached hereto for the convenience of the parties as Bxhibit "E-1." The LWO requires that,
unless specific exempiions apply, any employees of tenants or licensees of City property who
render services on the leased premises or licensed premises are covered by the LWO if any of
the following applies: (1) the services are rendered on premises at least a portion which are
visited by substatitial mumbers of the public on a frequent basis, (2) any of the services could
feasibly be performed by City of Los Angeles employees if the awarding authority had the
requisite financial and staffing resources, or (3) the designated administiative agency of the
City of Los Angeles has determined in writing that coverage would further the proprictary
interests of the City of Los Angeles, Employees covered by the LWO are required to be paid
not less than a minimum initial wage rate, as adjusted each year. The LWO algo requires that
employees be provided with at least twelve (12) compensated days off per year for sick leave,
vacation, ot pe:rsoﬁal necessity at the ermployee's request, and at least ten (10) additional days

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

(2)  Living Wage Coverage Determiination An initial determination has been

made that this is a public lease under the LWO, and, that it is not exemipt from coverage by the
LWOQ. The Living Wage Coverage Determination Form reflecting that initial determination is
attached to the Lease as Exhibit "E-2." Detenninations as to whether the Lease is a public
lease or license cavered by the LWOQ, or whether an employer or employee are exempt from
coverage under the LWO are not final, but ate subject to review and revision as additional facts
are examined and/or other interprefations of the law are consideted. In some circumstances,
applications for exemption must be reviewed perlodically. City shall notify Lessee in writing
about any redetermination by City of coverage or exemption status, To the extent Lessce
claims non-coverage or exemption from the provisions of the LWO, the burden shall be on

Lesset to prove such hon-coverage ot exemption.
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Policy. If Lessee is not intially exempt frota the LWO, Lesses shall
comply with all of the 'provisioxis of the LWO, including payment to employees at the mininyam
. wage rates, effective on the execution date of this First Amendment fo the Lease, and shall
execute the Declatation of Compliance Form atiached to the Lease as Exhibit ME-3*
contemporameously with the execution of this First Amendment of the Lease. If Lessee is
tnitially exemypt from the LWO, but later no longer qualifies for any exemption, Lessee shall, at
such time ap Lessee is no longer exempt, comply with the provisions of the LWO and execute
the then currenﬁy used Deolaration of Compliance Fotm, or such form as the LWO requires.
Under the provisions of Section 10.37.6(c) of the Los Angeles Administrative Code, violation of
the LWO shall constitiute a material breach of the Lease and City shall be entitled to terminate
the Lease and otherwise pursue legal remedies that may be available, including those set forth in
the LWO, if City determines that Lesses violated the provisions of the LWO. The procedures
and time petiods pmvicied in the LWO ate in Jieu of the progedures and time periods provided
elsewhere in the Lease, Nothing in the Lease shall be construed to extend the time periods or
limit the remedies provided in the LWO,
Q)

The Lease may be gubject to the Setvice Contract Wotker Retantion Ordinance
("SCWRO") (Section 10.36, et seq. of the Los Angeles Administrative Code), which is
incorporated herein by this reference. A copy of section 10.36 has been attached hereto for the
convenience of the partics as Exhibit "F." If applicable, Lessce must also comply with the

SCWRO which requires that, unless specific exemptions apply, all employers under contracis
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that ave primarily for the furnishing of services to or for the City of Los Angeles and that involve
an expenditure or receipt in excess of $25,000 and a contract term of at least three (3) months
shall provide retention by a successor contractor for a ninety-day (90-day) transition peried of
the enmployees who have been employed for the preceding twelve (12) months or more by the
terminated contractor or subcontractor, if any, as provided for in the SCWRO., :f_Inder the
provisions of Section 10.36,3(c) of the Los Angeles Administrative Cade, City hias the authority,
under appropriate circumstances, to terminate the Lease and otherwise pursue legal temedies that
may be available if City determines that the subject contractor violated the provisions of the

SCWRQ.

Section 16.

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

following substituted therefor:
A, Federal Non-Discrimination Provisions.

1. The Lessee for himself, his heirs, personal representatives, stccessors in

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

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

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

Department of Transportation program or activity is extended or for another purpose involving

the provision of similar services or benefits, the Lessee shall maintain and operate such facilities

end services in compliance with all other requirements imposed pursuant to 4% CFR Part 21,

Nondiscrimination in Federally Assisted Programs of the Depariment of Transportation, and as
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sald Regulations may be amended. [Ses, paragraph 1 of the "LEASE AND USE AGREEMENT
GUIDE," dated June 6, 1984, revised May 2001, published by the Federal Aviation
Ad_minisfraﬁon, hereinafier referred to az "LEASE GUIDE").

2. The Lessee for himself, his personal representatives, successors in interest,
and assigns, as a part of the consideration hereof, does hereby covenant and agree as a covenant
running with the land that: (1) no person on the grounds of race, color or national origin shall be
excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the use of said facilities, (2) that in the construction of any improvements on,
aver, or under such Iand and the furnishing of services thereon, no person on the grounds of race,
color, or national origin shall be excluded from participation in, denied the bemefits of, or
otherwise be subjected to discrimination, (3) that the Lessec shall use the premises in compliance
with all other requirements imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in
Pederally 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 conply with pertinent statutes, Executive
Orders, and such rules as are promulgated to assure that no person shall, on the grounds of race,
ereed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conduoted with or benefiting from Federal assistance. This Provision obligates the Lessee or ity
iransferee for the period during which Federal assistance is extended to the airport program,
except where Federal assistance is to provide, or is in the form of personal property or real
property or interest therein or structures or improvements thereon. In these cases, the Provision

obligates the party or any transferee for the longer of the following perieds: (@) the period during
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which the property is used by the sponsor or any transferee for a purpose for which Federal
assistance s extended, or for another purpose involving the provision of similar services or
benefits; or (b) the period during which the airport sponsor ot any transferee retains ownership or
possession of the property. [LEASE GUIDE, paragraph 1]

4. Lessee shall fumish its services om a reasonsble and not unjustly
discriminatory basis to all users, and charge reasonable and not unjustly discriminatory prices for
cach unit or service, provided that Lessec may be allowed fo make reasonable and
nondiseriminatory discounts, rebates, or other similar types of price reductions fo velume.
purchasers. ‘[LEASE GUIDE, paragraph 11]

5. Lesseo agrees. that it shall insert the provisions found in Subsections A.3
and A4 above in any sublease, assigntent, license, or permit by which said Lessee grants a right
or privilege ta any person, ﬁ;;m, or corporation to render accommodations and/or services to the
public on the demised premises under the Lease.

B.

There ghall be no

discrimination against or segregation of any person, or group of persons, on account of race,
religion, national origin, ancestry, sex, sexual orientation, age, physical handicap, marital status,
domestic parner status, or medical condition in the lease, sublease, transfer, use, occupancy,
tenure, or enjoyment of the demised premises or any part of the demised premises or any
operations or activities conducted on the demised premises or any part of the demised premises.
Nor shall Lessee or any person claiming under or through Lessee establish or permit any such

practice or practices of discrimination or segregation with reference to the selection, location,
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number, use or occupancy of tenants, subtenants, or vendees of the demised premises. Any
sublease or assignment which may be permitted under this Lease shall also be subject to all non-
discrimination claiises contained in this Subsection B.

| 2. Non-Diserimination In Bmployment. During the term of this Lease,
Lessee agrees and obligates itself in the performance of this Lease not to discriminate against
any employee or applicant for employment because of the employee's or applicant's race,
religion, national origin, ancestry, séx, sexua] orientation, age, physical handicap, marital status,
domestic pariner status, or medical condition, Lessee shall take affimative action to insure that
applicants for employment are treated, during the term of this Lease, without regard to the
eforementioned factors and shall comply with the afﬁrma’eiv;z action requizements of the Los
Angéles Administrative Code, Sections 10.8, et soq, or any snccessor ordinances or law
concerned with discrimination.

3 Equgl Employment Practices. If the total payments made to City under
thig lease ars $1,000 (one thousand dollars) or more, this provision shall apply. During the
performance of this Lease, Lessee agrees to comply with Section 10.8.3 of the Los Angeles
Administrative Code ("Equal Employment Practices™), which is incorporated herein by this
reference. A copy of Section 10.8.3 has been attached to this Lease for the convenience of the
parties as Exhibit"G." By way of specification but not limitation, pursuant to Sections 10.8.3.E
and 10.8.3.F of the Los Angeles Administrative Cods, the failure of Lesses to comply with the
Equal Employment Peactices provisions of this Lease may be deemed to be a material breach of
this Lease. No such finding shall be made or penalties assessed except upon a foll and fair

hearing after notice and an apportunity 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 Bqual Employment Practices provisions of
this Lease, this Lease may be forthwith terminated, cancelled or suspended.

4.  Affumative Action Program If the total payments to City under this
Lease ate $100,000 (one lundred thousand dollars) or moe, this provision shall apply, During
the performance of this Lease, Lessee agrees to comply with Section 10.8.4 of the Los Angeles
Adwministrative Code ("Affirmative Action Program"), which is incorporated herein by this
reference. A copy of section 10.8.4 has been attached to this Lease for the convenience of the
parties as Exhibit "H," By way of specification but not limitation, pursuant to Sections 10.84.B
and 10.8.4.F of the Los Angeles Administrative Code, the failure of Lessee to comply with the
Affirmative Action Program provisions of this Lease may be deemed to be a material breach of
this Lease. No such finding shall be made or penalties assassed except upon a full and fair
hearing after notice and an opportusity to be heard has been given to Lessee. Upon a finding
duly made that Lessee has failed to comply with the Affirmative Action Program pmvisio.r‘xs of

this Lease, this Lease may be forthwith terminated, cancelled or suspended.”

Section 17,  Child Support Orders.
{a)  The Lease is subject to Section 10.10, Asticle I, Chapter 1, Division 10 of the Los

Angeles Administrative Code related to Child Support Assignment Orders, which is incorporated
| herein by this veference. A copy of section 10.10 has been attached hereto for the convenience
of the parties on Exhibit "I-1." Pursuant to this Section, Lessee (and any subcontractor of Lessec
providing services to City under the Lease) shall (1) fully eomply with all State and Federal

employment repoeting requirements for Lessee's or Lessee’s subconttactor's employees
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applicable to Child Support Assignments Orders; (2) oertify that the principal owner(s) of Lesses
and applicable subcontractors are in compliance with any Wage ami Barnings Assignment
Orders and Notices of Assignment applicable to them personally; (3) fully comply with all
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in
accordance with California Family Code Section 5230, et seq.; and (4) maintain such compliance
throughout the term of the Lease. Pursuant to Section 10.10(b) of the Los Angeles
Administrative Code, fallure of Lessee or an applicable subconiractor to comply with all
applicable reporting requirements or to implement lawfully served Wage and Eamings
Assignment Orders and Notices of Assigniment or the failure-of any principal owner(s) of Lessee
or applicable subcontractors to comply with any Wage and Earnings Assignment Orders and
Notices of Assignment applicable to them personzlly shall constitute a dt.ifault of the Lease
subjecting the Lease fo termination where such failure shall continue for more than ninety (90)
days after notice of such failure to Lessee by Cily (in liew of any time for cure provided
elsewhere in the Lease),

()  Lessee shall execute the Certification of Compliance with Child Support
Obligation attached to the Lease as Exhibit "I-2" and incorpotated herein by reference,

contemporaneously with the execution of this First Amendment to the Lease.

Section 18.  Ordinance and Los Aunpeles Administrative Code (hereinafter

referred to as “Code” Language Governs.
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Ordinance and Code Exhibits are provided as a convenience to the patties only. In the
event of & discrepancy between the Exhibits and the applicable Ordinance and/or Code language,

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

Section 19.  Amendments to Ordinance and Codes.

The obligation to comply with any Ordinances and Codes which have been incotporated
into this Lease by reference, shall extend to any amendments which may be made to those

Ordinances and Codes during the term of this Lease.

Section 20.  Use of Ground Towex

Lessee agrees to provide sufficient fized 400 Hz power units and preconditioned air units
for sach of the gates at Terminal 4. Said 400 Hz power and preconditioned air shall be powered
by electricity drawn fiom 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 for the use of other air carriers using said gates at a reasonable charge, and
shall be of sufficient capacity to handle the largest aircraft expected to be wsed at that gate.
Lessee further agrees to abide by and comply with City's Noise Abatement Rules and

Regulations.

Section 21.  Airfield Security.
(a)  Lessec shall be responsible for fully complying 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, 'ataxe, andfor local governmental entity regarding airfield secutlty. Lessee shall be
respongible for the maintenance and repair of that portion of the Airport perimeter fence,
including gates and doors, that are located on the demised prémises or conirolled by Lessee.
Lessee shall comply fully with applicable provisions of the Federal Aviation Administration
Regulations, 14 CFR, Part 107 and Part 108, including the establishment and implementation of
procedures acceptable to Executive Director to control access from the demised premises to air
operation areas in accordance with the Alrport Security Program required by Part 107. Further,
Legsee 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 approved Air Carrier
Standard Securrity Program used in accordance with 14 CFR, Part 129.

()  In addition to the foregoing, gates and doors located on the demised premises
which permit entry into restricted areas at the Airport shall be kept locked by Lessee at all times
whert not in use or under Lessee's constant security surveillance. Gate or door malfunctions
which permit unauthotized entry into restricted areas shall be reported fo Department of Airports'
Operations Bureau without delay and shall be maintained under constant swrveillance by Lessee
until repairs are affected by Lessce or City and/er the gate or door is properly secured.

(©)  All civil penalties levied by the Fedeial Aviation Administeation for violation of
Federal Aviation Regulations pertaining to security gates or doors Jocated on the demised
premises or otherwise controlled by Lessee shall be the sole responsibility of Lessee. Lessee
agreés to iqdemnify City for any federal civil penalties amounts City' must pay due io any
secvrity violation arising from the use of Lessee's leaschold or the breach of any obligation

intposed by this Section.
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Section 22,  Noise Abatement Procedures.

Pursuant to the requirements of the 1993 LAX Noise Variance and in order to limit the
use of auxiliary power units (APU's), Lessea hereby agrees to provide a sufficient number of
ground power units at each gate and maintenance area used by Lessee's aireraft on the demised
premises, Said ground power units shall be made available for use by Lessee's airoraft within
ningty (90) days from the effective date of thé Lease, Further, Lessee horeby agrees to comply

with the Department of Airports' Noise Abatement Rules and Regulations,

Section 23.  Deprivation of Lessee’s Rights.

City shall not be liable to Lessee for any diminution or deprivation of Lessee’s rights
under this Lease which may sesult from Lessee’s obliéation to comply with any and all
applicable laws, mles, regulations, restrictions, ordinances, statues, and/or orders of any federal,
state and/or local government auﬂwﬁty and/or court herennder on account of the exercise of any
such authority as is provided in thig Lease, nor shall Lessee be entitled to terminate the whole or

any portion of the Lease by reason thereof.

Section 24.  City's Right 1o Develop Airport.

Notwithstanding any provision of the Lease, the City reserves the right, but shall not be
obligated to Lessee, to further develop or improve the landing areas, terminals, roadways and

other improvements of Alrport in its discretion.
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Section 25.

Nothing withine this Lonse shall be construed as limiting or prohibiting City from
imposing and eollecting fees and charges from other airlines and users of the demised premises
and/or Terminal No, 4 facilities, so long as such fees and charges are not duplicative of chatges
by Lessee authorized under the Léa‘se or inconsistent with this Lease and First Amendment and
such fees and charges relate generally to the use of the Airport as opposed to the specific use of

the demised premises.

Section 26.

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

of Lessee in this regard,

Section 27,  Duty Froe Business,
With regard to duty free merchandise (*DFM”) and/or international travel merchandise

(“ITTM>), Lessee agrees that it will not sell, take orders for, deliver or transport DFM and/or TTM on
any flight from the Airport to a location outside the United States (hereiafier “outhound flight”)
under a program in which Lessee or its agents, officers, employees, servants and assigns, solicits or
acoepts, at any time prior to the departure of Lesgee’s aircraft on any outbound flight from the
Airport, orders of DFM and/or ITM for passengers departing from Adrport on such outbound flight

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

and/or ITTM on terms not less Tavorable to Lessee,

Section 28. Reimbursement of Costs,

Lessce agrees that it will pay or reimbwse the City for all reasonable fees, costs, and
expenses including but not limited to, costs, fees and expenses of outside legal counsel, financial
consultants, and others, paid or incurted relating to the review and approval of this First
Amendment and the documents and materials related directly or indirectly to any financing,
including, without limitation, any Non Profit Financing Program connected with the demised
premiges and/or improvements thereon. Said fees and/or reimbwrsements paid by Lessee to the
City shall not exceed one hundred fifty thousand dollars ($150,000) with respect to the First
Amendment and the initial issuance of the 2001 Bonds, and/or one hundred thousand dollars

(5100,000) with respect to each subsequent financing.

Section 29.  Confirmation of Terms of Iease.
It is understood and agreed, by and between the parties hereto that, except as specifically

provided herein, this First Amendment shall not, in any mannet, alter, change, modify or affect
any of the rights, privileges, duties or obligations of either 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

ghall yemain in full force and effect.
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Section 30,  Disabled Access.

(1)  Lessee shall be solely responsible for fully complying with any and all applicable
present and/of future rules, regulations, restrictions, ordinances, statutes, laws and/or orders of
any federal, state, andfor local governmental entity and/or conrt regarding disabled access to
improvements on the demised premises including any services, programs, or activities provided
by Lessee. Lessee shall be solely responsible for any and all damages caused by, and/or
penalties levied as the result of, Lessee's nonecompliance, Further, Lessee agrees to cooperate
fully with City in its efforts to comply with the Americans With Disability Act of 1990.

()  Should Lessee fail to comply with Section 30 (a) above, then City shall have the
rigl';t, but not the obligation, to perform, or have performed, whatever work is necessary to
achieve equal access compliance. Lessee will then be required to reitburse City for the actual

cost of ac'hieving compliance, plus a fifieen percent (15%) administrative charge.

Saction 31.  Cross Default,

A material breach of the terms of any other agreement, lease, license, permit, or contract
held by American with City shall constitute a material breach of the terms of this Agreement and
shall give City the right to terminate this Agreement for cause in accordance with the procedures

set forth in Section 10 of this Agreersent.
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IN WITNESS WHEREOF, City has caused this Firt Amendment to be executed by
Executive Director and Lessee has caused the same to be executed by its duly authorized officers

and its corporate seal to be hereunto affixed, all as of the day and year first hereinabove written.

CITY OF LOS ANGELES

Debartment of Airports

APPROVED AS TO FORM: |
Rockard J. Delgadillo, City Attormey

Date: L8 7

By: ?“g Q?&f*\

ATTEST: AMERICAN AIRLINES, INC,
‘ - / by y
By EREN A By ¢ m e
Secretary (Signature) A e
i o T TR AP I G- A B E )
SOIROTL et ATty (it [ - L/ Hl\f_('ﬁ;
Print Name Print Name
[SEAL} L } 1@devﬁ u,‘ [\s.(l,Jrr_ ] <c. F‘*
Print Title
(8683 76v1
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The foregoing First Amendment to Lease Agreement No. LAA-4687 between the City of

- Lo Angeles and American Airlines, Inc., is hereby acknowledged, accepted, and approved by

the undersigned authorized representatives of the Regional Airporis Improvement Corporation.

ATTEST:

| 'BYM W ortson

...+ Secretary (Signature)

] , I
RN _f_\.u'"._f .

Print Name

186376¥3
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S / ,r'f
By__. .
' Signature
X\"-.‘{' MR LI ‘
Print Name
Print Tifle
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LOS ANGELES WORLE AIRPORTS
Firal Amandment to Lease No. LAA-AG87

Exhibir

Amerioan Alrlines - MEC Renl % 91217
Cuslodial Surcharge kN 14,1193
o 8pace Rent Tatal
Sheel No. Space No. Descriplion ] Square Feel  per &g Fl Spaca Rant _ M&Q Ren| Annusl Rent
A. Calegury } Space and Facillies, .
1. Ticketing Bullding. {Fre-1534)
10 01 Amarican Olflee 472 052 246.44 4,305.44 4,550 .88
10 04 Armarcan Breakroam 35% 0.52 153.04 3,210,684 3,303.48
10 24 Ameccain Restroam 205 0.52 108,18 1,867.21 200547
10 28 Armbiican Women's Rasiceem 257 0.52 154 .44 2,708,114 2,063.58
10 30 Armerican medical 2,208 052 AREYR M 2012247 21,269,59
10 ¥ Armerlgan Starage 95 .52 <9.92 875.68 525,80
10 38 Amerlgan Locker/Braak 3,998 B.52 2078.496 36, 468.56 30,547.62
44 37 American Corridor 5124 .52 1/824.48 28,486.19 30,120.67
10 a8 American Cradd Unlan 1t G52 600,52 10,681.51 11,290.43
1 % Arerlcan Office 374 052 184.46 341152 3,606.00
10 42 American Slorage 138 D&z 71.76 1,266.79 1,330.55
1Q a3 American Janilar 15 082 38.00 584,13 72313
10 q7 Amarican Medical 1,457 062 167.64 13,200.32 14,047 96
10 50 Publie Cortldar 3040 a2 1,740,686 30,630.45 3226041
10 51 American Storags 374 052 194.48 341162 3,606.00
10 52 Amarican Office 950 Q52 494.00 8,666.62 9,150.52
kD) o1 Amarican Qfices 1,698 052 B82.96 15,988.65 16,371,587
N 05 Arngrican Electiical Room 1o .52 52.00 91217 964 17
" 0 American Officas 4,856 a52 2,524 80 44 285.8% 45,810,495
11 ie Amerlcan Corfidor 1,26¢ 052 68%.24 1,738.63 12408.87
1 28 Amerfean $lorage 106 0.52 55,12 968.90 1.022.02
1" 2 American Offices 308 052 206.96 3,630.44 3,63740
11 30 American Cleset m 0.52 332 1,286.16 1,350.48
1 n Amerloan Closat 162 0.52 B4.24 1,477.72 1,.551.98
it 3z American Storage 50 0.52 31,20 547.30 570,50
14 a1 Smerican Olice 704 0.52 366.08 6,421.88 878778
14 ey Amgdean Con. Room 711 042 369.72 5,4056,5% 6,856.25
14 (i3 American Office 5,619 0,52 3,025,858 5307947 86,106.05
14 15 Arnefean T.1, Roomw 190 .52 98.60 1,733.12 183192
14 18 AmerdcaEn Janitor I 052 43.04 TO2.37 T42.41
14 21 Ameyican Office 452 052 22084 4,031.79 4,261.63
14 28 american Men's Reslroom 227 0.52 118.04° 2,070.63 2,188.67
14 25 American Paging Room 151 0.52 78.52 1,377.38 1165.90
14 27 funegrican Wamen's Restroom 267 0.52 138,84 243549 257453
14 29 Amerlcan Security Office 437 452 221.29 3,986.18 4.213.42
14 an American Corridar 2,579 0.52 1.391.006 R3,524.86 24,885 94
14 3 American Cedes Sharaidliance 1,802 0.52 937.04 18,42T.20 17,974.34
15 02 Ametican OHlcg 6,709 Q.52 3.458.65% §1.197.4% B4,885.17
15 a5 Americar Janitor a3 0.52 43,16 75710 800,28
16 96 Amerlcan Restronm Bo1 0.52 39932 6,303.08 6882.41
Subtolels ___ 48338 2513472 44060549 __ABR 34121
2, Salelile Buildings. (Pre-1984)
89 D1 American Slarage 166 11.00 1,816.00 1,505.08 332008
09 03 Amgrican Opsrations 518 13.00 *6.6856.00 4697.68 11,392,648
og 04 Aarican Opualions 817 13.00 1162706 745243 18,073.43
09 05 famprican Sicrage 969 11.04 10,659.00 B B339 19,497.93
09 06 Amarican Breakraom 1 400 13.00 23,400,00 1641008 39,819.06
09 0g American Lacker Roarm. 2,800 13.00 37,700,00 26,452.83 £4,15293
09 09 Amerlean Mechanicat 420 11.00 462000 383111 8,451,141
Qg 1¢ american Operations 238 12,00 3,094,080 247088 5,2684.06
09 11 Amerlean Comidor 45 1100 495,00 41018 905.48
a9 12 American Qperatiang 550 13.00 7.384.00 5,181.13 12,565,413
a9 13 American Locher Room 236 12.00 3,060.00 2,152.72 5220.72
49 14 American Corridor 246 11.00 2.706.0¢ 2,243.84 4,849 94
Anlsal AndBET|
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£.OS ANGELES WORLD AIRPORTS
Fitst Amendmant to Loase No. LAA-1687

Exhthii B

American Altlines M&O Rent -7 21217
Cuslodial Surcharge 8 14.1193
’ Spacs Ranl o Tolal
Sheet No._Space Mo, Daseription Souare Fest  perSqFt  Space Renl MEO Rent Annual Rent
09 20 Arerican Office 1,019 13.00 13,247.00 9,296.01 22,542.00
09 4 Arnerican Cafeleria B&0 11.00 6,050.00 5,016.24 11,086.94
09 28 Aenarican Corldor 1,120 11.00 12,320.00 10,218.30 2253630
09 29 Amerfoan T, 1,520 1%.00 18,720.00 13,864.98 30,584.90
09 38 American Oparationg 1,586 13.00 26,61800 18,115.70 43,833.70
o4 37 American Slarage 128 11.00 1,518.00 1,256.79 217678
4] 44 Americar Efealtieal Room 80 11.00 £00.00 820.95 1,610.95
oo 48 Ametlcan Gorridor 1975 11.00 20,626.00 17,102.19 37,728.19
09 49 Amarlean Pagirig 368 $1.00 4,028.00 3,338.54 7364.5¢4
09 0B Amarlean Qffioe 3,663 13.00 46,189.0¢ 32,409.40 76,598.40
qay 51 Arnarican Offlce 4,334 13.00 §6,342.00 39,533.45 96,675.45
08 £2 Amngiican Office {,93% 13.00 25,207.0¢ 1‘/.638.88 42,293.98
9 3 American Mall 197 13.00 2,541.00 1,796.87 4,357.97
09 54 Amaritan QOperallons 3,168 13.00 41,184.00 28,B97.55 70081.55
3] 85 American Office 232 13,00 30800 2,116.23 8,13z.23
09 B7 Amaricer iachanical 970 11.00 10,670.00 8,648.08 19518.05
0g 58 American Operalians 2483 13,60 32,018.00 22,486.75 £4,485.75
0g 50 Ameylcari Operalions 200 13.00 3,770.00 2,645.29 5,415.20
09 62 Amaerlcan Communicalions 48 11.00 528.00 437.84 9B55.84
02 64 Amerlean Storage 1,198 11.00 13,178.00 10,927.80 24,105.80
08 85 american Qffice 579 13.00 752700 5,201.46 12,808.46
] 66 Amerlcan Equipment 452 11.00 447202 4,123.01 5,095.01
09 72 American Offloe 02 13.00 3,026.00 2.754.75 5880.75
09 74 Amgrican Qffice 489 13.00 © §,387.00 4.460.51 10317.51
09 76 Amarican Eagla Holdroom 1398 15.90 20,840.00 12,733.80 35673,8%
08 7 American Storage 124 1.0 1,364,00 1,131.08 2,485,009
09 80 Amarican Electrical Rootn 142 11.00 1,662.00 1.205,26 2887.28
09 a4 Amearican Slarage a4 11.00 1,034.00 B57.44 189144
13 M Amarican Haldroom 4,782 15.00 71,280.00 43,344.32 114,626.32
13 03 fmerjcan Holdroom 4,374 45,00 66,610.00 39.898.32 105,508,092
13 04 Amarigan Conveyor Chnl, 56 11.00 516,00 61082 1,126.82
13 e} American Corvayar Chel, 73 11.00 403.060 §65.88 1,468.88
13 32 Amaerican Hodraom 23,800 15.00 366,500,00 218,008,683 576.608,63
13 34 Ameriocan Coawveyer Chil, 3 11.00 BD3.00 66500 1.468.88
13 35 Airigrioan Convayor Chnl. 92 t1.00 1,C12.00 £839.20 1,851.2¢
13 36 Amesican Lale Meal 705 13.00 8,195.00 £,430.80 14,505,80
1% 38 Anmgtlea Gonvayer Ghnl. 43 11.00 $13.00 767.10 1670,10
i3 39 Arorican Canveyor Chyil. 53 11.00 013.00 757.10 1,670.10
13 43 Amayican Canveyor Chnl. 0 11.00 280:00 820,95 1,810.95
13 81 Amevicen Oparalions 171 13,00 222300 1.559.81 3,782.81
13 82 Unaccomparied Minors 290 13.00 3,770.00 264629 §,415.29
13 33 Amhatican Passage 136 11.00 1.406.00 1,240.65 2,736,506
13 as Amerioan Conveyer Chnl, 83 11.00 913.00 767.1¢ 1,670,710
13 86 Amerlcan Lobby 609 11.00 6,498.00 5,555.12 12,254,112
13 87 American Dumbwaitar 16 11.00 176.00 14645 321,95
13 a0 American Vaslibute 83 11.00 1,793.00 1,486.84 3,279.84
13 i Amerlesn Storage 84 11.00 704.00 £53.79 1,287.79
13 92 Americah Bumbwaitar 19 11.40 208,00 173.31 382,31
18 83 Amwsrican Yestibule 196 11.00 2,756.00 1,787.85 3843.85
13 24 American Sheok-ln 284 13.00 3,432.00 2408.13 5,840.13
1?7 06 American Slorage &, 1100 287.00 248,29 §43.29
Sublotals 76,872 1,030,380.00 £92,001.62 1,722471.82
3, Bagyage Channsls and Baggage Ramps. (Pre-1984)
01 02 Avandonad Conveynr Chnl, 1,263 500 i 6,415.00 2,5668.00 8,901 01
(MEC @32.00psqlt)
Subtolsls 1,263 6,415.00 258600 8,88),00
AALselAN4GATI
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LOS ANGELES WORLD AIRPORTS Exhibit B
First Amendmen ta Lease No. LAA-4G87

American Alrlines M&Q Rent . $ 81217
Custodial Sureharge 3 14,1192
Space Rent Tolal
Sheet No, Space Mo, Description Squara Feel _ perSaFl  Space Renl M&D Rani Anpual Rent
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LOS ANGELES WORLD AIRPORTS
First Amendment fo Lease No. LAA-4637

Lxhibfe B

Amertoan Airlines M&Q Rent & 91217
Custadial Surcharge 3 14,1193
o Space Rant, Total
Sheel No. Space No. Dascription _Square Feet _ par §q Ft Space Rent ME&D Rent Annusl Renf
4, Ground Leve| (East Tickeling - Pra-1384)
02 o1 American Qﬁlce 708 13.00 9,204 .00 6,450.16 16,662.18
02 024 Baggage Claim 12,175 11.00 140,626.00 116,529.72 257 054,72
02 02 Custodlal Surchargs . « - 180,374.06 180,374.06
a2 08 Amarican Computer 168 11.00 1,826.00 1,614.20 3,240,20
Q2 45 American StoragelOffics 852 13.00 12,376.00 8,683.86¢ 21,052.86
02 67 American Offics 375 13.00 4,875.00 3,420.64 3,206,64
02 7 Amarican Office 418 13.00 © o 6A47.00 3,621.88 926880
07 78 American Rechack §1 [} 13.00 G,‘ID&OQ ) 4,706.80 11,414.80
Sultatals 15,911 ' 180.961.00 325,909.43 §06470.43
Gatagory { Space Monthily Rental
Anlsel AAJGETI
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LOS ANGELES WORLD AIRPORTS
First Amandment to |easa No, LAA-A657

Exkibit B

Amertican Alrfines MA&Q Rent 3 99217
Custodial Sutcharge & 1493
: Space Renl Tatal
Sheet No. Spaca Ma. Descrlolion Squats Feel _ ger8qFl  Space Rent M&O Real Annual Rant
8. Calegory || Space and Facllities, (Operations and Fublic Leve's Connactor < Past 1984)

08 01 American Baggage 618 . - 5,648.33 5.546.23
08 a9 CTX Baggage Chesk 214 . - - -
08 13 American Resiroom ok - - 50291 68291
08 20 Anterlcan Restroom F(1 - 71149 711.49
08 21 American Baggage 33 687 - - J07,262.74 3072821
08 22 American Mice. Shop 900 - 2,030.48 8,030.48
04 23 Amerioap Mice. Shop 342 - 3,584.83 358483
L] 26 Amarican Dumbwalter 20 - 182.43 18243
08 9 American Eleciricsl Roam 19 ~ . 564633 5,646.33
08 3 Amecican Expedilors 418 - s 3.794.83 3,794.63
0B a2 Amertean T.1. Room A )] - - 1,012.61 1,012,5%
i) a3 Amesican inbound Brealvoom 348 - - 23,1861 3,156,114
08 34 Amexican Crew Chiel 70 - - 720.61 720,81
12 18 American Lobby 210 - 8,300.75 8,300.75
12 19 Amerlcan Haldroom 3,699 - - 3374117 AW 4147
12 20 American Dumbwaller 19 - 173,31, 17331
12 b4 Amaslcan Mach, Room 143 - - 1,030.75 1,030.75
12 22 Amarican Clevators a4 - 867,44 . 8744
12 23 Amarican Holdroorn 3,729 . 34,014.82 34,014.82
i2 24 American Stals 133 - - 1,213.19 1,213.18
12 25 American Holdroom 2,754 15.00 41,310.00 26,121.18 66.431.16
12 3 American Office 244 - - 2,2J5.68 2,225.69
12 36 Amarlcan Heldroamn 207 . 1560 3,105.00 1.888.19 4,963.19
12 ' as American Holdroom 944 - - 8810.88 8,610,988
12 41 Amesican Electic 100 - - 912.17 912.17
12 62 Ameri¢an Dumbwaller 20 - B 182.43 16243
i2 59 Ameslcan Conveyor 81 - - 738.66 r30.88
12 B85 Amarlcan Coaveyer 81 - - 738,86 736.80
12 KA Ametlgan Hokdroom 5,238 - 47,779,468 17,779.46
i2 % Ameritan Encading 1492 - - 1351838 13,518.38

Sublotals 59,405 _44,415.00 522,406.50 568( 623.68

Category il Space Monthly Renlal
AALselAAdes?l
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LOS ANGELES WORLD AIRPORTS
First Amandment to Lease No. LAA-4687

Exhibit B

American Airlines M&Q Rent $ 9.1217
Ciustadial Sutcharge § 14.1193
B - - Space Renl o “otal
Sheet No. Space No, Daseriplion . SquaraFeel _parSqFt  Spage Rent M&O Real Annual Renl
C. Catagory Ifl. Satellile Bullding No. 4 Connector Ground Arsa (Post 1884)
05 03 American Offica 597 13.00 1,761.00 544506 13,206,656
05 25 American Slorage 487 11.00 8,357.00 444227 8,799.27
05 26 Amarican Traialng 1,666 13.00 20,3658.00 14,284,586 34,642,586
05 30 American Slarage 1,422 11.00 16,642.00 12.971.06 26,613.06
Sublotals . 4012 48,118.00 37,143.56 86.261.686

Category fil Space Monthiy Renfa)

i

AnLsel AA4E87
10/25/2001 1:54 P
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LOS ANGELES WORLD AIRPORTS Extibit &
First Amendmapt 10 Lease No. LAA-4607

Amatican Alvlinag M&O Rent $ 21217
Custodlel Surchaige 3 14,1193
Space Renl o Total
Shael No. _Space No, Desoription Squarg Fast _ ner 59 F1 Space Rant MEO Rent Annual Rent

‘D, Calegory IV, {Spaces and Facllities ~ Post 1984)

0o 9 American Baggage it.659 - - 108,174.24 108,174.24
06 64 Americen Ticket Gourtet 2,119 082 1.413.08 24,601.90 26,215.7%
0g 43 Shycap Olflee 330 0.52 176.20 3,002.26 3,268.59
g 44 American Storage 322 0.52 16744 2,087.48 3,104.83
04 46 Amorican Slorage 16 052" 2302 419.60 143.52
1] 47 American Sterage 33 062 246 392.24 414.69
08 49 Ametican Conveyor Chnl, 172 0.62 68,44 1,568,43 1,863.37
Qg $0 Americar Tieket Courlar et 0,82 1130 2,070.63 2,189.67
06 62 Amarlcar Baggage 4,306 . - 39,278.04 39,274.04

17 63 Amarican CTX 757 - - - .
g8 64 Amarloan Storags 122 0.52 5344 1,192.88 1,176.29
a6 65 Amarlcar Slorage 473 0.62 2%&5.93 4,314,586 4,680.52
U . 69 American Bag, Corvayor 2851 0.52 1AB2.52 26,006.97 27,483.49
06 F-} Araeclean FIDS 63 Q.52 278 §T4.67 607 43
Q& 18 Amerleen Starage 117 Q.52 80.84 1,067.34 1,128.08
o7 o1 Amerioan Baggdge 7,868 a.82 4,143.36 1268171 78,825.07
n a2 Amerlaan Ticket Courller 2,192 0.52 1,132.84 19,994.77 21,134,681
07 i3 American Storage 144 0.82 74.40 1.113.62 138840
Coor 15 Ameritan Electrical 87 .52 45,24 743.50 £35.83
07 27 Gommuters 254 0.52 132.08 2,318.41 2448.09
07 29 Americen Veslibute % 0.52 41,08 Frakyl 761.89
o7 1l American Elecideal 80 0,52 41.60 725,74 7134
of 32 Bus Part 2450 0.5z 1.274.00 22N 23622.17
Subiotals . 31,670 . 1g785.98 33?,799.31 347498.27

Category iV Space Moirthly Rental

AALeLAAIGETI
10252001 1:54 P . Paga 7 of 1
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LOS ANGELES WORLD AIRPORTS Bxlible B

Flrst Amenidmeant {0 Lease No. LAA-4687

American Alrtings AEO Rent § 94217
Custadiat Surcharge § 14,1193
' Space Gant Yool
Sheat No. Space No, Qescriplion Square Fest  pet Sq Ft Space Rent . . M&O Renl Annual Rent

E. Category V Alrspace. {Alrspacs «— Publle Pedusirian Gveccrassing — Post 1084}

" 24 Briige 3142 - - —— 1.00
Subtotals 3,142 - - . 1.00
Category V Space Apaual Rantal
AnLselAs4E87I .
Page § of 11
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LO35 ANGELES WORLD AIRPORTS
First Amendinent to Laase No. LAA-AGET

Exhibie B

American Ajrlinas MB0 Reat $ 9247
' Cysigdial Surcharge $ 141193
Space Rent Tenal

Slieat Mo, Space Mo Deseription . Square Feet  per Sn FL Space Ren) M&Q Rent Apnusal Rent

F. Cafegory Vi (2001 Faclitios), FIS and Government Spaces

1. FIS and Governrient Spaces
Q2 74 Customs Officos 2394 13,00 31,122.00 21,837.35 5295935
02 78 LUSDA Offkes 873 2.295 2,234.01 BRTS.41 1110842
03 21. {mtemations! Baggata Cloim 18,406 2.205 35,372.18 140,528 176,914.0%
X} 22 Fublic Cotridar 2,659 2,206 B,106.08 24,254.60 10,359,66
03 2 USDA Qfliges 2,083 2230 4,736,686 168,818.07 23.554,72
03 24 . PFublio Labhy 8,280 2.296 18,258,685 76,612.82 a8,771.67
03 33 1S Elovator . 63 2.205 144.85 57467 719.32
03 kY NS Dffices 4,906 13.30_ §3,778.00 44,751.06 108,529.06
03 40 Public Resfroams 1,108 11.00 12,488.00 10,108.84 22,264 .84
03 41 USPHS Offices 918 13.00 11,934,060 8,373.72 20,307.72
03 L1 Shered Foclitfos 1,200 13.00 16.704.00 11,019.01 26,723.01
03 46 Publiz Comfros 4,154 11.00 45,694,400 37.881,54 B83,585.54
03 L¥4 Fi2 Inspacliun Area 64812 2.296 15.640.35 6213702 171187
03 48 BCC : 364 2,296 £35.74 3,32030 4,156.04
03 L1:] Moving Sidewatic 1,420 2.298 3,280.32 12.952.41 16.213.13
03 50 INS Prmary Boolhs 2680 2296 8,153.28 24,446,16 30,553.44
04 (4] Pubdic Conldar 3,162 2,296 T236.89 28,761.60 35468.59
a4 62 LAWA Moving Sidewalk 508 2.296 11,3733 5454.78 6,827.78
a4 03 Corridor to TBIT 4,040 2,206 9276584 35,881.67 45,127,581
05 22 In-Transit Lounge Offices 205 2,266 470.€8 1,889.95 2,340.63
0a 23 In-Transit Lounpe 3,085, 2.266 708316 28,140.44 35,223.60
05 34 USFWS Storage 282 11.00 321200 2,663.54 5,876.54
] 37 In-Transit Corldor 595 2.296 1,366.12 5,427.41 §,793.53
08 10 FIg Slairs and Escalators 1,237 2,296 2,840.18 11,283.54 14,123.69
12 73 Slerile Cortidor - 2973 2,286 B,826.01 20 116.81 33,944.82.

Sublotals 71,693 3384505 663.862.04 467,807.09

2. Lovuhge ahd fiscellansous Spages ,
a2 028 Baggage Claim 14,973 2,296 34,378.04 ~ 38,5792 170,867.22
a2 47 Ararican Office 207 2.298 861.91 2,709.14 330,08
02 48 Aretican Offica 5493 2246 1,36153 6,4089.17 8,770.70
Dz 43 Amatican Olfice 516 2206 1,184.74 4,708.80 6,891.53
02 B0 American Olfice 149 2,208 342.10 1,350.13 1,701.24
02 81 Amededn Qllice 198 2.286 484.61 1,806.10 2,2680.70
06 43 American Olfice 161 2295 369.86 1,488.59 1.430.26
16 04 Amarican Com Clogal 86 - - 75.68 575.80
16 05 Amarlcan Electyical Roam 15 - - 1,049.00 1.044.00
18 08 American Lounge 23,974 - - 218,683.64 218,803.64
16 11 Amaiican Elecirics) Room 230 . - 2,097.99 2,0u7.98
G 18 Amerlcan Officas 1,127 - . 16,280,186 10,280,156
7 24 Flight 8,577 13.09 150100 ?5,236‘82 1€9,7371.82
17 25 Plalinum Services 3,094 13.00 40,222.00 28,222.54 68,444.54
18 ot Amerlgan Gate Gonlrgl 2,221 052 1,154.52 20,259.3¢ 2145422

Sublolals 56,321 . 191,850.47 513,743.27 705,393.74

GCotegory Vi Spaze Menthily Rental

AALsel AAIEET!
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LOS ANGELES WORLD AIRPORTS ‘ Exhtbic B
First Amandment 1o Lease No, LAA-4087
American Airlings M&O Rent 5 41247
Cusiodlal Surchargs g 14,1193
B Space Rent Total
Shesl Mo. Space Na. Description Squard Feet  per Sq Fi Space Rent ME&O Renl Annual Rent
Foblpritt - 94,500 sq A 2,296 216.97200 - 21 3.972_.00

Faotarint Mentiily Renial

AALeelAA4GETI
1Q/25/2001 1:54 PH
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LOS ANGELES WORLD AIRPORTS

Exhipit &

First Amsndment 1o Lease No. LAA-4687
Amerlcan Altlines M&0 Rent 8 81217
Custedial Surcharga $ 14.1193
Snoce Rent Totl
Sheet ha, Space No. Descripiion Square Feat  porSqFL  Space Rent ME&O Rent Annual Rent
GRANT TOTALS 873,708 $ 206962020 § 352503060 % 5,584,721 ..8[)
Mantily Rentats § _ AGouabnn
AALsSLAAIGET]
Fage 11of 11
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Buyback Principal Amount Caleulation
. (Preliminary) {1)

Petlad Buybhack(2)
Qotober 1, 2001 - September 30, 2002 $240,000,000
Qalober 1, 2002 - Septambst 30, 2003 237221414
October 1, 2003 - September 30, 2004 234,262,220
Qctober 1, 2004 - September 30, 2005 231,110,678
Octlober 1, 2005 - September 20, 2006 227,754,286
Qotober 1, 2006 - September 30, 2007 224,179,728
October 1, 2007 - September 30, 2008 220,372,824
Qclober 1, 2008 - Septembear 20, 2009 216,318,472
Qclober 1, 2009 - September 30, 2010 212,000,588
Qctober 1, 2010 - Septamber 50, 2011 207,402,038
Qclober 1, 2011. - September 30, 2012 207 604,588
Qctober 1, 2012 - September 30, 2013 197,288,706
Qctober 1, 2013 - Septamber 30, 2014 191,733,982
Qelober 1, 2014 - September 30, 2015 185,818,105
Qclober 1, 2015 - Septertibar 30, 2016 179,517,608
Qolober 1, 2018 - Septamber 30, 2017 172,807,768
Qclober 1, 2017 - September 20, 2018 165,661,678
Qctober 1, 2018 - Beplember 30, 2018 168,051,101
Qctober 1, 2019 - September 30, 2020 149,945,838
Qctober 1, 2020 - September 30, 2021 141,318,720
Qclober 1, 2021 - Seplember 30, 2022 132,120,538
Oclober 1, 2022 - September 30, 2023 122,329,784
October 1, 2023 - September 30, 2024 111,902,634
100,797,719

Oclober 1, 2024 - December 4, 2024

Exhibit G

{1) The schadule Is prefiminary. Final schedule(s) will be provided after the Issuance of the Bonds. After

the bonds have been issued, a new Exhibit C-1 shall be prepared and substituted for Exhibit G In accordance with
" Section 10 ofthe First Amendment, Other than as desoribed herein, Exhibit C-1 shall reflect the actual principal
and Interest rates on the Bonds with the amortization of principal 1o be based on a methodology to achieve
substantially level debt service. '

(2) Degs not Include accrued interest of redemption premium, if any,

EXHIBIT B-2



Exmbit“@ﬁ:
Relet Obligation Payments

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

Initial Fee $50,000.00

To compensate the Clty for establishment of, and stipulating to a Relet Obligation
during the term of the Lease.

Annual Fee $5,000.00

To reimburse City for costs related to on-going monitoring, compliance, and
reporting requirements for the City's Relet Qbligation.

G, \WORDDOCSRELEYENHIBIT
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EXHIBIT D
VAINTENANCE AND REPAIR
Tarminal 4 - LAA-4687

Lassee Public  Building Exterior

Al Areas  Premises  Space
EQUIPMENT '
Gate jetways, 400 Hz afrcraft Na na na Lesses
pawer, pre~conditianed air, potable
water o
Bag belt systams Lesses na na na
Baggage carousels Lessee na na na
Intarline bag belt systams and Lessee na na na
caratsels , 3
Flight Information displays Losses . na na na
Ticket counters, FIS counters Lessee na na na
Signage na Lessee | Lesses City
SYSTEMS
Flre sprinkler ang ﬁre-life-safet':f ' Clty na na na
systems :
Master electrical panel and main City na na na
glectrical gquipment _
Electrical equipment, sub-panels, na Lessge City Lesses
and distribution
Light bulbs, fixtures, and na City City City
componenis—general Blumination
Light bulbs, fixtures, and na Lessee City City
components—-accent and
spaclalized Hlumination ,
‘Telephone and data lines na City na na
Telecommunications conduits City na na na -’
serving two of more prime
lenanis/orime users
Shared waler and sewer systems City _na na na
Single user water and sewer na Clty City City
system from main, mater, or sharsd
system to and including premises o
HVAC systems connacted to City na na na
LAWA provided chilledihot water _
HVAC stand alone systems Lesses na na fia
PAVEMENT
Scheduled ramp sweeping, "na na na Lessee
scrubbing N .
Spill removal na na na Lessee
Terminal 4 EXHIBIT B-2 Page I of 2




EXHIBIT D

MAINTENANCE AND REPAIR
» 7 . Terminal 4 - LAA-4687
Surface markings, including lead-in na . na na Lessea
lines, nose whael, aircraft safely
envalope, and equipment staging
Ramp paved surfaces ha na na City
Guardrails protecting Clty property na na na Clty
Rampside dumpster and trash Lessee na na na
removal
STRUCTURAL )
Building exterlor and raof, Incl glass Clty na na - na
Entrance doors to Premises, incl, na Lessee | lesses City
l.ocks
Interior pariitions, doors, windows, na Lessee City na
finishes, furnishings, treatments .
JANITORIAL na Lessee City Cily (window
_ cleaning only)
ART and LANDSCAPING installed | Lessee na “na na
by Lessee
Cily responsibilities are limited to activifies designated on this exhibit,
Lessea responsibilities are not limited to activities designated on this exhibit.
Terminal 4

EXHIBIT B-2
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EXHIBIT E=1

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

LIVING WAGE ORDINANCE

Sec. 10.37 Legislative Sindings.

The City awards many contracts 1o private finns
to provide services to the public and to Ciry
goverpment. Many lessees or licensees of City
property perform services that affect the proprictary
interests.of City government in that their pexformance
impacts the success of City operations. The City
alse provides financial assistance and funding to
others for the purpose of economic development or
job growth. The City expends grant fonds under
programs created by the federal and state
governments. Such expenditures serve lo promote
the poals estsblished for those programs by such
govemments and similar goals of the City. The City
intends that the pelicies underlying this article serve
to guide the expenditure of such funds (o the extent
allowed by the laws under such granl programs are
gstablished, .

Experignce indicates that procurement by
contract of services has all tce often resulted in
payment by service contractors to thelr employces of
wages at or slightly above the minimbm required by
federal and state minimum wage laws. $Such minimal
compensation tends (o inbibit the guantity and quality
of sarvices rendered by such employees to the City
and to the public Underpaying employees in this way
Tosters high turnover, absenteeism, and lackluster
performance. Conversely, adequale compensation
promotes amelioration of these uodesirable
conditions. Through this erticle the City intends to
require service contractors (o provide a minirnum
level of compensation that will inprove the level of
services rendered to and for the City.

The inadequate compensation typically paid
loday alse fajls to provide service employees with
resources sufficient fo afford life in Los Angeles. It
is unacceptable that conlracting decisions involving
the expendinue of City funds should foster conditions
placing a burden on limited social services. The City,
as a principal provides of social support services, has
an interest in pramoting an employment environment
that protects such limited resovrces. Inrequiring Lhe
paysment of a higher minioum fevel of compensation,
this arlicle benefits that interest,

Notling less than the living wage should be
paid by the recipients of City fipancial themssjves.

Whether they be engaged in mamufactaring or some
other jine af business, the City does not wish lo fostey
an econoic climate where a lesser wage is a)] that is
offered 1o the working poor. The same adverse sacial
consequences from such inadequate: compensation
emanai just as readily from manufacturing, for
example, as service industries. This article is meant
{0 protect these employees as well,

The City halds a proprietary interest in the work
performed by many employees employed by lessees
and licensees of City property and by their service |
contractors and subcontractors, In a very real sepse,
the success or failure of City operations may tum on
the success or fajture of these enterprises, for the City
has a genuine stake in how the public perceives the
services rendered for them by such businesses.
nadequate compensation of these employees
adversely impacts the performance by the City's
legsee or licensee and thereby does the sarme for the
success of City operations. By the 1998 amendment
io this arlicle, recognmition is given to the prominence
of this interest at those facilitiey visited by the public
on a frequent basis, including bt not limited to,
lerrninals at Los Angeles Iitemational Afrpor, Porls
Or'Call Village in San Pedro, and golf courses and
recreation centers operated by the Department of
Recreation and Parks. This article is to cover all
such employees ngl expressly exempted.

Requiring payment of the living wage serves
both proprietary and humanitarian concerns of the
City. Primarily becavse-of the latter concern and
experience to date regarding the fajlure of some
employers to honor their obligation to pay the living
wage, the 1998 gmendments introduce additional
enforcement meshanisms {o ensure compliance with
this impottant obligation. Non-complying employers
must now face the prospect of paying civil penaliies,
but only if they fail to cure non-compliance after
having been. given formal notice thereof. Where nexn-
payment is the issue, employers who dispute
determinations of nan-compliance may avoid civil
penalties as well by paying into a Cily holding .
account the monies in dispute, Bmplayees should not
fear retaliation, such as by losing their jobs, simply
becanuse they claim their right to the tiving wage,
irrespective of the aceuracy of tha claim, The 1998
amendments strengthen the prohibition agpinst

1823701 LIVING WAGLE |
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EXHIBIT E -1

retaljation to serve as a critical shield apainst such
employer misconduct.

SECTION HISTORY.

Ardivle and Seoilon ddded fy Ord No. 174,547, Bff. 3-5-92,
Amended-by In Entirety, Grd. No. J72,336, £ {-14-99.

8ec. 10.37.1 Definitions.

The following definitions shall apply
throughout this article:

(&) “Awarding authorily’ means that subordinate
or component entity or persen of the City (such as a
department) or of the finencial assistence recipient
that awards of is otherwise responsible for the
administration of a service contract or public Jease or
license,.or, where there is no such subordinate or
component entity or person, then the City or the City
financial assistance reoipient.

(b) "City" means the City of Los Angeles and all
awarding authoritles thereaf, including those City
departments which exertise independent control over
thejr expenditure of funds, bat excludes the
Commumity Redevelopment Agency of the City of
Los Angeles ("CRA"). The CRA is wied, however,
to adept a policy similar to that set forth in this
article, ' ‘

{¢) "City financial assistance recipient'’ means
any person who receives from the City discrete
financial assistance for economic development or job
growth expressly articulated and identified by the
City, as contrasied with generalized financial
assistance such as through tax legislation, in
accordance with the following monetary limitations.
Assistance given in the amount of one million dollars
(%1,000,000) or more in any twelve-month period
shall require compliance with this article for five
vears from the dite such assistance reaches the one
million dollar ($1,000,000) threshold. For assistance
in any twelve-month period fotaling less than ons
million dollars (31,000,000) but at least one hundred
thousand dollars (81 00,000), there shall be
compliance for one year if at least one hundred
thousand dollars ($100,000) of such assistance is
given in what is reasonably contemplated at the time
to be on a contineing basis, with the period of
compliance beginning when the accrual during such
twelve-month period of such continuing assistance
reaches the onc-hundred thousand dollar (3100,000)
threshold.

1833201 LIVING WAGE :

Categories of such assistance include, but are
not limited to, bond finencing, planniug assistance,
tax increment fingncing exclusively by the City, and
tax eredits, and shall not include assistanice provided
by the Community Development Bank. City staff
assistance shall not regarded as financial assistance
for pusposes of this article, A loan shall not be
regarded as financial assistance. The Forgiveness of a
Joan shall be regarded as financial assistance. A loan
shall be regarded as financial assistance 10 the extent
of any differential between the amouvnt of the foan
and the present value of the payments (hereunder,
discounted over the life of the loan by the applicable
federa) rate as used in 26 U.S.C. §§ 1274(d), 7872({).
A recipient shall not be deemed lo inglude lessees
znd sublessess.

A recipient shall be exempted from application
of this article i (1) it is in its frst year existente, in
which case the exemption shall lest for one (1) year,
(2) &t employs fewer than five {5) employees for each
working day in each of twenty (20) or mofe calendar
weeles in the current or preceding calendar year, ox
{3) it obtains a wajver as provided herein. A
recipient — who employs the long-term unemyployed
of provides trainee positions intended 1o prepare
employees for permanent positiors, and wha claims
that compliance wilh this article would cavsc an
economic hardship -~ may apply in writing to the City
department or office administering such agsistance,
which department or office which shall forward sucl
application and its recommended action on it to the
City Council, Waivers shall be effected by Couneil

‘fesolution.

(d) "Confracter' means any person that enters into
{13 a service contract with the City, ¢€2) a service
contract with a public lessee or sublessee or licensee
or sublicensee, or (3) a contract with a City financial
assistance recipient to assist the recipient in
performing the work for which the aysistance is being
given. Vendors, such as serviee cuntractoss, of City
financial assistance recipients shall not be regarded as
contractors except to the extent provided in
subsection (f).

{e} "Dresignated administrative agency (DAA)
means that City depariment or office designated by
Council resolition to bear administative
responsibilities under section 10.37.7. The City
Clerk shall maintain a record of such designations.

{f} "Employee" means any person -- who is not a
mapageria), supervisory, or confidentiat employee
and who is not required to possess an occupational
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EXHIBIT E-1

license -~ who Is ciployed (1) as a service employee
of a confractor or subconiracter on or under the
authority of one o more service contracls and who
expends any of his or her 1ime thereon, bicluding but
not limited to: hatel employees, restavrant, food
service or banquel employess; janitorial employees;
secunty guards; parking atisndants; nonprofessional
health care employees; pardeners; wasie managerent
employees; and clerical coployees; (2) a3 a service
employee -- of a public lessee or licenses, of 2
sublessee or sublicensee, or of a service contractor or
subcontractor of n public lessee or Jicenses, or
sublessee or sublicensee -- who works on the leased
or licensed pramises; (3) by a City {inmitial
assistance recipient who expends at least half of his
or her time on the funded project; (4} by a service
contracior or shbcontractor of a City financial
assistance recipient and who expends at Jeast half of
hixs or her time on the premises of the City financial
assistance Tecipient directly involved with the
activities funded by the City,

(z) "Employer" means any person whe is 2 City
financial assistance recipient, contraelor,
subcontractor, public lessee, public sublessee, pubtic
licenses, or public sublicensee and whe is required to
have a businsss tax registration certificaie by Los
Angeles Municipal Code §§ 21.00 -21.198 or
successor ordinance or, if expressly exsmpted by the
Code from such 1ax, would otherwise be subject to
the tax but for such exemption; provided, however,
thal corporations orgenized under §501 (c3(3) of the
United Stales Internal Revenue Code of 1954, 26
W.B.C. §501 ()(3), whose chief executive officer
eams a salary which, when ealeulated on an hourly
basis, is Jess than eight (8) times the lowest wage
paid by the corporation, shall be exempted.as 10 all
emplovees other than child care workers.

{h) "Persen” means any individual, proprietorship,
partnership, joint venture, corporation, limited
liability company, trust, association, or other entity
that may employ individuals or enter into contracts.

{i} "Public lease or license.”

{a) Except as provided in (i)(b), "Public lease o¥
license" means a lease or license of City property
on which services are rendered by emplovees of
the public lessee or licensee or sublessee or
sublicensee, or of 8 contractor or subcontractor,
but only where any of the following applies:

(1) The services are rendersd on premises
least a portion of which is visited by
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substantial numbers of the public ona
frequent basis (including, but not limited to,
airport passenger terminals, parking lois,
golf courses, recreational facilities);or

{2} Any of the services could feasibly be
performed by City empioyess if the
awarding authority had the reguisite
financial and staffing resources; or

(3) The DAA has detenmined in writing that
coverage would further ihe proprietary
interests of the City.

(b) A public lesses ov licensze will be exempt
from the requirements of this article subject 1g
the following limitations:

(1) The lesse¢ or licensee has annnal gross
revenues of less than th? apnual gross
revenue [hresholed, three hundred fifty
thousard dollars (3350,000), Grom business
conducted on City property,

{2) The IBsSEﬁ or licensee employs no more
than seven (7) people total in the company
on and off City property;

(3} To qualify for this exemption, the lesses
of Yicensee imust provide proof of its gross
revenaes and number of people jt employs
in the company's entire werkforce to the
awerding authority as required by
regulation;

{#) Whether anpual gross revenues are Jess
than three hundred fifty thousand dollars
{5350,000) shall be determined based on the
gross revenues for the last tax year prior to
application or such other period as may be
established by regulation;

(5) The annual gross revenus threshold shall
be adjusiéd annually at the same rate and at

the same time as the living wage is adjusted
under section 10.37.2 (a);

(6) A lessee or Jicensee shall be deemed to
employ no more than (7) people if the
company's entire workforce worked an
average of no more than one thousand fwo-
bundred fourteen (1,214) hours per month
for at least three-fourths (374) of the time
period 1hat the revenue Ymitation is
measured;
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{7) Public Jeases and licenses shall be
deermied 1o include public subleases and
sublicenses:

(8} 1f a public lease or license has a term of
miore than two (2) years, the exemption
granied pursuant lo ihis section shall expire
dfter twa (2) years but shall be renewable in
two-year increments upon meéting the
reguirements therefor at the time of the
rerewal application or such period
gstablished by repulation.

(§) "Service contract” means a confrael fetfo a
contraclor by the City primarily for the lumnishing of
seryices to or for the City (as opposed to the purchase
of goads or ather property or the leasing or renting of
property) and that involves an expenditure in excess
of twenty-five thousand dollars ($25,000) and a
contract lerm of at least three (3) monzhs; but only
~where any of the following applies: (1) al least some
of the services rendered are rendered by employees
whnse work site is on property owned by the City, (2)
the services coujd [easibly be performed by City
employees if the awarding authority had the requisite
financial and staffing resources, or (3) the DAA has
determined in writing that coverage would further the
propristary interests of the City.

{k) '"Subconiractor'' means any person not an
employee that enters into a coptract (and that
employs employees for such purpose) with (3) a
contracior or subcontractor to assist the contracter,in
performing a service contract or {2) a contractor or
subcontractor of a public lessee or licensee or
sublessee or sublicensee to perform or assist in
performing services on the leased or licensed
premises. Vendors, such as service comtractors or
subcontractors, of City financia) assistance recipients
shall not be regarded as subcontractors except to the
extent provided in subsection (f).

{1} "Willful viclatipn' means that the employer
knew of his, her, or its obligations under this article
and deliberately falled or refised to comply with iy
provigions.

SECTION HISTORY

Article and Saction Added by Ord. No. 171,347, EF 5-5-97,
Awmended by: It Entireny, Ord. No, 172,336, &Eff 1-/4-99.
Amended by: Subséc. fo). (), O, tg) (). (&), DPed No, 173747, Ef.
1-03-91.

" by the CERS Board of Administration under § -

See, 10,372 Payment i)f Minimum Comjiensation
to Employces.

(3) Wages

Employers shall pay employees a wage of no
Jess than the hourly rates set undes the authority of
this article. The initial rates were seven dollars and
twenty-five cents (37.25) per hour with health
benefits, as described in this acticle, or otherwise
¢ight dollars and fifty cents ($8.50) per hour, With
the apnual adjustment effective July 1, 1998, such
rates were adjusted to seven dollars and thirty-nine
cents ($7.3%) per hour with heallh benefits and eight
dollars and sixty-four cents ($8.64) without. Such
rates shall continite to be adjusted annually to
coriespond with adjustments, if any, fo retirement
benefits paid o members of the Los Angeles City
Employees Retirement System ("LACERS™), made

4,1040. The Offite of Administrative and Research
Services shall so advise the DAA of any such change
by June 1 of each year and of the required new howrly
refes, if any. On the basis of such report the DAA
shall pul)hsh a bujletin announcing the adjusted rates,
which shall take effect upon such publication.

{b) Compensated days off

Employers shall provide at laast twelve (12)
compensated days off per year for sick Jeave,
vacation, or personal necessity at the employee's
request. Employers shall also permit employees to
1ake at Jeast an additional ten (10) days a year of
uncompensated time 1o be used for sick leave for the
illness of the employee or a member of his of her -
Immediate family where the employee has exhausted
his or her compensated days off for that year.

SECTION HISTORY

Article and Section Added by Ord. No. 171,547, Bif. 5.5.97,
Arnended by: In Entirety, Ord, No, 122,136, Eff. 1-14:99,
Amended by Subsec. {a), Ord, No. 173727, Ef: 1-03-0).

Sec. 10.37.3 Health Benefits,

Health benefits required by this article shall consist
of the payment of at Jeast one dollar and twenty-five
cents (31.25) per hour towards the provision of heajth
care benefits for employees and their dependents.
Proof of the provision of such benefits must be
submitted to the awarding authority (o qualify for the
wage 1ate in section 10.37.2(a) for employees with
health benefits.

18337201 LIVING WAGE ' 4

BB S



EXHIBIT E -1

SECTION HISTORY

Avitele aud Section Added by Ord. Mo, 171,547, Eff. 5-5-97.
Amended bp: In Entirery, Ord Na. 172,336, £ff. 1-14-93,

Sec. lﬁ.ﬁ’?.d Notifying Employets of their
Potentia) Ripht lo the Federal Earned Income
Credil.

Employers shall inform employees making less than
twelve dollars (812) per hour of their possiblé right to
the federal Barned Income Credit ("EIC") under § 32
of the Internal Revenue Code of 1954, 26 U 5.C.

§ 32, and shall make available to employees fonms
informing them abeut ihe EIC and forms required lo
secure advance EIC payments from the employer.

SECTION HISTORY

Atticle and Sectior Added by Ord, No. 171,547, Eff. 5:3.97.
Amepded by: In Entirety, Ord. No. 172,336, Eff. 1-54-99.

Sec. 10.37.5 Relaliation Prohibited.

Neither ant employer, as defined in this article, nor
any other person employing individusls shall
discharge, reduce in compensation, or otherwise

. discriminate against any employes for complaining o
the City with regard io the employers compliance or
anticipated compliance with this article, for opposing
any practice proscribed by this srticle, for
participating in proceedings related to this article, for
seeking io enforce his or her righls under this article
by 2ny lawful means, or for otherwise asserting rights
wrder this article.

SECTION HISTORY

Arriele and Section Added by Ovrd. No. 171,547, Eff. 5-3-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99,

See, 10.37.6 Enforcement.

{a) Anemployes claxming viglation of this article
mey bring an action in the Municipal Court or
Superior Court of the State of California, as
appropriate, against an employer and may be
awardetl;

{1) Fot fallure 1o pay wages required by this
article -~ back pay for each day during which the
violation continued,

(2) For failure to pay medical bepefits ~ the
differential between the wage yequired by this
article wilhout benefits and such wage with
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benefits, less amounts paid, if any, toward
medical benefits.

(3) For retaliation -- reinstatement, back pay, or
other equitable relief the coutt may deetn
appropriate.

{4) For willful violations, the amount of monies
to be paid under (1) - (3) shall be trebled,

{b) The court shall award reasonable attomey's fees
and costs to an employee who prevails in eny such
enforcement actioir and 10 an employer who so
prevails if the emplovee's suit was frivolous.

(¢} Compliance with this article shall be required in
alt City contracts to which jt applics, and such
contracts shall provide that violation of this asticle
shal] copstinite a material breach thereof and entitle
the City to terminate the contrpet and oiberwise
pursue legal remedies that may be available. Such
contracts shall also include a pledge that there shalf
be compliance with federa) law proscribing
retaliation for union organizing.

{d) An employse claiming viofation of this anicle
may report such claimed violation 1o the DAA which
shall investigate such complaint. Whether based upon
such a complaint or otherwise, where the DAA has
delermined that an employer has vielated this acticle,
the DAA shall issue a written notice to the employer
that the violation is to be coprected within ten (10)
days. In the event that the employer has not
demonstrated to the DAA wilhin such period (hat it
has cured suth violation, the DAA may then:

(1) Request the awarding authority to declare a
material breach of the service contract, public
lease or license, or financial assistance
agreement and exercise its contractual remedies
thereunder, which are to include, but not ba
{imited to, termination of the service contract,
public lease or license, or financial assistance
agreement and the retum of monics paid by the
City for sérvices not yet rendered.

{2) Request the City Council to debar the
employer from fiture City contracts, leases, and
licenses for three (3 years or until all penaltiss
and restitution hiave been fully paid, whichever
ocewrs last, Such debarment shall be to the
_extent permitted by, and under whalever
procedures may be required by, faw.

SN
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{3) Request the City Attomney to bring a civil
action against the employer seeking:

(i) Where applicable, payment of all unpaid
wages or health premivms prescnbed by this
article; and/or

{ii) A: fine payable to the City in the amount
of up to one hundred dolkars ($100) for each
violation for each day the violation remains
unicured,

Where the alleged violation concerns non-
payment of wages or health premiums, the
employer will not be subject to debarment or
civil penalties if it pays the monijes in dispute
into a holding account maintained by the City for
such purpose. Such disputed monies shall be
presented to a neufral arbitrator for binding
arbifration. The arbitrator shall determine .
whether such monies shall be disbursed, in
whale or in part, to the employer or 1o the
employses in question. Regulations promulgated
by the DAA sha)l establish the framework and
procedures of such arbitration process. The cost
of arbiwation shall be bome by the City, unless
the arblivator delermines that the employer's
position in the matter is frivolows, in which event
the arbitrator shail assess the employer for the
ful] cost of the arbitration, Interest earned by the
City on monles held in the holding account shall
be added to the principal sum deposited, and the
monjes shall be disbursed in accordance with the
arbilration award. A service charge for the cost
of account maintenarice and service may be
deducted therefrom.

() Notwithstanding any provision of this Code ar
any other ordinance to the contraty, no csiminal
penalties shall attach for vielation of this nrticle,

SECTION HISTORY

Articte and Section Added by Ord, Mo, 171,547, Eff. 5-5-87.
Amerded by: In Entirety, Ord. No. 172,336, £f), ]-14.99,
Amended by: Subsee. (d)l), Ord Ne. 123747, G 1.03-01.

Sec. 10.37.7 Administrafion,

The City Council shal] by resolution designate a
department or office, which shal) promulgate rules
for implementation of this article and otherwise
coordingte administration of the requirements of this
article ("designated administrative agency ~ DAA).
The DAA shall monitor compliance, including the
investigation of claimed violations, and shal)

o ' LIVING WAGE

promulgate implementing regulations consistent with
this article. The DAA shall also issue determinations
{hai persons are City financial assistance recipienss,
that particular contracts shall be regarded as “service
contracls” for purposes of section 10.37.1()), and that
particulur leases and Jicenses shall be regarded as
"public leases” or "public livenses" for purposes of
section 10.37.1(i), when it receives an application for
a detenmination of non-coverage or exemption as
provided for in seetion 10.37,13. The DAA shall also
establish employer reporling requirements on
employee compensation and on notification about
and usage of the federa! Earned ncome Credit
referred to in § 10.37.4. The DAA shall report on
compliance to the City Council no less fequently
than annuaily,

During the {irst, third, and seventh years of this |
article’s operation since May 5, 1997, and every third
year thereafler, the Chief Administrative Officer and
the Chief Legistative Analyst she)} conduct or
conmission an evaluation of this arlicle’s operation
and effects. The evaluation shall specificatly address
at Jeast the fallowing, matters: (2) how extensively
affected employers are complying with the article; (b)
how the amicle is affecting the workforce
composilion of affected employers; () how the
article is affecting productivity and service quality of
affected employers; (d) how Uhe additional costs of
the article have been distributed among workers, lheir
employers, and the City. Within ningty days of the
adoption of this article, these offices shall develop
detailed plans for evaluation, including a
determination of what current and future data will be
needed for effective evaluation.

SECTION HISTORY

Avttefe and Section Added by Ord. N, 171,347, 51, 5-5-97
Amended by: b Entlvery, Ord, No. 172,336, EfF 1-14-99.
Amended by: Ord. No. 173247, Eff. 1.03:04.

Sec, 10.37.8 Exclusion of Service Contracts from
Competitive Bidding Requirement.

Service contracts otherwise subject to
competitiva bid shall be let by competitive bid if they
involve the expenditure of at east two-million dollars
($2,000,000). Charter § 387 shall net be applicable
to service contracts,

SECTION HISTORY

Avlicle and Section Added by Ord. Ng. 171,547, EYff. 5.5.57.
Astended by la Entirety, Ord. No. 172,336, £ 1-F4.99
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Sec. 10.37.9 Coexistence with Other Available
Relief for Specific Deprivations of Pratected
Rights. .

This article shall not be construed to limit an
employee’s right 1o bring Jegal action for violation of
ather minintum compensation jaws.

SECTEION HISTORY

Artiele ond Section Added by Ord. No. 171,347, Eff 5-5.97
Amended by Ly Eniivery, Ord, No. 172,336, B i-14-92.

Sec. 10.37.10 Expendilures Cavered.

This article shall apply to the expenditure -
whether through ajd to City financial recipients,
service contracts fet by the City, or service contracts
let by its financial assistarce recipionts — of funds
ehtirely within the City's control and to other funds,
such as federal or state grant funds, where the
application of this article is consonant with the laws
authorizihg the City to expend such other funds.

SECTION HISTORY

Ariicle and Saetion Added by Ord, No. 171,347, Eff, 55487,
Amgnded by: In Entirery, Ord. No. 172,336, Bff }-14-99

Sec, 10.37.01 Timing of Application.
(a} Qriginal 1997 gedinance.

The provisions of this article as enacted by City
ordinance no. 171,547, effective May 5, 1997, shall
apply ta (1) coniracts consummated and financial
assistance provided afer such date, (2) contract
smendments consummated afler such date and before
the effective date of the 1998 ordinance which
themselves met the requirements of former section
10.37.1(h) (definition of "service contract™) or which
extended confract duration, and (3) supplemental
{inancial assistance provided after May 5, 1997 and
before the effective date of the 1998 ordinance which
itsel € met the requirements of section 10,37.1(s).

{b) 1998 amendment.

The provisions of this article as amended by the
1998 ordinance shall apply ta (I) service conteacts,
proprietary leases or Jicesises, and financial assistance
agresments consummated after the effective date of
such ordinance and (2) amendments, conssmmated
after the effactive date of such ordinance, to service
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contracts, proprietary Jeases or censes, and financia)
assistance agreements that provide additional monijes
or which extend term.

{c) 2000 amendment.

The provisions of this article as amended by the 2000
ordinance shall apply 1o (1) service contracts, public
leases or publi¢ licenses and City financial assistance
recipient agreements consummated after the effective
date of such ordinance and (2) amendrments to service
contracls, public leases or licenses and City financial
agsistance recipient agreements which are
copsummated afiér the effective date of such
ordinance and which provide additional monies or
which extend the term,

SECTION HISTORY

Arilcle and Seclion Added by Ord, No, 173,547, Eff 5-5-97.
Amended by: Iy Botivey, Ord No. 172,336, B 1-14-92.
Added Subsec. (o), Ord. Na, 173742 Bfl 1-03-01.

Sec. 10.37.12 Supersession by Collective
Bargaining Agreement.

Parties subject to this article may by collective
bargaining agrezment provide that such sgreement
shall supersede the requirements of this article.

SECTION HISTORY

Artiche and Sextioh Added by Qrd, No. 171,547, Eff. 5-3-97.
Amended by: In Entirety, Ord. Mo 172,336, Eff, 1-14-99.

See. 10.37.13 Liberal laterpretation of Coverage;
Rebuitable Presumption of Coverage.

The definitions of “City financial assistance
recipient" in section 10.37.1(¢), of "public lease or
license” in section 10.37.1(i), and of "service
contract” in section 10.37.(j) shall be liberally
interpreted so as to further the policy objectives of
this article. All recipients of City financial assistance
megting the monetary thresholds of section
10,37.1{c), all City leases and licenses (inchuding
sublenses ard sublicenscs) where the Clty is the
lessor or livensor, and all City contracts providing for
services thal are more than incidental, shdl] be
presumed to meet the corresponding definition just
mentioried, subject, however, o a determmation by
the DAA of non-coverage o3 exernption on any basis
allowed by this article, inchuding, but not limited to,
non-coverage for failure to satisfy such definition.
The DAA shall by regulation establish procedures for -
inforsning persons engaging in such transactions with

7
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the City of their oppertunity to apply for 2
determination of hon-coverage or exernption and
procedures for making determinations on such
applications.

SECTION HISTORY

Artiele and Seciion Added by Qrd. Neo, 174,547, Eff. 5-5-7.
Awended by: [n Entivety. Ord, No. 72,336, B, 1-14-99.
Amended by; Qrd, No. 173247, B 1-03-01,

Sec. 10.37.14 Severability
if any prevision of this article is declared legally
invalid by any court of competent jurisdiction, the
remaining provisions shall remain in full force and
effect.
SECTION HISTORY .

Aptlele and Seerion Added by Ocd, Mo, 171,547, B 5-5-97,
Amieyidad by 'In Entirety, Ord. No. 172,336, Bfl. 1-14-57
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DEPARTMENTAL DETERMINATION OF COVERAGE,
UNDER THE LIVING WAGE ORDINANCE

This ferm must be compleled by the depariment and atlachad lo the proposed coniract, lease, license, or Autharity for Expendityre
that includes a Leller of Agreerent, in the review process (e.g. CAO Budget Analyst, City Atorney, efc.). If the confrackagreement
is “subject” to the LWO, a signed Declaration of Compliance must also be attached; or, if the contraciagreement is “not cavered” o
‘exempt,” an Exemnption form appraved by the CAO.  Upen conlract execution, these decuments must be provided to the ©AQ
Living Wage Sectian and the City Controlier (sse exceptions below). Payment ta the contractor will not be pracessed unless lh:;
required documents are on file.

Department l-"-. 4-\)(1"}4 , : Depl Rep. GEDRGETH ,@'QS%J‘«{
pate___F-2 5-0/ Phone_ 370 ~{ 46 -32F ¢ XAS¥O
Contractor _AMEE-! ‘caN 4 /_@Zf NE.S Cant;:ar;t# Lf?‘(‘?‘ -6 27

This is »: New Contract_____ Renewal Conftract Amended Contract x Successor Cantract Cther{explain)___

If thiv is a Sugeessor Contract, with employees paid less than $15 per hour, did the depariment comply wilh the Service
Contract Worker Retention Ordinance? Ves Ho '

Contracts, Leases and Licenses Subject to the Living Wage Ordinance

LAAC Covared Hot Coverad

Service contract (at least 3 months and aver $25,000) 10.37.1{j) : ‘ .
Proprietary teasds or licenses 1037440 > o
Other leasas or licenses . . 10.37.14) L
Clty financhz! assistance reciptent (see below) 10.37.1{c) i
Child care workers wilh non-proflt organization - 10.37.1{g)
Non-profit orgsinization under IRS 50 H{c){3) w/ chief sxfeutive

: officer safary greater than 8 times lowest paid worker 10.37.1{(g)

Business Improvement Disldcts (BiDs), City or grant funds  Reg. 11

Contracts, Leases and Licenses Exempt from the Living Wage Ordinance
An Awarding Autharity or Bidder Request for Nan.Coverage or Exemption must be attached 1o all of tha following
contracts, leases, licenses or AFE's that the Awarding Departrment has detérmined to be exarmpt from coverages

' Exempt Term Amount

Service contract (less than 3 months or $25.000 orless) 10.37.14) : @

Qther govermmental enlily 10.37.1{g) R, o

Purchasa of fental of goods, equipment, praperty 10.37.10) (&

Ceonstruction contract 10.37.1(j) #]

Qccupatipnal license required 4 10.37.1()

Collective bargdining ageeemeant wf LWQO supersession

language 10.37.12 N
Finantial assislance recipient 10.37.1{c)

Balow $1,000,000 in 12 monaths

Alleast $100,000 assislancefysar (non-continuing)

First year of gperation

Other than economic development or fob growih

Economic hardship .

{anly applicable lo employers of fong-term unemplayed, or provide training

far preparation for permanect employment; requiras Council appraval)
Nen-profit organization under 1IRS 50 1e)(3) wf chief execulive officer salary

less thag 8 times kwast paid worker 10.37.g)

Proprietary lessee or licensee w! less than $200,000 grass reverive '
and no mare than 7 emplcyees 10.37.1(1) .

One person conlraclors, lessee, licenser, financial assistance
recipient with no workers 10.37 .45

Business Improvement Diskicts (B(0s), assessmen: monjes  Rsg. 11 o

* Complete Exemplion Form. EXHIBIT B-2

* No Exemption Form is required,
2 This Form Does NOT need ta be completed for these contracts.
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CITY OF LOS ANGELES
Qffice of Administrative and Research Services
Coniraclor Enforcement Section
200 Narth Main Strest, Room 606
Los Angeles, CA 80012
Phope: (213) 485-3514 — Fax: (213) 485-0672

DECLARATION OF COMPLIANCE
Service Contract Worker Retention Ordinance and the Living Wage Ordinance

Los Angeles Administrative Code (LAAC) Sections 10.36 et seq. and 10.37 ef seq. provide thal al empioyers_
{except where specifically exempted) under contracts primarily for the furnishing of services to or for the City and
ihat involve an expenditure in excess of $25,000 and a contract lerm of at least three manths; leases: licenses: or,
certain recipients of City financial assistance, shall comgply with ali applicable provisions of the Ordinances.

During the performance of this agreement, the contractor, lessee, licensee, or City financial assistance recipient
certifies thal it shall comply and require each subcontractor hereunder lo comply with the provisions of the above
referenced Ordinances. The contractor shall provide to the City a fist of all subcontractors and a list of all employees
under the agreement (including employees of subcontractors) within 10 days after execulion, The list of employees
shall include the name, position classifications and rate of pay for each employee. An updated fist shall be submitted
upon demand and upon fermination of the contract. A completed Declaration of Compliance from each
subgcontractor subject to the Living Wage Qrdinance must be provided to the Office of Administrative and Research
Services within 30 days of execution of the subcontract. In case of 4 successor service contract, a successor
contractor shall retain for a 90-day transition employment period, emplayees who have been employed by the
terminated contractor or its subcontractor, if any, for the preceding 12 months or longer, pursuant o Section
10.36.2.

The contraclor, lessee, licensee, or City financial assistance recipient further 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 lo in (¢) below, or otherwise $9.24 per hour {adjusied July 1,
2001}, pursuant lo Section 10.37.2(a). Such rates shall be adjusted annually and shall beceme effective July
1

{b) To provide at least 12 compensated days off per year for sick leave, vacation or personal necessily at the
employee's request, and al least 10 additional days per year of uncompansmed lime off pursuant to Section
10.37.2(b) and Regulation 4(e){3),

{¢) Where so elecled under (a) above, lo pay at least $1.25 per hour per employee toward the provision of health
benefits for the employees and their dependents pursuant to Section 10.37.3;

{d) To inform employees making less than $12 per hour of their possible right to the federal Earned Income Tax
Credit (EITC) and make available the forms required to secure advance EITC payments from the employer
pursuant to Section 10.37.4;

() To permit access to work sites for authorized City represematwes to review the operation, payro!l and related
documents, and lo provide cerlified copies of the relevant records upon request by the City; and,

() Nol to retatiate against any employee claiming non- -compliance with Lthe provisions of these Ordinances and to
camply with federal law prohibiting refaliation for union organizing.

Failure to complete and submit this form to, the Awarding Authority and to the Office of Administrative and
Research Services may resuilt in withholding of payments by the City Controller, or contract termination.

Check box only if applicable: 1 ) certify under penalty of perjury that 1 do not have any employees
earn‘ing less than $15 per hour working on this City agreenfént.

Company Name - Sigr;;fo,f,omcerm Authariz yéseniaﬂve

Aﬁ’w:mnm'\ A‘W‘ m@q |m/
L 3179713

Company Address and Phone Number Type or Prinl Namé an
Dale Canltract Mumber Awarding Cily Depariment Type of Service

£.0. B0 12 \3 Llba DF7217, W Riepnet, TY 152Ul
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EXHIBIT F

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

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

Sec. 10.36 Findings and Statement of Policy.

The City awards many contracis o private firms
to provide services to the public and to City
government. The City awards many contracts to
private ficms (o provide services to the public and to
City government. The Clty also provides financial
assistance and funding (o others for the purpose of
economic development or job growth. At the
conclusion of the terms of a service contract with the
Cliy or with those receiving financial assistance from
the City, competition resulls in the awarding of 3
service contract (o what may bs a differest
vontractor. These new contracts often involve
anticipated changes in different managerial skills,
new technology or technigues, new themes or
presentations, or Jower cosls,

The Clty expends grant funds under programs
crealed by the lederal and state goveroments. Such
expenditures serve to promote the goals established
for those programs by such governments and similar
goals of the City. The City intends that the policies
underlying this arlicle serve to puide the expenditure
of such fiinds to {he extent allowed by the faws undes
which sueh grant progeams are established.

Despite desired changes through the process of
entering into new contracts, il is the experience of {he
City that reasons for change do nol necessarily
inclnde a need 1o replace workers presently
performing services who already have useful
kniwledge about the workplace where the services
are performed.

Incurnbent workers have already invaluable
knowledge and experience with the work schedules,
practices, and clients. The henefits of replacing these
workers without such experlences decreases
efficiency arid results in a disservice ia City and City
financed or assisted projects.

 Retaining existing service workers when a
change 1n contractors occwrs reduces the likelihood of
labor disputes and disruptions, The reduction of the
liketihood of labor disputes and disruptions resulls in
ihe assured continuity of services (o citizens who
recejve services provided by the Cily or by City
financed of assisted projects.

18338.01
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It Is unacceptable that contracting decistons
involving the expenditure of City funds should have
any potential effect of creating unemployment and
the consequential need for social services. The City,
as a principal provider of social support services, has
an interest in the stability of employment under
contracts with the City or by those receiving financial
assistance from the City. The retention of existing
workers benefils tha! interest.

SECTION HISTORY

Articie and Seclion Addad by Ord. No. 170,784, BIY. 1-13-96.
Amended by: Ariicle and Section, Ord. No. 171,004, ER. 5-13-86,

Sec. 10,36.1. Definitions.

The following definitions shall apply
throsghout this article:

{a) "Awarding authority" means that subordinate
or component entity or person of the City (suchas a
department) or of the financial assistance rectpient
that awards or is olherwise responsible for tie
administration of a service contract or, if none, (hen
the City or the Cily financial assistance recipient.

{y) "City" means the Clty of Los Angeles and all -
awarding authorities thereof, including those City
departments which exercise independent contro! over
their expenditure of fands, but excludes the
Community Redevelopmeni Agency of the City of
Los Angeles.

(¢) "City financial assistance recipient’ means any
person that receives from the City in any twelve-
month period discrele financial assistance for
economic development or job growth expressly
articulated and {dentified by the City totaling at least
one hundred thousand de}ars ($300,000); provided,
however, that corporations organized under Section §
601{c) (3) of the United States Internal Revenue Code
of 1954, 26 U.5.C. § 501{c)(3), with annual operating
budgets of less than five miilion dollars ($5.000,000)
or that regularly employ homeless persons, persons
who are chronically unemployed, or persons
receiving public assistance, shall be exempt.

Categories of such assistance include, but are not

{tmited to, bond finanting, planning assistance, tax

incremeni financing exclusively by the City, and tax
1
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credits, and shall not Include assistance provided by
{he Community Development Bank. City staff
assistance shall not he regarded &5 fnancial
assistance for purposes of this article. A loan shall
not be regarded a8 financial assistance. The
forgiveness of a Joan shall be regarded as financial
assistante. A loan shall be regarded as financial
assisiance (o the exteni of any differential between
the amount of the lvan and the preseni value of the
payments thereunder, discounted over the life of the
loan by the applicable federal rate as used in 26
U.S.C. Sections 1274(d), 7872{D. A recipient shall
not be deemed 1o Include lessees and sublessees.
Service cantracts for economic development or job
growili shall be deemed such assisfance once the
$100,000 threshold Js reached.

(d) "Contractor” means any person that enters inta
a service contracl with the City or a City financial
assistance recipient,

(e} "Ewployee" means any person employed as a
service employee of a conwactor or subconiractor
eatning less than fifteen dollars ($15.00) per liour in
salaty or wage whose primary place of employment
is In the City on or under the authorily vi a service
contract and Including but not limited 1o hotel
employees, restaurant, food service or banquet
employees; janitorial smployees; security guards;
parking atiendants; nonprofessiona) health care
employees; gardeners; waste management
employees; and clerical employees; and does not
include a person who is (1) a managerial,
supervisory, or confidential employees, or {2)
sequired to possess an oceupational ficense.

() "Person" means any individual, proprietorship,
parinership, joint venture, corporation, limited

NHability company, trusi, associalion, or other entity
that may employ individuals or enter into contraris,

(g) "Service contract" means a contract let ta 2
vondractor by the City or a City financial assistance
recipient primarity for the fumishing of services toor
for the City or financial assistance recipient (as
opposed to the purchase of goods or other property)
and that invelves an expendilure or receipt in excess
of twenty-five thousand doblars ($25,000) and a
contract term of at least three manths.

(h} "Subcontractor” means any person not an
employee that enters inio a conlract with a contractor
to assist the contracior in performing a service
contract and that employs employees for such
purpose,

1833801
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{1} "Successor service eontract" means a service
contract where the services to be perforimed are
substantially similar lo 3 service contract that has
been vecently terpinated.

SECTION HISTORY

Added Bty Ord, No. 176,784, 1. 1.13-85.
Amended by: Ord. No. 178004, EIY. 5.18:96; Sulszc, (%), O,
g, 172,043, BIE. 11-3-99,

Sec. 10.36.2. Transition Employment Period,

{a) Where an awarding authorily has given notice
that & service contract has been lerminated, or where
a service contractor has given notice of such
termination, upon receiving or giving such notice, as
the case may be, the ferminated contracior shall
within ten (10) days thesealter provide to the'
suceessor contractor the name, address, tate of hire,
and employment eccupation classification of each
employee in employmenl, of itse)f or subcontractors,
al the lme of conliact termination. I the texminated
coniractor has not Jearned the ideniily of the
sbiccesser conliactar, if any, by the time that notice

. was given of contract termination. the terminaled

contractor shall obtaln such Information from 1he
awarding authority. )f a successor serviee conlract
hias not been awarded by the end of the ten (10)-day
perded, the employment information referced to
earlier In 1his subsection shall be provided to the
awarding authority al such time, Where a
subcontract of a service contract has been terminated
prior (o the termination of the service contract, the
terminated subtontractor shall for purposes of this
article be deerned o terminated contraclor.

(1) Where a service contracl or contracts are
heing let where the same o stmilar services were
rendered by under multiple service conlracts. the
City or City financial aid recipient shall pool the
employees, ordered by senfority within job
classification, under such prior contracts.

{2) Where the use of subcontractors has occurred
under the terminated comtract or where the use of
subcontractors is io be permitted under the
successor contract, or where bath circumstances
arise, the City or City financial assistance
recipient shall pool, when applicable, the
employees, ordered by seniority within job
classificalion, undet such prior contracts or
subcontracts where required by and in
accordance with rules aothorized by this article,

SCWRO
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(b) A successor contractor shall retaln, for a ninety
(90)-day transition employment perled, employees
who have been employed by the terminated
contractor or its subcontractors, If any, for the
preceding {welve (12) months or longer. Where
pooling of employees has occurred,. the successot
contractor shalt draw from such pools in accordance
with rules established under this article. During such
ninety (90)-day perlod, employees sa hired shall be
employed under the terms and conditions established
by the successor contractor {or subcontractor) or as
tequired by law.

(c) If at anytime the successor contractor determines

that fewer employees are required to pegforn the new
service contract than were required by the terminated
contractor (and subcontractors, if any); the successor

coniractor shall retain employees by sentorily within

Job classification.

(d) During such ninety (30)-day period, the
suceessor contractor {or subcontractor, where
applicable) shall maintain a preferentla) hicipg list of
elipible covered employees nol reiained by the
successor contfactor (ny subcontracton) from which
the successor contractor (or subcontraciar) shall hire
additional employees.

{e} Except as provided In subseclion (c) of this
seclion, during such ninety (90)-day period the
suceessor contractor {or subcontractor, where
applicable) shall not discharge without cause an
employea retained pursuant to this article. "Cause"
for this purpose shall include, but not be limited to,
the empleyee’s canduct while in the emplay of the
terndnated contractor or subcontractor that
coniributed o any decision to ereinate the contract
or subcontract for fraud or poor performance,

() At the end of suth ninety (30)-day period, the
successor contracior {or subconiractor, where
applicable) shall perform a written performance
evaluation for each employee retained pussuant to
this article. If the employee's performance during
such ninety {90)-day periad is satisfaciory, the
sutcessor contractor (or subcontractor) shall offer the
employee continued employment under (he tezms and
conditions established by the successor contractor {or
subcontractor) or as required by law. During such

. ninety (30}-day pericd, the successor contractor shall
maintain a preferential hiring hist of eligible covered
employees nof retained by the successor contractor
from which the successor conlractor shall hire
additional gmployvees.

18338.01
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{@) Ifthe Cily ora City financial assistance recipien
enters into & service contract for the performarice of
work that prior to the service coniract was performied
by the Clty's or the recipient's own service

employees, the City or the recipient, as the case may
be, shall be deemied to be 2 “lerminated contractor”
within (he meaning of this sectlon and the contractor
under the service contract shall be deemed to he a
"successor contractor’ whhin the meaning of this
section and seciion 10.36,3.

SECTION HISTORY

Added by Ord. No. 170,734, EE. 1-13-95.
Amended By: Ord. No. 171,004, BYE. 5-18-96; Subsec. (g) Added,
Ord, No. 172,349, £LF 1-29.91.

Sec. 10.36.3. Enforcement.

{a) An emplayee who has been discharged in
violation of this article by a successor contractor o
its subcantractor may bring an action In the
Municipal Court or Superior Court of the State of
California, as appropriate, against the successr
coniractar and, where applicablé, its subcontractor,
and may be awarded:

(1) Back pay for each day during which the
violation conlinues, which shall be calculated at
a rate of compensaiion not less than the higher
of

{A) The average regular rate of pay received
by the employee during the last 3 years of
{he employee’s employment in the same
occupation classification; or

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

(2) Costs of benefils the successor contractor
would have incurred for the employee under the
succéssor condractor's (or subcontraclor's, where
applicable) benefit plan,

(b) If the employee is the prevailing parly in any such
tegal action, the court shall awerd reasonable
attorney's fees and costs as pael of the costs
recoverable.

{c) Compliance with this article shall be required in
all City cantracts to which it applies, and such
contracls shall provide that vielation of (ks anticle
shall entitle the City to terminaie the coniracl and
otherwise pursue legal remedies that may be
available.
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(d) Notwithstanding any provisien of this Code or
any other ordinance to the contrary, no criminal
penalties shall attach [or any violation of this article.

SECTION HISTORY

Added by Drd. No. 170,784, BIT. 1-13-95. .
Amended By: Ord, Ne. 171,004, EF. 5-18-95.

Sec. 10.36.4. Exemption for Successor Contractor
or Subcentractor's Prior Employees,

An awarding authorlty shall upon applicalion by a
contracior or subcontractor exempt from the
fequirements of this asticle a person employed by the
contractor or subconiractor continuously for at least
twelve {12) months prior {o the commencement of
the successor service contract or subcontract who is
proposed to work on such contract or subcontract as
an employee In a capacity similas to such prior
employment, where the application demonsirates that
(a) the person would oiherwise be laid off work and
{b} his o1 her retention would appear to be helpful to
the contractor or subcontraeior in performing the
suecessoy contract or subcontract. Onee a pérson so
exempted commences work under a service contract
ot sitbcontraci, he or she shall be deemed an
employee as defined in Section 10.36.1(2) of this
Code.

SECTION HISTORY

Added by Ord, Na, 170,784, EF. 1-13-986,
Amended 8y: Ord, No. 171,604, BN, 5-13.96.

Sec. 1{1.36.5, Coexistence with Other Available
Relief for Specific Deprivations of Protected
Rights.

This articte shall not be construed 1o Jimit an
employee’s right to bring legal action for wrongful
lermination.

SECTION HISTORY

Aulded by Ord. No. 170,784, EfF. 1-13-96.
Amended By: Ord. No. 171,001, BIF §-18-48,

Sec. 10.36.6. Expenditures Covered by this Article.

This article shall apply to the expenditure, whether
ihrough service contracts Jet by the City or by jis
financial assistance recipients, of funds entirely
within the City's control and to other funds, such as
federal or state grant funds, where the application of
this article is consonant with the laws authorizing the

18338.01
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City 1o expend such other funds. City fisiancial
assistance reciplents shall apply this article (o the
expenditure of non-CHy funds for service confracts to
be performed in the City by complying themselves
with § 10.36.2(g) and by contractually requiring their
service contractors to comply with this article. Such
requisesnent shall be imposed by the reciplent uniil
Ihe City financial assistance has been fully expended,

SECTION HISTORY

Added by Crd. No. 171,004, £8, 5-18-86.
Amended by:  Ord, No_ 172,337, Eff. 1-14:99; Opd. No. 172,843,
EX. 11-8.89

See. 10.36.7. Timing of Application of Ordinances
Adding and then Amending this Article.

The provisions of this article as set {orth in City
Ordinance No. 171,004 shell apply to conlracts
consunirnated and financial assistance provided after
May 18, 1996 (the effective date of City Ordinance
No. 171,004). As for contracts consummated and
financial assistance provided aftes (he original
version of this article took effect on January 13,1996
(by City Ordinance No. 170,784) and thiough May
18,1996, the City directs Hs appointing authosities
and wiges others affected fo use their best efforis th
wark cooperatively sa as to allow application City
Ordinante No. 171,004 vather than City Ordinance
Neo. 170,784 (o service contracts let during such
period. No abrogation of contract or other rights
created by City Ordinance No. 170,784, absent
consent 1o da so, shall be effected by the refroactive
application of City Ordinance No. 171,004.

SECTION HISTORY

Added by Ord, No. 171,784, ER.I-13-96.
Amended by: Ord. No. 171,004, Eff. 5-18.85: Ovd. No. 172337,
Lo, 1-14-89.

Sec. 10.36.8. Promulgation of Implementing Rules.

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

SECTION HISTORY

Added by Ord. No. 171,004, EX.5-18-58.
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Sec. 10.36.9. Severabiiity-.

If any severable provision or provisions of this article
or any application thereof is held invalid, such
invalldity shall not affect other provisions or
applications of the article that can be given effect
notwithstanding such invalidity,

SECTION HISTORY

Added by Ord. No. 171,004, EL§-28-96.

18346.01 ’
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EXHIBIT G

LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. ), Art. |

EQUAL EMPLOYMENT

Sec. 10.8.3. Equal Employment Practices
Pravistons.

Every non-construction conlract with or on

behalf of the City of Los Angeles for which the
consideration is $1,000 or more, and every
camstruction contract for which the consideration is
$1,000 or more, shall conlain the following
pravisions, which shall be designated as the EQUAL

EMPLOYMENT PRACTICES provision of such .

confract:

A. During the performince of this conlract, the
contracior agrees ahd represents that it will
provide equal employment practices and Whe
confraclor and each subcondtactor hereunder will
ensure that in his or her employment practices
persuns are employed and cmployees are treated
equally and withowt regard o or because of race,
religion, ancesiry, nalional origin, sex, sexual
orientation, age, disabilily, marital status or
medical condition,

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

2. Nothing in this section shall requise or
prohibil the establishment of new
clasgifications of employees in any piven
crafl, work or service category.

3. The conlraclor agrees (o pest a copy of
Paragraph A hereof in conspicuous places at
its place of business available to employees
and applicanls for employment.

B. The contractor will, in all solicitatlons or
advertisemenis for emplaoyees placed by or an
behalf of (he contractor; state that alf qualified
applicants will receive consideration for
emplayment without regard to their race,
religion, ancestry, national origin, sex, sexuval
orieniation, age, disability, marital status or
medical condition,

C. As part of the Cily's supplier registration
process, and/or at the request of he awarding
authority, or the Board of Public Works, Gffice
of Contract Compliance, the contractor shall
certify in the specified {oemal that hte or she hias
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not discriminated in the performance of City
contracts agalnst any employee or applicant for
employment on the basis or because of race,
religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or
medical condition.

D. The contractor shall permit access to and
may be required {o provide certified coples of all
of his or her recards pertalning to employment
and to employment practices by the awarding
authority or the Office of Contract Compliance
for the purpose of investigation (e ascertain
campliance with the Equal Employment
Practices provisions of City contracis. On thedr
or either of their request the coniractor shall
provide evidence that he or she has or will
comply therewitl,

E. The failure of any contractor to comply wilh
the Equal Binployment Practices provisions of
this contract may be deermed 1o be a matesial
breach of City conléacis. Such failure shall only
bé establishied upon a finding to that effect by the
awarding authority, on the basis of ils own
investigation or that of the Board of Public
Works, Office of Contract Compliance. No such
inding shafl be made or peraltles assessed
except upon a full and Falr hearing after nofice
and an oppoftunity 1o be heard has been given to
the contraclor.

F. Upon a finding duly made that the contraclor
has failed to comply with the Equal Employment
Practices provisions of a City contraci, the
contract may be forthwith cancefed, terminated
or suspended, In whole or In part, by the
awarding authorily, and a)l monies due or to
become due hereunder may be forwarded to and
retained by the City of Los Angeles. In addition
{hereto, such failuse (o comply may be the basis
for a determination by the awarding anthority or
the Board of Public Works that the said
contractor Is an irvesponsible bidder or proposer
pursuant to the provisions of Section 371 of the
Charier of the City of Los Angeles. In the event
of such a delermination, such contracior shall be
disqualified from being awarded a contract with
the City of Los Angeles for a perind of two

EQUAL EMPLOYMENT
EXHIBIT B-2




years, or uniil the contractor shall establish and
carry oul a program in conformance with the
provisions hereof,

G. Noiwithstanding any other provision of this
contract, the Cily of Los Angeles shall bave any
and all othér remedies at law or in equity for any
breach hereof.

H. The Board of Public Works shall promulgate
rules and regulations through the Office of
Contraci Compliance, and provide necessary
forms and required language (o the awarding
authorities to be iricluded jn City Request for
Bids or Request for Proposal packages or in
supplier registration requirements for the
implementation of the Equsl Employment
Practices provistons of this contract, and such
rules and regulations and forms shall so far as
practicable, be similar to those adopted in
applicable Federal Executive orders. No oler
rules, regulations or forms may be used by an
awarding authority of the City to accamplish the
conlyact compliance program.

L. Nothing contained in this contract shall be
construed in any manner o as 10 require or
permil any act which is prohibited by law.

J. At the lime 3 suppliersegisters to do business
with the City, or when an individual bid or
proposal is submitted, the contractor shall agree
to adhete to the Equal Employment Practices
specified herein during the performance or
conduct of City Contracls.
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K. Equal Emplayment Practices shall, without
limitation ag to the subject or nature of
emplayment activily, be concerned with such
employment practices as:

1. Hiring practices;

2. Apprenticeships where such appmved
programs are functioning, and other on-the-
Job training for non-apprenticeable
oceupations;

3. Training and promotional opportunities;
and

4. Reasonable accommodations for persons
with disabilities.

L. All contraciors subject to the provisions of
this section shall include a like provision in all
subcoitracts awarded for work ta be performed
under the contract with the City and shall impose
the same oblgations, inchuding but not limited to
filing and teporting obligailons, on the
subicontractors as aré applicable 1o the contractor,
Failure of the contractor fo comply with this
requirement or to obtain the compliance of lis
subcontraclors with all such obligations shall
subject the contractor to the imposition of any
and all sanctions allowed by law, including but
not Hmited to termination of the contractor's
contract with the City.

SECTION HISTORY

Amendeid by: Ord. No 147,030, EW. 4-28-75; Paragraphs A, B,
C., Ord. No. 164,518, E. 4-13-89; Paragraphs €., Ord,

No. 168,294, B 10-18-92; Ord. No. 173,186, EiF. 5-22-00;
Subsec. ., (d. No.473,285, B, 8-26-00, Oper. 7-1-00,
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EXHIBIT H

LOS ANGELES ADMINISTRATIVE CODE

Div. 10, Ch. 1, Art. 1

AFFIRMATIVE ACTION

Sec, 10.8.4. Affirmative Action Peogram -
Provisions.

Every non-construction contract with ar on

behalf of the City of Los Angeles for which the
considaration is $100,000 or move and every
construction contract with or on belialf of the City of
Los Angeles for which the cansideration iz $3,000 or
more shall contain the following provisions which
shall be designated as the ARFIRMATIVE
ACTION PROGRAM provisious of such contract:

183333.01
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A. During the performance of a City contract,
the contractor certifies and represents that the
cantractor and gach subcontractor hereunder will
adhere 1o en affirmative action program to ensure
that in its employment practices, persons are
employed and employees are freated equally and
without regard to or because of race, religion,
ancestry, hational origin, sex, sexual orientation,
age, disability, marital stagas or medical
condition,

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

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

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

B. The contractor will, in all solicitations or
advertisements for employees placed by or on
behalf of the contractor, state that all qualified
applicants will receive considevation fox
employment without regard to thelr race,
religion, ancestry, national origin, sex, sexual
orientation, age, disability, maritel status or
medical condition.

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

D, The vontractor shall permit access to and
may be requirsd to provide certified copies of al
of its records pertaining 10 employment and to ltg
employment practices by the awarding aithority
or the Office of Contract Compliance, for the
purpose of investigation to ascertain compliance
with the Affizrative Action Program provisions
of City contracts, and on their or either of their
request to provide evidence that it has or will
comply therewith.

E. The failure of any contractor to comply with
the Affirmative Action Progiam provisiohs of
City contracts may be deemed to be a material
breach of contract, Such failuke shall only be
established vupon a finding to that effect by the
awarding nathority, on the besis of its own
investigation or that of the Board of Public
Wotks, Office of Contract Compliance. No such
finding shall be made except upon a full and fair
hearing after notice and an npportunity to be
heard has been given to the contractor.

F. Upon a finding duly made that the contractor
has breached the Affinmative Action Program
provisions of a City confract, the contract may be
forthwith cancelted, terminated or suspended, in
whole or in part, by the awarding authority, and
al) monies due or to become due hereunder may
Ybe forwarded to and retained by the Ciry of Los
Angeles. In addition therety, such breach may
be the basis for & determination by the awarding
authority or the Board of Public Works that the
safd contractor is an irresponsible bidder or
proposer pursuant to the provisions of Sestion
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371 of the Los Angeles City Charter, In the
avent of sich determination, such contractor
shall be disqualified from being awarded a
coptract with the City of Los Angeles for a
period of two years, or until he or she shall
establish and catry out a program in
conformance with the provisjons hersof.

G. Inthe event of a finding by the Fair
Employment ahd Housing Commissicn of the
State of California, or the Board of Public Works
of the City of Los Angeles, ot any court of
competent juristdiction, that the contractor has
been goilty of a willful vislation of the
California Fair Employment and Housing Act, or
the Affumative Action Program provisions of a
City contract, there may be deducted from the
amount payable to the contractor by the City of
Los Angelés under the gontract, & penalty of
TEN DOLLARS ($10.00) for eacli person for
each calenddr day on which such person was
discriminated agaipst in violation of the
provisions af a City contraot.

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

I, The Public Works Board of Commissioners
shall promulgate rules and regulations through
the Office of Contract Compliance and provide
10 the awarding authorities electronic and hard
copy forms for the implementation of the
Affirmative Action Program provisians of City
contracts, and rules and regulations and forms
shall, so far as practicable, be similar to those
adopted in applicable Federal Executive Ordets,
No other rules, regulations or forms may be used
by an awarding authority of the City to
accomplish this contract compliance program.

). Nothing contained in City contracts shall be
constrited iit any manner 5o as to require or
permit any act which [s prohibited by law.

K. 'The contractor shall submit an Afftemative
Action Plaa which shall meet the requirements
of this chapter at the time it submits its bid ot
proposal or at the time it registers to do business
with the City. The plan shall be subject to
approval by the Offics of Contract Compliance
prior to award of the contract.  The awarding,
authority may also require contractors and
suppliers to take part in 4 pre-registration, pre-

AFFIRMATIVE

ACTION

bid, pre-propesal, or pre-award confersace in
arder lo develop, improve or implement g
qualifying Affirmative Action Plan. Affinmative
Action Programs developed pursuant to this
section shall be effective for a period of twelve
months from the date of approval by the Office
of Contract Compliance. In case of prior
subimission of a plan, the contradtor may submit
docomentation that it has an Afflrmative Action
Plan approved by the Office of Contract
Compliance within the previous twelve months,
If the approval is 30 days or less from expiration,
the contractor must submit a new Plan to the
Office of Contract Compliance and that Plan
must be approved befors the contract is awarded,

(1) Every contract of $5,000 or more which
may provide construstion, demolition,.
regovation, conservation or major
maintemance of any kind shall in addition
comply with the requirements of Section
10.13 of the Los Angeles Administrative
Code.

{(2) A contractor may establish and adopt as
its own Affimative Action Plan, by affixing
his or her signature thersto, an Affirmative
Action Plan prepared and furnished by the
Offlce of Contract Compliance, or it may
prepara and submit its oiwn Plan for
approval,

L. The Office of Contract Compliange shall
annually supply the awarding authorities of the
City with a list of contractors and suppliers who
have developed Affirmative Action Programs,
Far each contractor and supplier the Office of
Contract Compliance sha)) state the date the
approval expires, The Office of Contract
Compliancs shall not withdraw its approval for
any Affirmative Action Plan or change the
Affimative Action Plan after the date of contract
award for the entive contract term witheul the
mutual agreement of the awarding authority and
the contractor.

M. The Affirmative Action Plan required to be
submitted heretinder and the pre-registravion,
pre-bid, pre-proposal or pre-award conference
which may he requited by the Board of Public
Works, Office of Confract CompHance ot the
awarding anthority shall, without limitation as to
the subject or nature of employment activity, be
concerned with such employment practises as:

EXHIBIT B-2
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1. Apprenticeship where approved
programs are functioning, and other on-the-
job training for non-apprenticeable
accupations;

2, Classroom preparation for the job when
net apprenticeabla; )

3. Pre-apprenticeshlp education and
preparation;

4, Upgrading training and opportunities;

5. Encouraging the use of contractors,
subcontyactors and suppliers of ull mcial and
ethnic graups, provided, however, that any
contract subject 1o this ordinanice shall
require the contractor, subcontractor or
supplier to provide not less than the
prevailing wage, working conditions and
practices generally observed in private
industries in the contractor's, subconiractor's
or supplier’s geographical area for such
worl, .

6. The entry of qualified women, minority
and all other joutneyinen into the industry;
and

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

N. Any adjnstmients which may be made in the
contractor's or supplict’s work force to achieve
the requirements of the City's Affirmative Action
Contract Compliance Program in purchaging and
construction shall be accomplished by either an
increase in the size of the woik force or
replacement of those employees who leave the
work force biy reason of resignation, retivement
or death and not by termination, layoff, demotion
or change in grade.

0. Affirmalive Action Agreements resuliing
from the proposed Affirmative Actior Plan or
tha pre-registration, pre-bid, pre-proposal or pre-
award conferences shall not be confidential apd
may be publicized by the contractor at his or het
diseretion. Approved Affinnative Action
Apreements become the praperty of the City and
may be used at the discretion of the City in its
Contract Compliance Affirmative Action
Prograr.

P. This ordinance shall not confer ugon the City
of Los Angeles or any Agency, Board or
Commission thereof any power not otherwise
provided by law to determine the legality of any
existing collective bargaining agreetnent and

AFTIRMATIVE

shall have application only to discriminatory
employnient practices by contractors or suppliers
engaged in the performance of City contracts,

Q. All contractors subject to the provigions of
this section shall include a like provision ia all
subcontracts awarded for wark to be performed
under the contract with the City and shall impose
the same obligations, inchuding but not limited to
filing and reporting obligations, on the
subcontractors as ave applicable to the confractor.
Failure of the contractor to comply with this
requirement or to obtain the complianice of {is
subicantractors with all such obligations shall
subject the contractor to the imposition of any
and all sanctions allowed by law, including but
not limited to termination of the contractor's
contrdct with the City.

SECTION HISTORY

Amanded by Ord, No. 147,030, B, 4-28.75; Pavagraphs 4., B,
C. Ord. No, 164,516, Eff, 4-13-89; Paragraphs B. and €., Ord,
No. 168,244, B, 10:18-82; Title and Section, Ord. No. 173,186,
[f: §-22-09; Subsec: F, Ord, No. 173,285, Bff: 6-26.00, Oper. 7-3-
do.
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EXHIBIT | -1

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

CHILD SUPPORT

Sec. 10.10. Child Support Assigniment Orders,
a. Definitions,

1. Awarding Authority means a subordinate o
component entily or person of the City (suchasa
City department or Board of Commissioners)
that has the authority to enter jnto 2 coniract o
agreement for the provisien of geeds or services
on behalf of the Clty of Los Angeles.

2. Contract means any agreement, franchise,
lease or copcessien including an agreement for
any occasional professional or technical personal
services, the performance of any work or service,
the pravision of any materkals or supplies, or the
rendering of any service (o the City of Los
Angeles or to the public which is let, awarded or
entered into with. or on behalf of, the City of Los
Angeles or any awarding authority thereof.

3. Contracter means any persan, firm,
corporation, partnesship or any combination
thereof which submits 4 bid or proposal or enters
into a conlract with any awarding autherity of
the City of Los Angeles.

4. Subcontractor means any person, firm,
corporatlon, partnership or any combination
thereof who enters tnta a contract with a
conlractor to perform or provide a portlon of any
conliract with the CIty.

5. Principal Owner means any person wha
owns an intesest of 10 percent or more in a
contractor or subcontractor as defined heren.

b. Mandatory Coniract Provisions,

Every contract that Is Jet, awarded or enfered
into with or on belialf of the City of Los Angeles
shiall contain a provision obligating the contractor or
subcontractor (o fully comply with all applicable
- State and Federal employment reporting requirements
for the contractor or subcontraclor's employees, The
contraclor or subcontractor will also be requlred to
certify that ihe principal owner(s) thereof are in
compliance with any Wage and Earnings Assignment

193335.01

Orders and Natices of Assignment applicable lo them
personally, that the coniractor or subcantractor will
fully comply with all lawfully served Wage and
Earnings Assignment Orders and Notices of
Assignments in accordance wilh California Family
Code §8§ 5230 et seq. and that the contractor or
subcontractor will maintain such corapliance
theoughoui the term of the contract.

Failure of 2 contracior or subcontractor i
comply with all applicable reporting requirements or
to implement lawfully served Wage and Eamings
Assignments or Motices of Assignment or failure of
the principal owner(s) to comply with any Wage and
Earnings Assignments or Notices of Assignment
applicable to them personally shall constitute a
default under the contracl. Failure of the contractor
or subcontracior or-principal owrner thereof to cure
the defawlt within 50 days of notice of such default
by the City shall subject the contract 1o termination.

¢. Notice lo Bidders,

Each awarding authority shall be responsible for
giving notice of the provisions of this ordinance to
those who bid on, or submit proposals for,
progpeciive coniracts with the City.

d. Current Contractor Compliance.

Within 30 days of the operailve date of (his
ordinance, the City, through its operating
departments, shall serve upon existing contractors a
wrilten request that they and their subcontracters Gf
any} comply with all applicable State and Federal
employmeni reporting requirements for the contracior
and subcontraclor's employees, that they cestify thal
{he principal owner(s) of the contractor and any
subcontracior are in compliance with any Wage and
Earnings Assignment Orders and Notices of
Assignment applicable to them personally, that the
contractor and subcontraclor will fully comply with
all lawfully served Wage and Earnings Assigoment
Orders and Notices of Assignments in accordance
with California Family Code § §5230 et seq. and Qwt
the contraclor and subicontractor will maintain such
compliance throughout the term of the contract.

CHILD SUPPORT
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e, City's Compliance with Californla Famjly Code.

The City shall maintain its compliance with the
provisions of California Family Code §§ 5230 ef se.
and all other applicable law regarding its obligations
8s an employer (o implement lawfully served Wage
and Eamnings Assignments and Notices of :
Assignment,

f. Report of Employees’ Names to Dislrict Altorney.

1. The City shall matntain ils curren{ practice of
asslsting the District Aftomey's supjrort
enforcement aclivities by annually reporting fo
the Los Angeles County District Attorney the
names of all of ils employees and retiregs so thal
the District Altorney may identify those
empleyees and retirees subject to Wage and'
Earnings Assignment Orders and Notjces of
Assignment and may establish court orders for
supporl, where appropriate. Should the District
Allorney so reguest it, the City will provide such
Information on a more frequent basis.

2. All applicants for employment with the City
of Las Angeles will be asked to acknowledge
thelr responsibility to comply with any court
ordered support obligations and will be advised
of the City's practice of assisting ihe District
Atlorney as described tn the provisions of
Subsection f.1., above.

SECTION HISTORY

Added by COrd, No. 172,401, EIF. 2.13.95.

!33335.01 R
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EXHIBIT 1-2

City of Los Angeles
CERTIFICATION OF COMPLIANCE WITH CHILD SUPPORT OBLIGATIONS

f
This Document must be returned with the Contract/Lease/Agreement

The undersigned hereby agrees that _[ITVEX [ . C'-fg will:

(Name of Busiress)
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 principal owner(s) of the business are in compliance with any Wage and
Earnings Assignment Orders and Notices of Assignment applicable to them personally.

4. Certify that the business will maintain such comp!iahce throughout the term of the
contract.

5. This certification is a material representation of fact upon whlch 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
subcontracts and that all subconlraclors shall certlfy and disclose accordingly.

I declare under penalty of perjusy’ 'thaLtlitz fﬁregoiﬂg is true and correct. Executed this _LP h

day of_Oefobesr . 200l at_Foer Woprn . _Tedas
. City/Coynty ™" State

Aroericon Mielines dne. B0 Bov [19ls, NDS31T, DI Qﬂ‘arpoﬁf TX

Name of Business Address 1520 -Qlily

F {ennedy

Print Name *

DCpOribe. L)mi E<fede.  §11.QU1-132L

Title Telephone Number

185059 _
Child Suppiont = Dec of Complianca M55
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DEPARTMENT OF AIRPORTS
Yerninal 4

Amerlcan Alrlines - LAA 4687
Effective 1-1-97

TICKETING 4

Basement Lovel (Sheet 1)
Conveyat Channel (1)

Elrst Level East (Sheet 2)

Office (01, 08, 10, 11, 12)
Baggage Ctalm - $0% (02,37)

Custodial Surcharge
Storage (20,21}

Flrst Level West (Sheet 3)

Baggage Claim - 50% (01)
Custodial Surcharge

Lost & Foind (02)

Parcel {05)

Baggage (01)

Dffice (03, 13, 31, 32, 35)
Ticket Counter (04)
Comntdor (07, 30, 34)
Storage (16, 42)
Conveyor Channel (26)
Elevator Mach (27)
Etavator (29)

Stalrs (28, 83, 39, 41)
Rest Rooms (38, 37)

Se eve

Baggage (01)
Elevator (02, 186, 21)
Mechanical (07)
Offica (03, 04, 11, 12)
Cortidor (05, 06, 14, 17, 20, 23)
Rest Rooms (06, 08) -
Communleations (10)
. Tram Stop (13)
Stalrs (18, 25)
Ramp Cantrol (19)
Storge (22)

Convayor Channel (18, 21, 23)
Baggage Chack (25)

CONNECTOR 4

BTTABLE2. WK4 07/02/97 11:28 AM

MEO Service Charge

sq. ft.

$6.6189
Custodial Surcharge persg. ft. 5122762
Space Rent
Sq. . PerSt R Space Rent M&Q Reny Antount
6,817 $11.0000 $74,987.00 $45,10741  $120,094.41
1,208  13.0000 16,074.00 8,588.74 25,462.74
8,931 11,0000 98,241.00 §9,085.53  157,936.53
109,656.60  109,656.60
476  11.000Q 5,236.00 3,149.684 8,385.64
1977 11.0000 294,747.00 13,081.61 34,828.61
24,274.00 24,274.00
126 11.0000 4,320.00 794.03 211403
846  11.0000 9,308.00 §,597.90 14,903.90
13,935 0.0000 0.00 92,206.5Q 92,206.50
6,798 0.5200 3,534.56 44,981.69 48,516.66
2,506 0.5200 1,303.12 16,5681.85 17,68685.07
2,229 0.6200 1.159.08 14,740.07 15,808,156
e 0.5200 191.66 2441.84 2,653.62
1,426 0.5200 741.00 9,429.08 10,170.08
94 0.6200 48,88 621.99 670.87
68 0.,5200 35.36 449,95 4B8.31
416 0.5200 21632 2,752.63 2.968.95
307 0.5200 169.64 2 031.39 2,191.03
4,880 Q.0000 0.00 32,952.16 32,952.16
200 0.5Z00 104.00 1,823,368 1427.38
636  0.5200 33176 4,221.58 4,553.34
1,871 0.5200 617292 78,640.22 B4, 72214
2,145 90,5200 1,115.40 14,483.25 16,308.65
698 0.5200 362,968 4,618.60 4.881.66
39 0.5200 20.28 260.06 278,34
315 4.0000 0.00 2,084.32 208432
49 0.5200 2548 324.23 349.71
1,015 0.0000 0.00 8,716,156 §,716.15
35 0.5200 “18.20 23138 - 249,75
1,149 Q.0000 Q.00 7,602.82 T602.82
118 0.0000 0.00 780,79 780.79
. EXHiBIT
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DEPARTMENT OF AIRPORTS
Terminal 4

Amierlcan Alrlines - LAA 4887
Effective 1197

Baggage (01, 04. 21}
Office (03, 19)

Stair (05)

Storage (08, 10, 20, 22, 25)

Public Leve (Sheet 8)

Holdroom (08, 19, 23)
Holdreom (25, 26)
Lounge (209

Offlca (09, 10, 21, 22)
Boarding Gate (24)
Corridor (28)

Canopy (29)

Channel Lavel (Shest 10)
Stair (20)
Conveyor Channe! (21)
Lookers (22, 23)
Coridor (24) _
Baggage Conveyors (25, 27, 28, 29)
Operations Leve| (Sheet 11)

Starage (01, 05, 22, 30, 37, 65, 64)
Lackers (02, 13, 14)

Operations (03, 04, 08, 10, 12, 36, 54, 58, 59, 60)

State (a7}

Coridor (1)

Offies {20, 21, 27, 28, 29, 50, 51, 52)
Cafeleria (24)

Telephone (49)

Mechanleal (09)

Mall (63)

Communications (61, 62, 63)
Baggage Area {08)

Holdroom (01, 03, 08, 32, 41)

Conveyor Ghantiel (04, 06, 34, 35, 38, 39, 43)
Boarding Gata (05, 07, 33, 46, 50, 52)
Storage (13, 48, 49)

Office (36)
Mezzapine Level (Sheet 13)

Storage (06)

Lounge (11)

Bubtotal - Annual Space and MBO Rental

OTTABLE2.WIK4 07/02/97 11:28 AM

M&O Service Charge .ur sq. 1.

i

$6.6169
Custodial Surcharge per s4. I, $12.2762
Space Rent

Se, [t Per 8t 5t Space Rent __M&QO Rerit Aot
27,980 0.0000 0.00 185,140.86 185,196.66
1315  0.0000 000 8,701.22 8,701.22
48 0.0000 0.00 2,302.63 2,302.68
655 0.0000 Q.00 4,334.07 4,334.07
10,884 0.0000 - 040 72,018.34 72,018.34
2462 15,0000 86,030,00 16,290.84 53,220.81
710 0.0000 0.00 4,898.00 4,698.00
1,878 0.0000 0.00 12,426.54 12,426.54
556 0.0000 0,00 3.679.00 3,679.00
69 4.0000 0.00 380.40 380.40
804 0.0000 0.00 §,210.99 5,319.99
120 11.0000 4,320.00 794.03 2,114.03
542  11.0000 5,862.00 3,586.36 9,548.36
4,818  11.0000 52,898.00 31,880.22 84 878.22
821 11.0000 9,031.00 5,432.47 14,463.47
2,148 11,0000 23,639.00 14,219.72 37,868.72
3872 11.0000 42,582.00 25,620.64 68,212,684
634  11.0000 6,974.00 4,186.11 11,469.11
94598  13.0000 122,967.00 62,560.26 185,566,26
177 11.0000 1,847.00 147119 3,116.19
4 11,0000 506.00 304,38 61038
13,353 13.0000 173,589.00 88,355.47 26194447
628  13.0000 5,884.00 349372 10,36¢7.72
366  13.0000 4,758.00 2421.79 7479.79
266 11.0000 3,266.00 1,958.60 6,214.60
197  13.0000 2,661.00 1,303.53 3,664,539
127 11.0000 1,397.00 84035 2,237.35
3554  11.0000 39,094.00 23.616.46 62,610.46
33,407 15.0000  501,105,00 221,080.78 722 156,78
566 110000 €,226.00 374517 _ 807117
4,007 11,0000 44,077.00 2651392 70,590.92
429 11.0000 4,719.00 2.838.65 7.651.85
35 13.0000 455.00 231.69 688.59

20  11.0000 220.00 132.34 35234
12,018 130000 156,247.00 7852852  236,775.52
211087 1,492,686.24  1,530,473.67 _ 3,023,159.91

2
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DEPARTMENT OF AIRFORTS M&O Service Gharge s, 1. $6.6169

Terminat 4 Custodial Surchiarge par sd. & $12.:2782
Ametlcan Alrlines - LAA 4687
Etfective 1-4-9T Space Rent.

, Sq.Fi _ PerStP _ SpaceRent  M&URem dmount
Footprint (1/2) 94,500 2.2860 21 6,972.00 . 216,872.00
TOTAL ANNUAL RENTAL
MOMTHLY RENTAL

STTABLEZWKA 0702197 11:28 AM 3 EXIEIBIT |
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" ou17/96 Page'1'of 5

AMERICAN AIRILINES, INC,
LAA. - 4687
Rate Sq. Feet Axmount
TICKETING 4
Basement Level(Shest 1)
Conveyor Channel (01) Space 11.0000 6817 7 _74.987.00
' M&O __ 25158 6817 _ 17,150.21
First Level Bast (Sheet 2)
Office (01, 09, 10, 11, 12) Space 13.0000 1298 - 16,874.00
M&Q 6.8563 1298 8,899.48
Baggage Claim (50%)(02, 37)  Space 11.0000 8931~ 08,241.00
M&Q 17.8501 8931 159,419.24
Storage (20, 21) . Space 11.0000 476~ 5,236,00
M&O 1.5645 476 14470
irst Yovel West (Shest .
Raggage Claim (01) Space 11.0000 1977 < 2L, 7471.00
M&O 17.8501, 1977 35,289.65
Lost & Found (02) Space  __11.0000 1207 1,320.00
M&O 6.8563 120 822.76
Parcel (05) Space 11,0000 846 9,306.00
M&O 6.8563 846 5,800.43
Second Level Hast (Sheet 4)
Baggage (01) Space . : ‘
) M&O 1.9996 13935 ~ 27,864.43
Office (03, 13, 31, 32, 35) Space 10,5200 698 353496
M & © 6.8563 _ G198 ~__ 46,609.13
Ticket Counter (04) Spacs _0.5200 25067 1,303.12
M& O 6.8563 2506 17,181.89
Comidor (07, 30, 34) Space 0.5200 22297 1;159.08
M&O _ 68563 2229 15,282.69
Storage (16, 42) Space 0,5200 369~ 191.88
M&O 1.5645 369 57130
Conveyor Chanoel (26) Space 0.5200 14257 741.00
M&O 2.5158 1425 . 3,585.02
Hlevator Mech (27) Space 0.5200 947 - 48.8%
_ M &0 1.6389 94 154,06
Blevator (29) : Space 0.5200 68 " 35.36
M & O 1.6389 68 T

EXHIBIT B-2 Y EXHERIT |
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AMERICAN AIRLINES, INC.

LAA - 4687

Stair (28, 33, 39, 41)

Rest Rooms (36, 37)

Second Level West (Sheet 5)
Baggage (01)

Elevator (02, 15, 21)

Mechanical (07)

Office (03, 04, 11, 12)

Corridor (05, 06, 14, 17,
20, 23)

Rest Rooms (08, 09)

Comununications (10)

Tram Stop (13)

Stz-;ir (18, 25)

Ramp Control (19)

Storage (22)

Conveyor Channel (18 21, 23)

Baggage Check (25)

TICKETING 4 (Continued

Pago2of 5

Space __0.5200 416 - 216.32
M & O 3.0268 416 1,259.15
Space 0.5200 307 7 159.64
M&O 6.8563 307 2,104,88
Space 7 |
M & O 1.9996 49807 9.958.01
Space 0.5200 200~ 104.00
M & O 1.6380 200 32178
Space _0.5200 _638~ 33176
M& O 1,6389 638 1,045.62
Space 0.5200 11871~ 6,172.92
M & O 6.8563 . 11871 81,391.14
Space 0.5200 2145 7 1,115.40
M& O 6.8563 2145 14,706.76
Space 0.5200 698~ 36296
M& O 6.8563 698 4,785.70
Space _0.5200 39 2028
M & O 2,9900 39 116,61
Space 7 - o
M&O 1.5645 3157 49282
Space 0.5200 49 7 25.48
M& O 3.0268 49 148,31
Space e o _
M & O 3.2048 105 7 325087
Space 0.5200 35 ¢ 18.20
M& O 1.5645 35 54,76
Space d ,
M & O 25158 1149 7 2,890.63
Space £ _
M& O _2.1143 1187 249.49
-
EXHBIT '1
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Page 3 of §
AMERICAN AIRLINES, INC.,
LAA. - 4687
Rate q._Feet Amount
CONNECTOR 4
Operations Level (Sheet 8)
Baggage (01, 04, 21) Space ;s _ -
M & O 1,9996 27980 ~ 55,948.81
Office (03, 19) Space 7
M&O _ 6.8563 1315+ __ 9,016,03
Stair (03) Space < ) ~
M&O 3.0268 348 / 1,053.33
Storage (08, 10, 20, 22, 25) Space o
' M & O 1.5645 655 ¢ 1,024.75
Public Lovel (Sheef !
Holdroom (08, 19, 23) Space 7 :
M & O 71519 10884 ¢ _ 77,841.28
Holdroom (25, 26) Space 15.0000/ 24627/ 36,930.00
Mé&O 7.1519 2462 17,607.98
Lounge (20) Space /s
M& O 6.8563 7100 4,867.97
Office (09, 10, 21, 22) Space . -
M& O _ 6.8563. 1878 ~ 12,876.13
Boarding Gate (24) Space ’ L »
M&O 32048 556 ¢ 1,781.87
Corridor (28) Space _ s o -
M&O 6.8563 59 / 40452
Canopy (25) Space < .
M & O 1.564S 804~ 1,257.86
Channel Level (Sheet 10} . .
Stair (20) Space 1100007 1207 1,320.00
M&O __ 3.0268 120 363.22
Conveyor Channel (21) Space 1100007 5427 5,962.00
M&O 2.5158 542 1,363.56
Lockers (22, 23) Space 11.0000 48187 52.,998.00
' M&O 3.2052 4818 - 1544265
Corridor (24) Space 11.0000 817 9,031.00
M&O 6.8563 217 560002

EXHiRT
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Pape 4 of 5
AMERICAN AIRLINKES, INC.
LAA - 4687
Rate . Feet Amount
SATELLITE 4 (Continued)
Baggage Canveyors (25, 27, Space 11.0000 2149 ~ 23,639.00
28, 29) M & O 1.7848 2149 3,835.54
Stosage (01, 05, 22, 36, 37, Space 10000 3872~ _ 42,592.00
55, 64 M & 15645 8712 6,057.74
Lockers (02, 13, 14) Space 11,0000 634 ___ 6,974,00
M&O __ 32052 634 2,032.10
Operations (03, 04, 06, 10, Space 130000 - 94597 122,967.00
12, 36, 54, 58, 59, 60) M&O 6.8563 9459 64,853.74
Stair (07) Space 11,0000 177 1,947.00
M & O 30268 Y17 535.74
Comddor (11) - Space 11.0000 467 _ 506.00
M& O 68563 _ . 46 31539
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 3,620.13
Telephone (49) Space 13.0000 3667 __ 4,758.00°
M&O __1.6389 366 599.84
Mechanical (09) Space 11.0000 296~ 3,256.00
M&O 1.6389 296, 485.11
Mail (53) Space 13,0000 977 2,561,00
M&O 3,2052 197 63142
Communications (61, 62, 63)  Space iL.0000 17 1,397.00
: M & O 16389 127 . 208,14
Baggage Area (08, 29) Space 11.0000 4582~ 50,402.00
M& O 1.9996 4582 9,162,17
Public Level (Sheet 12)
Eoldroom (01, 03, 08, 32, Space 15,0000 33407~ 501,105.00
41) M & O 7.1519 33407 238,923.52
Conveyor Channel (04, 06, Space 11.0000 566 < ___ 6,226.00
34, 35, 38, 39, 43) M &0 2.5158 566 1,423.94
Boarding Gate (05, 07, 33, Space 110000 40077 - 44,077.00
46, 50, 52) M & O 3.2048 4007 12,841.63
-
EXHIBIT B-2 EXHIBIT

j i
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AMERICAN AIRLINES, INC.

LAA - 4687

TELL] 4 (Confintie

Storage (13, 48, 49)

Office (36)

. Mezranine Level (Sheet 13)
Storage (06)

Lounge (11)

Footprint (1/2)

Total Space

Total M & O

M. & O RATE SCHEDULE
Bffoctive 1-1-96

Space
M&O
Space
M&O

Space

M&O,

Space
M&O

Space

Month

Year
Month

Year
Month

1

T S wh R S Ry

" Page 5 of §
11.0000 429 - 4,719.00
1.5645 429 671.17
~ 13.0000 35 - 455.00
__6.8563 35 239.97
11.0000 20 # 22000
1.5645 20 31.29
13.0000 12019 7 __156,247.00
6.8563 12019 £2,405.87
2.2960 94,500 216,972.00
_ 238,856 1,707,602.24
, 142,300,19
211,057 1,182,134.32
. 98,511.19
2,889,736.56
] 240,811,538

EXHIBIT B-2
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AMERICAN AIRLINES, INC.
LAA - 4687

CKETING 4

Basement Level(Sheet 1)
Conveyor Channel (01)

First Level Bast (Sheet 2)
Office (01, 09, 10, 11, 12)

Baggage Claim (50%)(02, 37)

Storage (20, 21)

First Level West (Sheet 3
Baggage Claim (01)

Lost & Found (02)

Parcel (05)

Second Level Bast (Sheet 4)
Baggage (01)

Office (03, 13, 31, 32, 35)
Ticket Counter (04)
Corridor (07, 30, 34)
Storage (16, 42)

Conveyor Channel (26)
Elevator Mech (27)

Elevator (29)

Page | of 5

Rage Sg- FQQL é!ﬂ()“!!t

Space 11.0000 6817 74,987.00
Mé&OQ 2.3110 6817 17,117.49
Space 13,0000 1298 16,874.00
Mé&O _ 6.0668 1298 1,874.71
Space 11.0000 8931 98,241.00
Mé& O 17.9313 8931 160,144.44
Space 11,0000 476 5,236,00
M&O- 1.8348 476 873.36
Space 11,0000 1977 21,747.00
Mé&Q 17.9313 1977, 35,450.18
Space _ 11,0000 120 1,320.00
Mé& O 6.0668 120 728,02
Space _11.0000 846 9,306.00
M&O 6.0668 846 3,132.51
Space 7

M&Q 1.7045 13935 23,752.21
Space 0.5200 6798 3,534.96.
Mé&O 6.0668 6798 41,242.11
Space 0.5200 2506 1,303.12
M&O 6.0668 2506 15,203.40
Space 0.5200 2229 1,159.08
Mé& O _6.0668 2229 13,522.90
Space 0.5200 369 191.88
M& O 1.8348 366 6714
Space 0.5200 1425 741,00
M&O 2.5110 1425 3,578.18
Space 0.5200 94 48.88
Mé& O 1,9943 94 187.46
Space 0.5200 ey ' 3336
M & O 1.9943 EBOERAT 135,61

EXHIBIT B-2
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11422194 Page? of §

AMERICAN AIRLINES, INC.
LAA - 4687
: Rate 8q. Feet Amount
TICKETING. 4 ( inued
Stair (28, 33, 39, 41) © Space 0.5200 416 _216.32
M & O 3.1337, 416  1,303.62
Rest Rooms (36, 37) Space 0.5200 307 159.64
M&O 6.0668 307 1,862.5]

Second Level West (Sheat 5)

Baggage (01) Space _ ‘ ‘ ] _
M&O 1.7045 4580 . 3,488.41
Elevator {02, 13, 21) Space 0.5200 200 104.00
M&O 1.9943 . 200 A 398,86
Mechanical Q7) Space 0.5200 638 33176
M&Q 1.9943 638 _ 1,272.36
Office (03, 04, 11, 12) Space _0.5200 ‘11871 617292
M&O 6.0668 11871 72,018.98
Corridor (05, 06, 14, 17, Space 0.5200 2145 1,115.40
20, 23) M&O 6.0668 2145 13,013.29
Rest Rooms (08, 09) Space 0.5200 693 362.96
M&QO 6.0668 698 - 423463
Communications (10) Space 0.5200 39 20,28
M&O 2.9781 30 ~_116.15
Tram Stop (13) Space , _ ,
M&O ~1.8348 315 571,96
Stair (18, 25) Space 0.5200 7 49 2548
M&Q 3.1337 49 153.55
Ramp Control (19) Space ,
M&Q 3.1932 1015 3,241.10
Storage (22) Space. 0.5200 35 _18.20
Mé& O 1.8348 35 6422

Mezzainine Level (Sheet 6)
Conveyor Channel (18, 21, 23)  Space

M & O 2.5110 1149 2,885. 14
Baggage Check (25) Space -
M& O 1.8255 118 215.41

EXHIBIT B-2
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AMERICAN AIRLINES, INC.

LAA - 4687

CONNECTOR 4

Operations Level (Shest 8)
Baggage (01, 04, 21)

Office (03, 19)

Stair (05)

Storage (08, 10, 20, 22, 25)

Public Level (Sheet9)

Holdroom (08, 19, 23)

Holdroom (25, 26)

Lounge (20)

Office (09, 10, 21, 22)

Boarding Gate (24)
Comidor (28)

Canopy (29)

SATELLITE 4

Chanpel Leye] (Sheet [0)

Stair (20)

Conveyor Channel (21)

Lockers (22, 23)

Corridor (24)

Page 3 of §

Rate Sq. Feet Amount
Space .
M&O 1.7045 27980 47,691.91
Space ) N ]
M&Q 6.0668 1315 _1,977.84
Space _ ,
M&O 3.1337 348 1,090.53
Space 7
M&O 1.3348 655 1,201.79
Space - . _ ,
M&O ¢.4676 . 10884 - 70,393,36
Space 15.0000 2462 36,930.00
M&OQ 6.4676 2462 15,923.23
Space 7 7 5
M&O 6.0668 710 4,307.43
Space _ , _
Mé&O 6.0668 1878 11,393.45
Space — ,
M&O 3.1932 356 1,775.42
Space i |
M&Q 6.0668 59 357.94
Space
M&OQ 1.8348 804 1,475.18
Space 11.0000 120 1,320.00
M&O 3.1337 120 Y64
Space 11,0000 542 5,962.00
M&O 2,5110 542 1,360.95
Space 11,0000 4818 _52,998.00
M& QO 3.2001 4818 15,418.08
. Space 11.0000 821 9,031.00
M&O 6.0668 821 50808
3 T b
EXHIBIT B2 EXHiB!

)
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AMERICAN AIRLINES, INC.
LAA - 4687

LLITE 4 (Continy

Baggage Conveyors (25, 27,
28, 29)

Operatigns Level (Sheet 11)

Storage (01, 05, 22, 30, 37,
55, 64)

Lackers (02, 13, 14)

Operations (03, 04, 06, 10,
12, 36, 54, 58, 59, 60)

Stair (07)

Corridor (11)

Office (20, 21, 27, 28,
50, 51, 52)

Cafeteria (24)

Telephone (49)

Mechanical (09)

Mail (53)

Communications (61, 62, 63)

Baggage Area (08, 29)

Public Level (Sheet 12)

Holdroom (01, 03, 08, 32,
41) '

Conveyor Channel (04, 06,
34, 35, 38, 39, 43)

Boarding Gate (05, 07, 33,
46, 50, 52)

Space
M&O

Space
M&O
Space
M&O
Space
Mé&Q
Space
M&O
Space
M&O
Space
Mé&O
Space
M&O
Space
Mé&O
Space
M&O
Space
M&O
Space
M& O
Space
M&O

Space
Mé& O
Space
M & O
Space
M & O

Paged of 5

EXHIBIT B-2

Rate Sq. Feet Amaunt
11.0000 2149 23,639.00
11,4894 2149 3,200.72
11,0000 3872 42,592.00
1.8348 3872 7,104.35
11,0000 634 6,974.00
3.2001 634 2,028.86
13.0000 9459 _122,967.00
6.0668 9459 57,385.86
110000 177 1,947.00
3.1337. 177 554.66
11.0000 46 506.00
6.0668 46 219.07
13.0000 12325 160,225.00
6.0663 12325 74,773.31
13,0000 528 ~ 6,864.00
6.0568 528 3,203.27
13.0000 366 4,758.00
1.9943 366 72991
11,0000 ° 296 3,256.00
1.9943 296 590.31
13,0000 197 2,561.00
3.2001 197 630,42
11,0000 127 1,397.00
1.9943 127 25328
11.0000 4582 50,402.00
1.7045 4582 7,810.02
115.0000 33407 501,105.00
6.4676 33407 216,063.11
11.0000 566 6,226.00
2.5110 566 1,421,273
11,0000 4007 44,077.00
3.1932
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AMERICAN AIRLINES, INC,
LAA - 4687

AN s TA AL v mvn iy

Page 5 of 5

S ITE 4 inued

Storage (13, 48, 49) Space 11.0000 420 T 4,719.00
: M&O 1.8348 429 _ 787.13
Office (36) Space 13.0000 35 455,00
M&O 60668 35 21234
Storage (06) Space 11.0000 - 20 , 220.00
: Mé& O _ 1.8348 20 3670
Lounge (11) Space 13.0000 120190 __156,247.00
M&QO  6.0668 12019 72,916.87
Footprint (1/2) Space 2.2960 94,500 216,972.00
Total Space Year 238,856 1,707,602.24
Month E 142,300.19
Total M & O Year 211,057 1,083,966.38
Month 90,330.53
Total SpacefM & O Year 2,791,568.62
Month 232,630.72
M & O RATE SCHEDULE
Bffective 1-1-85 EXPHBH.

EXHIBIT B-2
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Page 1 of §

AMERICAN AIRLINES, INC.
LAA - 4687
Rate 8q. Feet Antount
Conveyor Changel (01) Space 11.0000 6817 74,987.00
M& O 1.5370 6817 10,471.73
Pirst Level Bast (Sheet 2)
Office (01, 09, 10, 11, 12) Space __13,0000 1298 _16,874.00
: M&O 6.0628 1298 7,869.51
Baggage Claim (50%)(02, 37)  Space 11.6000 8931 98,241.00
Mé& O 11.8082 8931 105,459,03
Storage (20, 21) Space 11.0000 _ 476 5,236.00
M&O 0.7590 476 361.28
First Level Wi Sheet 3 Ny
Baggage Claim (01) Space 11.0000 1977 21,747.00
M&Q 11.8082 - 1/77 23,344.81
Lost & Found (02) Space 11,0000 120 1,320.00
Mé&O 6.0628 120 727,54
Parcel (05) Space 11,0000 » 846 9,306.00
Mé&O 6.0628 846 5,128.13
Second Level Hast (Shest 4)
Baggage (01) Space _ , ~
M&O _1.5443 _ 13935 _21,519.82
Office (03, 13, 31, 32, 35) Space 0.5200 6798 3,534.96
M&O 5.8804 6798 39,974.96
Ticket Counter (04) Space 0.5200 2506 1,303.12
M&O 6.0628 2506 15,193.38
Corridor (07, 30, 34) Space 0.5200 2229 1,159.08
Mé&O 5.8804 2229 13,107.41
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
. Mé& O 1.5370 94 144.48
Elevator (29) Space 0.5200 68
M&O 1.5370 68

EXHIBIT B-2
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Page 2 of 5

AMERICAN AIRLINES, INC.
LAA - 4687
Rate . Fee Amount.
ICKETING ntinne
Stair (28, 33, 39, 41) Space 0.5200 416 216,32
M&O 6.0628 416 2,522.12
Rest Rooms (36, 37 Space 0.5200 07 159.64
M&Q 6.0628 307 1,861.28
Second Level West (Shest 5)
Baggage (01) Space - _
Mé&O 1.5370 4980 7,654.26
Elevator (02, 15, 21) Space 0.5200 200 104,00
M & O 1.5370 200 __307.40
Mechanical (07) Space 0.5200 638 33176
M&O 1.5370 638 980.61
Office (03, 04, 11, 12) Space 05200 11871 6,172.92
M&O 5.8804 11871 69,806.23
Corridor (05, 06, 14, 17, Space 0.5200 2145 1,115,40
20, 23) Mé&O 5.8804 2145 12,613.46
Rest Rooms (08, 09) Space _0.5200 698 362.96
Mé&O 6.0628 698 4,231.83
Communications (10) Space _0,5200 39 2028
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
Mé&O 6.0628 49 297.08
Ramp Control (19) Space _ _ - A
M&O 5,8804 1015 5,968.61
Storage (22) Space 0.5200 35 .. 18.20
M & O 0.7590 35 26.57
Mezzainine Level (Sheet 6}
Conveyor Channel (18, 21, 23)  Space 3
M&O 1.5370 1149 1,766.01
Baggage Check (25) Space _ ,
M& O 1.5370 118 181.37

EXHIBIT B-2




1019194
AMERICAN AIRLINES, INC.

LAA - 4687
CONNECTOR 4

Qperations Level (Sheet §)
Baggage (0L, 04, 21)

Office (03, 19)
Stair (05)

Storage (08, 10, 20, 22, 25)

Public Level (Sheet 9)
Holdroom (08, 19, 23)

Holdroom (25, 26)
Lounge (20)

Office (09, 10, 21, 22)
Boarding Gate (24)
Corridor (28)

Canopy (29)

SATELLITE 4

Chanpel Level (Sheet 10
Stair (20)

Conveyor Chanunel (21)
Lockers (22, 23)

Corridor (24)

Page 3 of 5

Rate Sq. Feet Amount

Space , , » ‘ ﬂ
M&O 1.5443 27980 43,209.51
Space , :
M&O 6,0628 1315 7,972.58
Space ‘ - 7
M&O _ 6.0628 348 2,109.85
Space )
M&O 0.7590 655 497,15
Space - 7 7
M&O 6.0628 10884 65,987.52
Space 15.0000 2462 36,930.00
M&O 6.0628 2462 14,926,6]1
Space _
M&O 6.0628 710 4,304,59
Space , , :
M&OQ 6.0628 1878 11,385.94
Space . _
M&Q 3.4310 556 1,907.64
Space ~
M&O 6.0628 59 357,71
Space ,
M&O 0.7590 804 610,24
Space 11.0000 120 1,320.00
M&O 6.0628 120 _727.54
Space . 11,0000 42 5,962.00
M&O 1.5370 542 833.05
Space 11.0000 4818 52,998.00
M&O . 6,08628 4818 29,210.57
Space 11.0000 821 9 031.0G
M&QO 6.0628 821 L9715

EXHIBIT B-2
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10f19/94 Paged of §
AMEMCAN AIRLINES, INC.
LAA - 4687

Rate Sq. Feet Amount
SATELLITE 4 {Continued)

Baggage Conveyars (25, 27, Space 11.0000 2149 23,639.00
28, 29) M&O 1.5%70 2149 _3,303.01

Operations Level (Sheet 11)

Storage (01, 05, 22, 30, 37, Space 11,0000 3872 42,592.00

55, 64) Mé&O 0.7590 3872 _2,938.85

Lockers (02, 13, 14) Space 11,0000 634 6,974.00
M&O 6.0628 634 38438

Operations (03, 04, 06, 10, Space 130000 9459 122,967.00

12, 36, 54, 58, 59, 60) M& O 61___6.0628 9459 57,348.03

Stair (07) Space 11,0000 177 1.947.00

M&O 6.0628 177 1,073.12

Corridor (11) Space - 110000 46 506.00

M&Q 6.0628 46 278.89

Office (20, 21, 27, 28, Space 13.0000 12325 160,225.00

50, 51, 52) M&O 6.0628 12325 74,724.01

Cafeteria (24) Space 13.0000 528 6,864.00

M&O _ 6.0628 528 3,20L.16

Telephone (49) Space 13,0000 366 4,758.00
M&O ___6.0628 366 2,218.98

Mechanical (09) Space 11,0000 206 __3,256.00

M&Q 1.5370 296 _454.95

Mail (53) Spacs 13.0000 - 197 2,561.00

M&O _ 60628 197 1,194.37

Communications (61, 62, 63)  Space 11.0000  _ 127 ___1,397.00

M&O 34310 127 435,74

Baggage Area (08, 29) Space ~ 1£.0000 4582 50,402,00

. M&O 1.5443 4582 7,075.98

Public Lavel (Sheet 12

Holdroom (01, 03, 08, 32, Space 15.0000 33407 501,105.00

41) M&O __ 6.0628 33407 _ 202,530.96

Conveyor Channel (04, 06, Space 11.0000 566 6,226.00

34, 35, 38, 39, 43) Mé&Q 1.5370 566 ~ 869.94

Boarding Gate (03, 07, 33, Space 11.0000 4007 44 077.00

46, 50, 52) Mé& O 3.4310 407 13,748.02
EXHIBIT B2 | EXHBH
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10/19/94

AMERICAN AIRLINES, INC.

LAA - 4687

SATELLITE 4

Storage (13, 48, 49)

Office (36)

Mezzanine Level (Sheet 13)

Storage (06)

Lounge (11)

Tof: 2

Total M & O

Total Spa &0

M & O RATE SCHEDULE

Eftective 11-11-94

ontinued

PageSof 5

Rate Sq. Feet unt
Space 11.0000 429 4,719.00
M&O _ 0.7590 420 325.61
Space 13.0000 35 455.00
M&O __ 6068 35 212.20
Space 110000 20 220.00
M& O 0,7390 20 1518
Space 13.0000 12019 156,247.00
M&OQ 6.0628 12019 72,868.79
Space 2.2960 94,500 216,972.00
Year 238,856 1,707,602.24
Month 142,300.19
Year 211,057 __993,003.98
Month 82,750.33
Year 2,700,606.22
Month 225,050.52
| EXHiBIT
EXHIBIT B-2 | [g’%ﬂ




03(02/94

AMERICAN AJRLINES, INC.

LAA-4687

TICKETING 4

Basement Level (Sheat 1)
Conveyor Channel (01)

First ¥ avel BEast (Sheet 2)
Office (01, 09, 10, 11, 12)

Baggage Claim (50%) (02, 37)

Sterage (20, 21)

First Level West (Sheet 3)
Baggage Claim (01)

Lost & Found (02)

Parcel (05)

Second Level East (Sheet 4)
Baggage (01)

Office (03, 13, 31, 32, 35)
Ticket Counter (04)
Corridor (07, 30, 34)
Storage (16, 42)

Coaveyor Channel (26)
Elevator Mech (27)

Blevator (29)

Space
M&O

Space
M&O
Space
M&O
Space
Mé& O

Space
M&O
Space
M&Q
Space
M&Q

Space
M&O
Space
M&O
Space
M&O
Space
Mé& O
Space
M&O
Space
M & O
Space
M & O
Space
M&O

Page 1 of 5

EXHIBIT B-2

Rate . Fee Amount
__8.0000 6817 54,536.00
1.5370 6317 10,477.73
10,0000 1298 12,980.00
6.0628 1298 7,869.51
8.0000 8931 71,448.00
11.8082 8931 105,459.03
8.0000 - 476 3,808.00
0.7590 476 361,28
8.0000 1977 15,816.00
11.8082 1977 __23,344.81
8.0000 120 960.00
6.0628 120 727.54
8.0000 846 6,768,00
6.0628 846 5,129.13
1.5443 13935 21,519.82
0.5200 6798 3,534.96
__5.8804 6798 39,974.96
~_0,5200 2506 1,303.12
6.0628 2506 15,193.38 °
0.5200 2229 1,159.08
5.8804 2229 13,107.41
0.5200 369 191.88
0.7590 369 280.07
0.5200 1425 741.00
15370 1425 2,190.23
__0.5200 04 48,88
15370 04 144,48
0.5200 '
15370




05/02194

AMERICAN AIRLINES, INC,

LAA-4687
TICKETING 4 (Continue
Stair (28, 33, 39, 41)

Rest Rooms (36, 37)

Second Level, West (Sheat 5
Baggage (01)

Elevator (02, 15, 21)

Mechanical (07)

Office (03, 04, 11, 12)

Corridor (05, 06, 14, 17,
20, 23)

Rest Rooms (08, 09)

Communications (10)

Tram Stop (13}

Stair (18, 25)

Ramp Control (19)

Storage (22)

Mezzanine Level (Sheet 6)

Conveyor Channel (18, 21, 23)

Bagpage Check (25)

Space
M&O
Space
M&O

Space
M&O
Space
Mé&O
Space
M&O
Space

M&O

Space
Mé&O
Space
M&O
Space
M& QO
Space
M&O
Space
Mé&O
Space

M&O .

Space
M& O

Space
M&O
Space
M&O

Page 2 of §

Rate Amount
0.5200 416 216,32
6.0628 416 2,522.12
_0.5200 307 159.64
6,0628 307 - 1,861,28
1.5370 4980 7,654.26
0.5200 200 104.00
1.5370 200 307.40
0.5200 638 331,76
1.5370 638 980.61
0.5200 11871 6,172.92
5.8804 11871 .69,806,23
0.5200 2145 1,115.40
5.8804 2145 12,613.46
0.5200 698 36296
6.0628 698 4,231.83
0.5200 39 20.28
3.4310 39 133.81
3.4310 315 1,080.77
0.5200 45 25.48
6.0628 49 _297.08
5.8804 1015 5,968.61
0.5200 35 18.20
0,7590 35 -26.57
1.5370 1149 1,766.01
1.5370 118 181.37

EXHIBIT B-2




05/02/94

AMERICAN AIRLINES, INC.

LAA-4687
CONNECTOR 4
Operations Level (Sheet 8)

Baggage (01, 04, 21)
Office (03, 19)
Stair (05)

Storage (08, 10, 20, 22, 25)

Public Level (Sheet 9)
Holdroom (08, 19, 23)

Holdroom. (25, 20)
Lounge (20)

Office (09, 10, 21, 22)
Roarding Gate (24)
Corridor (28)

Canopy (29)

SATELLITE 4

annel Level (Sheet
Stair (20)

Conveyor Channel (21)
Lockers (22, 23)

Corridor (24)

Rate

Page 3 of§

Space ‘
Mé&O 1.5443 27580 43,209.51
Space _ :
Mé&O 6.0628 1315 7,972,58
Space _ )
M&O 6.0628 348 2,100.85
Space -
M& O 0.7590 655 _497.15
Space _ , v ]
M&Q 6.0628 10884 65,987.52
Space 12.0000 2462 29,544.00
M&O 6.0628 2462 14,926.61
Space 7 - , )
Mé&Q 6.0628 710 4,304.59
Space i . 7 )
M&O 6.0628 - 1878 11,385.94
Space ' .
Mé&O 3.4310 356 1,907.64
Space _
Mé& O 6.0628 5% 337.71
Space : ‘
M&O 0.7590 804 610.24
Space §.0000 120 960.00
M&O 6.0628 120 72754
Space 8.0000 542 4,336.00
Mé& O 1.5370 542 833.05
Space 8,0000 4818 38,544.00
M&O 6.0628 4818 28,210.57
Space 8,000 821 6,568.00
Mé&O 6.0628 821 494256
EXHIBIT
EXHIBIT B-2
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AMERICAN AIRLINES, INC.

LAA-4687

SATELLITE 4 {Confinued)

Baggage Conveyors (25, 27,
28,29)

Operations Level (Sheet 11)
Storage (01, 05, 22, 30, 37,
55, 64)
Lockers (02, 13, 14)

Operations (03, 04, 06, 10,
12, 36, 54, 58, 59, 60)
Stajr (07)

Corridor (11)
Office (20, 21, 27, 28,
50, 51, 52)
Cafeteria (24)
Telephone (49)
Mechanical (09)
Mail (53)
Communications (61, 62, 63)

Baggage Area (08, 29)

Public Level (Sheet 12)
Holdroom (01, 03, 08, 32,
41)
Conveyor Channel (04, 06,
34, 35, 38, 39, 43)
Boarding Gate (05, 07, 33,
46, 50, 52)

Space
M&O

Space
M&O
Space
M&O
Space
M& O
Space
M&CQ
Space
M&O
Space
M&O
Space
Mé&Q
Space
M&Q
Space
M&O
Space
Mé& O
Space
M&Q
Space
M&O

Space
M&O
Space
M&O
Space
M&O

Page dof §

EXHIBIT B-2

i

Rate 8q. Feet Amount
8.0000 2149 17,192.00
1.5370 2149 3,303.01
_8.0000 3872 30,976.00
0.7590 3872 2,938.85
8.0000 634 5,072.00
6.0628 634 3,843,82
10.0000 9459 94,590.00
6.0628 9459 57,348.03
8.0000 177 1,416.00
6.0628 177 1,073.12
8.0000 46 368.00
6.6028 46 278.89
10.0000 12325 123,250.00
6.0628 12325 74,724.01
~10.0000 528 5,280.00
_6.0628 528 3,.201.16
10.0000 366 3,660.00
6.0628 366 2,218.98
8.0000 296 2,368.00
15370 296 454,95
10,0000 197 1,970.00
6.0628 197 1,194.37
8.0000 127 ~1,016.00
3.4310 127 435.75
8.0000 4582 36,656.00
1.5443 4582 7,075.98
120000 33407 400,884.00
6.0628 33407 202,539.96
8.0000 566 4,528.00
1.5370 566 869,94
__8.0000 4007 32,056.00
3.4310 4007 13,748.02

EXHiBIT
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AMERICAN AIRLINES, INC,

LAA-4687
Rate Sq. Feet Amaount
TELLITE 4 (Continued
Storage (13, 48, 49) Space §.0000 426 3,432.00
M&O 0.75590 429 _ 325.61
Office (36) Space 10.0000 35 350.00
M&O 6.0628 B 35 212.20
Storage (06) Space __8.0000 20 160.00
M&0O Q.7590 20 15,18
Lounge (11) Space 10,0000 12019 120,190.00
M&O 6,0628 12019 72,368.79
FEootprint_(1/2) Space 1.6530 _ 94,500 156,208.50
Total Space Year ] , 238,856 1,303,431.74
Month , . 108,61931
Total M & O Year L 211,057 _ 993,003.98
Moath , ___82,750.33
Total Space/M & O Year 7 2,296,435.72
Month o ) 191,369.64
—
EXHIBIT
M & O RATE SCHEDULE
Effective 11-11-89 |3 27
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LERICAN AIRLINES, INC,

AA~-4687

Basement

Fixst Floor

Saecond Floor

Operations Level

Public Level

Mezzanine Level

Bagsage

Appendages

015-22810 Acct.

M & 0 Rate Schedule

Revised 7-1-88

' Baggage Area
Qfffce Area
Baggage Claim Araa

Baggage Claim Area .

TICKETING &

Basterly Add'n. M & O

Ticket Counter

Offices

Storage

Conveyocr Raom

Qffices

Baggage Leval

Hold Rooms

B-747 Hold Rooms

Qffices

Offices & Club Areas

Channel

fpace
M&O

Space

M&O

Space
M & O

. Space
M&O

SATELLITE 4

EXHIBIT B-2

April 26, 1989

Rate 8q. Feet Amount:
3,48045 6,165 21,456.97
1,5370 6,165 9,475.61
3.77645 2,859 10,796.87
6.0628 3,350 17,333.54
3.96553 4,413 17,499,88

TI1,8082 4,413 5%,109.59
5.14126 6,091 31,315,41
11,8087 6,091 71,973,75
.52 2,832 1,472,64
T6.0628 7,852 17,165.85
.52 4,628 2,406.56
5.8804 %,628 ' 37,714.40

.52 284 147,68

,7590 784 215.56

.52 1, 444 _750.88
5.5595 1,404 8,653.17
3.76651 19,085 71,883.84
€.0628 19,085 1i5,708.54
1.51779 14,377 _50,575.27
1,5443 14,377 22,207..40
4. 144177 13,423 55,635,25
5.0628 13,423 81,380.36
424 14,410 6,109,864
5.0628 14,510~ B7,364.05
5.11715 5,280 27,018.55

—§.0628 3,280 39,011.58
3.81380 1,488 13,302.53

6.6028 3,468~ 2L,147.05
1.63310 6,932 11,320.65
1.2201 5,032 §,457.73

426 10,230 4,337.52
5.4310_ 35,099 13

EXHIBIT
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AMERICAN AIRLINES, INC. April 26, 1989
ALAA-4687 ,

SATFLLITE 4 (cont'd)

Rate §q. Feet Amount;
Ground Area Spaca 2424 __ 26,062 11,050.29
MEO - 26,062 - ‘
CONNECTOR. 4
Ground Area (Connector) Space 424 27,387 - 11,6312,.08
_— M&O - 27,387 -
Hold Rooms Space ' 8,056 ] _
ME&EQ 6.6028 8,056 53,192,16
Offices Space o 1,618 _ ,
M.& O 6.6028 1,618 10,683.33
Adxspace Overcrossing Space - 1.00 e e 1,00
Total Space Year - 169,390 348,693.71
Month — 29,057, 81
Total M & O Year 7 , 125,615 671,343,39
Month __35,945.28
Total Space/¥ & O Year . 1,020,037.10
Month _ , __85,003,00

EAHIBIT

015-22810 Acct.

M & 0 Rate Schedule ot 7
Revised 7-1-88 EXHIBIT B-2




. AHERYCAN AIRLINES, INC.

LAA~4 687

Bdsamant
P ————————

Firgt Floor

Sacond Floor

Operations Level

Public Level

Hezzanine Level

Baggage

Appendages

01522810 Acct.

H & O Rate Schedule
Reviged 7-1-85%

PICKETING &

Baggage Area

0ffice Area

Baggage Claim Area

Bagage CGlaim Avea
Eastaerly Add'n.

Ticket Counter

Offices

Storage

Convayor Roon

pffices !

Baggage Level

Hold Rooms

B~147 Hﬁld‘Rooms
Officas

0ffices & Club Areas

Channel

Rate Sq. Feet Amouné

Space 3.48045 6,165 21,456,97
M &0 2.2727 6,165 14,011,320
Space 3.77645 2,859 10,796.87
M & O 7.3547 7,859 21,027.00 -
Space 3.96553 4,413 17,499.88
M&O  14.8257 “%,513 . 765,495.8]
Bpace ' 5.14126 6,001 131,315.41
M &0 14.8257 6,001 30,303, 37
Space .52 2,832 _ 1,472.64
M & 0 3,657 2,832 _37,336.45
Space .52 4,628 2,406, 56
M&O 04779 T I LN i
Space .52 284 147.68
M & O 1.2752 384 963,29
Space .52 1,444 _750.88
M & O 5,3270 1,444 13,468.19
Space 3,76651 19,085 71,883.84
M&oO 73547 19,085 140,364, 45
Space 3.51779 14,377 50,575,27
M & O 2.2990 14,377 33,052.72
Space | _ 4.14477 13,423 _55,635.25
M&oO 9. 6527 15,423~ 129,568.19
Space 424 14,410 6,109,84
M & 0 5.0065 1%,410 86,553.67
Space 5.11715 5,280 27,018,55
M& 0 7.3547 5,280 38,832.82
Space 3 .81380 3,488 - 13,302.53
M&O 7.3547 3,488 25,653.19
Space 1.63310 6,932 11,320.65
M& O ~3.2707 5,932 i5,754.36
Space 424 10, 230337 , 52
M & 0 5. 06065 10,230 ... .<B1L446,50

— R B

EXHIBIT B-2 L
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AMERTCAN AIRLINES, INC. . February 19, 1986
LAA-4687 .

SATELLITE 4 (cont'd)

Rake - 8q. Feet Amcunt

Ground Area ' Y space . __ 424 26,062 "11,050.29
—_— : M&O = 96,062 e
Ground Area (Connector) - Space ' 424 27,387 11,612.08
— ' : : M& O - 27,387 =
Aix:sgigce Overcrossing Space - 1.00 B _-1.00
Total Space : Yaar -5 169,390 348,693.71
© Moath i V "~ 39,057,81
Total M & O a0 Year . 115,941 '807,024,99
o Month ' __ ' .~ __&i,752.08
‘Total ‘Space/M & 0 Yedr f e 1,155,716.70
A ‘., Manth : - . . 96,310,00
|_ ’ §
(AR
015-22810 Acct. k],ﬁ" 2/
M & O Rate Schedule IBIT B-2 Y
Revised 7-1-85 EXH h




EXHIBIT B-3

SUBLEASE, AGREEMENT BETWEEN AMERICAN AIRLINES, INC. AND THE CITY
OF LOS ANGELES, DATED , 2015 (LAA- )

EXHIBIT B-3




SUBLEASE AGREEMENT
(On-Airport Properties)

THIS SUBLEASE AGREEMENT (this “Sublease”), dated as of the day of
, 2014, i3 entered into by and between American Airlines, Inc. (*American”™), and
the City of Los Angeles, a municipal corporation acting by order of and through its Board of
Alirport Commissioners (“Sublessee” or the “City™).
WITNESSETH:
WHEREAS, American and the City entered into a Terminal Facilities Lease [LAA-4687) dated
November 26, 1984 (the “Qriginal Lease”), pursuant to which American leased certain areas of
Terminal 4 at Los Angeles International Airport (the “Airpoxt”) and the ground adjacent thereto
(the “Base Lease Premises™);

WHEREAS, in comnection with the issuance in 2002 of the Regional Airports Improvement
Corporation Facilities Sublease Revenue Bonds, American Airlines, Ine. Terminal 4 Project (Los
Angeles Intetnational Airport), the City and American entered info 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 Lease™) which amended the Original Lease;

WHEREAS, the City previously approved and authorized the financing of the improvemenis to
the Demised Premises through the issuance of bonds by Regional Airports Improvement
Corporation (“RAIC,” and together with the City, the “Landlords™);

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

WHEREAS, American and RAIC enteted into a Facilities Sublease and Agreement, dated as of
December 1, 1984, and amended on Januarv [, 2002 (as ametided or supplemented, the
“Kacilities Sublcase”, and together with the Amended Lease, the “Base Lease™) pursuant to
which American subleased the Base Lease Premises and agreed to pay rent sufficient in time and
amourit to pay the principal of and interest on certain bonds;

WHEREAS, American and the Sublessee entered into a Settlement Agreement dated January 24,
2014 in which the parties agreed on the maintenance and operation cost caleulation methodology
under the Amended Lease;

WHEREAS, Sublessee wishes to sub-sublease approximately 7,396 square feet of space i1 the
Base Lease Premises as pait of its concession program in Terminal 4 and for the Terminal 4

-1
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connector building (the “T4 Connector”), and American is willing to sublease such space to
Sublessee, under the terms and conditions hereinafter set forth;

NOW, THEREFORE, American and Sublessee agroe g5 follows:
1. TERM. Except as pravided for in Section 2.B. below, the term of this Sublease shall

COMIMence on , (the “Commencement Date™), and shall expire upon the
expiration or eatlier termination of the Amended Lease.

2, PREMISES.

A. American hereby subleases to Sublessee and Sublessee hereby subleases and takes
from American a portion of the Base Lease Premises, as more particularly described and
delineated on Exhibit A attached hereto and made a part hereof (the “Premises™). The parties
acknowledge that the Premises will be modified by the concession program in Terminal 4 and
construction of the Terminal 4 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
appropriate adjustiment in rental charges without the prior approval or later ratification by the
Board of Airport Cornmissioners (the “Board") or the Los Angeles City Council (the “City
Couancil™); provided, however, that such modification shall not exceed a cumulative rental
adjustment of $150,000 over the term of this Sublease,

B. 1,245 square feet of the Premises is concession space (the “Coneession Space”).
Ametican acknowledges that during the term of this Sublease Sublessee may return the
Concession Space indicated in Exhibit A upon 180 days advance written notice to American.
Upon the exercise of City’s right to return such space pursuant to this Section 2.8, Exhibit A
shall be amended by the Executive Director, subject 1o City Altorney approval as to form, with
an appropriate adjustment in rental charges, without the prior approval or later ratification by the
Boatd or the City Council.

3 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 construed as granting any rights to Sublessee beyond those
granted to American under the Base Lease or any such oiher agresments, Unless this Sublease
expressly provides to the contrary, Sublessee covenants to observe and to comply with all of the
tetms and conditions of the Base Lease and to perform all the abligations of American as tenant
under the Base Lease (excepting only the rental obligations) insofar as the same ave applicable to
the Premises. Sublessee shall not commit or permit to be committed any act or omission that
violates any term or condition of the Base Lease or that would cause American to be in default
under the Base Lease. Upon termination of the Amended Lease for any reason, this Sublease
also shall immediately terminate and American shall not he liable to Sublessee by reason thereof.

-3
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B, Sublessee acknowledges that at least a poition of the Premises was financed with
proceeds of the special facility bonds issued by RAIC (the “Terminal 4 Bonds™) and that the use
of said portion of the Premises is also governed and restricted by the agreements related thereto
(the “Bond Documents”). Sublessee agrees that it shall take ne action nor permit 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 adversely affects the exclusior:
from gross income of the interest on the Terminal 4 Bonds for federal income lax purposes.
Sublessee agrees, as a condition to the effectiveness of this Sublease, for the joint benefit of
Amarican and RAIC, that Sublessee shall not claim depreciation or an investment tax credit with
respect to the Premises for purposes of {ederal income taxation.

4. USE. Sublessee shall use and occupy the Premises for the following purposes and for no
other purpose: airporl concession space and consiruction and occupancy by povermmental
agencies and airline service providers of the Terminal 4 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 agreements executed and delivered in connection therewith.

5 RENT.

A, Rent. Sublessee shall pay as monthly rent (the “Rent™), without setoff or
deduction, the monthly rental per square foot (including maintenance and operations costs (the
“M&O Costs™) that American is required to pay ta the City under the Amended Lease for the
Premises hereunder (“American’s Rent”™). American’s Rent is calculated as the area subleased
multiplied by the monthly rental per square foot then in effect. American’s Rent in effect on the
Commencement Date is set forth in Exhibit B attached hereto. The Rent shall be adjusted
effective with adjustments to the corresponding components of American’s Rent under the
Amended Lease, and for premises changes allowed in accordance with Section 2, The rental
amount will be applied monthly as a credit against Terminal 4 rentals and M&O Cosis duc from
American to City. Rental for any partial month shall be prorated. Sublessee and American agree
that the Rent shall offset and be paid towards a portion of the monthly rent for the same month
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 American, as additional rent, without setoff
or deduction, a propottionate share of American’s rental payments, expressed as a monthly rate
per square foot, in respect of the debt service payments, for the Terminal 4 Bonds for the use of
the Premises (the “Additional Rent”), calculated as the area subleased multiplied by the monthly
rate per sguare foot as shown in Exhibit B, which amount will adjust in accordance with changes
to the debt service schedule or 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 for the same month owed by Ametican to the City, in its role as landlord under the
Amended Lease, pursuant to Section 6 of the Amended Lease.

n
- ) -
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C. Credit. For purposes of clarification, Ametican and Sublessee agree the effect of
Section 5.A., and Sectmn 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 City, in its role as landlord under the Amended Lease, bills American (via an inveice)
pursuant to the Amended Lease shall be equal to the rental amounts due to the City, in its role as
landlord under the Amended 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 line
item credit for the Rent and Additional Rent as provided above).

D. Leasehold Taxes. In addition to the charges stated above, Sublesses shall pay and
agrees to indemnify, defend and hold American harmless from and against any and all taxes of
whatsoever kind or nature, including but not limited to attorneys’ fees, costs and expenses
incurred in connection therewith (but excluding American’s income taxes) which are or may be
assessed agdinst, chargeable to or collectible from Sublessee or American by any taxing
authority, federal, state or local, and which are based upon or levied or assessed with respect to
the performance of this Sublease or the use of the Premises by Sublessee, or any paymenis made
by Sublessee to any party pursuant to this Sublease.

E. RAIC Fees: This Sublease is subject to the approval of the Regional Airport
(mprovement Corporation (“RAIC™) who may assess Ametrican a fee for costs incurred through
their review and approval process., American and Sublessee hereby agree to share the cost of
such fee on an equal basis. Sublessee may pay its share of such fees to American in the form of a
direct payment or as a one-time credit against the rent due the City in its role as landlord under
the Amended Lease. Before making payrent to American, American shall provide Sublessee an
invoice detailing the fees assessed by RAIC, and the ellocation between American and Sublessee,

6. UTILITIES AND SERVICES: OTHER CHARGES. Utilities that are not provided by the
City in its role a3 landlord under the Amended Lease shall be provided to the Premises by
Sublessee and paid for by Sublessee. Sublessee shall also be resporisible for its telephone and
other communications charges.

Auncrican shall have no liability or responsibility, and Sublessee hereby waives any claims
against American, for any interruption ar cessation of any services covered by this Section 6.
Sublessee shall be vesponsible for payment of all other charges for its use of the Airport.

7. ACCEPTANCE OF PREMISES. Sublessee has inspected the Premises and accepts the
Preinises "as is" and acknowledges that, except as otherwise expressly contained herein,
American has made no representations, warranties, or guarantees of any kind, including as to the
condition thereof or as to the fitness thereof for Sublessee’s purposes. In no event shall -
American’s liability of any kind under this Sublease include any spectal, incidental or
consequential damages, including, without limitation, loss of profits, even if American stall have
been advised of the possibility of such poteptial loss or damage.

-
Sublease Agreement between
American and LAWA
Kdrive/opentext/feases/sublease v.8

EXHIBIT B-3




8. REPAIRS AND MAINTENANCE. Sublessee, at its sole cost and expense, shall keep
the Premises in a cloan, neat and orderly condition at all times, including without limitation, the
provision of janitorial services to the Premises. Further, Sublessee shall, at its own expense,
make all hecessary repairs to the Premises so as to maintain the Premises in good order and
condition, reasonable wear and tear 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 kind whatsoaver (the “Taxes™) levied
or assessed against the Premises, or any property of Sublessee located thereon or any business
conducted by Sublessee thereon, Sublessee agrees to use its best efforts to cause the Premises,
its personal property 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 or any or
all of Sublessee'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 seiting forth the amount of the
Taxes payable by Sublessee, Sublessee shall furnish American with satisfactory evidence of the
payments required fo be made by Sublessee hereunder within forty-five (45) days afier such
payments are made. Sublessee shall notify American prior to protesting any assessment of Taxes
and upon commencement of audit by any faxing avthority with respect to any of the Taxes.

10.  ALTERATIONS.

A. Amerioan acknowledges that Sublessee is entering into this Sublease for the
purpose of expanding its concession program in Terminal 4 and construeting the Terminal 4
Connector. Accordingly, American agrees and consents to the alterations and improvements to
be made by (i) Sublessee, or {ii) the City’s sublessess with the written consent of the City, and
which are necessary or desirable for such purpose, provided that all such alterations and
improvements do not materially interfore 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 abtain such consent, provided that American will not incur any
cost, expense; or liability or assume any obligation in connection therewith.

B, During the term of this Sublease, title to all improvements and alterations installed
by (i) Sublessee, or (ii) the City’s sublessees with the written consent of the City, shall remain in
the Sublessee or the City’s sublessee, as applicable. Upon the termination or this Sublease, said
additions, improvetnents or alterations shall become a pait of the land upon which they are
constructed, or of the building to which they are affixed, and title thereto shall thereupon vest in
City. In the evenl Sublessee returns Concession Space during the term of this Sublease to
American pursuant io Section 2, alterations, additions or improvements to the Concession Space
shall be removed by Sublessee at its own cost and expense, prior to expiration of the term of this
Sublease, and Sublesses shall repait any damage to the Base Lease Premises and/or Concession
Space caused by such removal. Furtlier, if American so elects, Sublessee shall re-install or
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replace any fixtures and/or equipment removed or relocated by Sublessee in the Concession
Space during the term of this Sublease.

C. Notwithstanding anything to the contrary contained hersin, 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 atiributable to Sublessee’s or any City sublessee’s use or occupancy of the
Premises.

11, SIGNAGE. Sublessee, and the City’s sublessees with the written consent of the City,
shall each have the right to install, erect, maintain or display signage or advertising in ot about
the Premises.

12. RIGHT OF ENTRY. Ametican shall have the right to enter the Premises upon
reasonable notice to Sublessee (or without notice in the case of an emergency) for any reasonable
purpose, including without limitation to gain access to and egress from those portions of the Base
Lease Premises not laased to Sublessee hereunder, to perform such functions as may be necessary
or corivenient for the maintenance and operation thereof, and to determine whether Sublessee is
in compliance with the terms of this Sublease.

13, COMPLIANCE WITH LAWS, RULES AND REGULATIONS. Sublessee shall, and
shall cause any City sublessee to, faithfully observe and comply with all laws, ordinances,
statutes, tules, orders and regulations of all governmental authorities, at any time issued or
enforced, which are applicable to the Premises or the conduct of Sublessee's or auy Ciiy
sublessee’s business in, on or about the Premises, and shall comply with all rules and regulations
of Americati for the operation, safety, care or appearance of the Premises or the preservation of
gaod order thereon and all rules and regulations promulgated by the City, in its role as landlord,
pursuant to the Amended Lease. Sublessee agrees that it will not use the Premises or permit the
use of the Premises in any manner that will violate the terms and conditions of the Base Lease,
the Bond Documents or any fite or other insurance policy from time to time carried by American
on the Premises. Sublessee shall comply with any reasonable regulations or requests that way be
made by insurance underwriters.

14, CASUALTY, In the evenl that the Premises or any portion thereof should be damaged or
destroyed by fire, or other casuvalty, American, at its option, may cither terminate this Sublease
and American shall not be liable to Sublessee by reason thereof, or diligently proceed to cause
the tepair of the damage Lo the Premises. If American elocts to repair or rebuild, and if the
Premises are so damaged that Sublessee is unable to oceupy the Premises or a portion thereof
during such repair or reconstruction, then the rental hereunder shall be abaled, if and on the same
basis thal American’s rental under the Amended Lease is abaled, until the Premises can be
occupied by Sublessee, American shall in no event be required to rebuild, repair or replace any
impravements, fixtures or personal property of Sublessee. Notwithstanding the foregoing, in the
event the Premises or the Base Lease Prcmises are damaged or desiroyed through the negligence
-6
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ar 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 upon
demand, the cost of repairing any such damage. Nothing in this Section 14 is intended to modify
ot limit the provisions of Sections 15 and 16 of this Sublease.

15, INDEMNITY, To the fullest extent permitted by law, Sublessee hereby releases and
agrees to indemnify, defend and hold harmless American, the Landlords, and their respective
directors, officers, agents, and employees (collectively, the “Indemaified Parties” and
individually, an “Indemuified Party™) from and against any and all claims, liakilities, losses,
damages, fines, civil penalties, and expenses of any kind or nature whatsoever (including without
limitation costs of suit and reasonable expenses of legal services) which may be suffered by,
accrued against, charged to or recoverable from any of the Indemnified Parties to the extent
cansed by any occupancy, use, or misuse of the Premises by Sublessee, its officers, directors,
employees, agents, contractors, or subtenants, City’s sublessee or the customers, vendors,
contractors or invitees of either Sublessee or City’s sublessee. Nothing contained in this Section
shall be cotistrued as an indemnity by Sublessee of an Indemnified Party against any loss,
liability or ¢laim to the extent arising from the gross negligence or willful misconduct of that
Indemnified Party. The indemnification obligations of this Section shall suryive termination or
expiration of this Sublease.

16. INSURANCE. Sublessee is a permissively self-insured governmental agency with
adequate insurance or reserves to fund any reasonably anticipated loss arising from general
liability, property casualty, or the workers compensation of jts employees for the use and
occupancy of the Premises.

17.  LIENS. Sublesses hereby agrees to keep the Premises, and the improvements thereon,
free and clear of mechanics' liens and other liens for labor, services, equipment or materials. In
the event such a lien is filed or recorded, Sublessee shall take all 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 lien, then American, at its option, may do so and all costs associated
therewith plus an administrative fec equal to 15% of such costs shall be due to American from
Sublessee upon demand.

18. CONDEMNATION,

A, Total Taking. [f during the term of this Sublease or any extension or renewal
thercof; all or a substantial part of the Premises should be taken for any public or quasi-public
use under any governmenial law, ordinance or regulation or by right of eminent domain, or
should be sold to the condemning authority under threat of condemnation, this Sublease shall
terminate oil the date of taking of the Premises by the condemning authorily and American shall
not be liable to Sublessee by reason thereof,

B. Partial Taking. If less than a substantial part of the Premises is lalen for public or
quasi-public use under any governmental law, ardinance or regulation. or by right of eminent
-7 -
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domain, or is sold to the condemning authority under threat of condemnation, American, at its
aption, may by written notice terminate this Sublease and American shall not be [iable to
Sublessee by reason thereof of shall forthwith at its sole expense restore the remaining Premises
(other than leaseheld improvements made by Sublessee situated on the Premises) in order to
make the same reasonably tenantable and suitable for the uses for which the Premises ate
subleased. The rent payable hereunder during the unexpired portion of this Sublease shall be
adjusted equitably if and on the same basis that rent is established under the Base Lease.

19.  DEFAULTS. The occurrence of any of the following shall constitute a default by
Sublessee under this Sublease:

(a)  Sublessee fails to credit to American when due any sum as required hereunder or
to pay when due any sums required to be pald hereunder and such failure shall continue for more
than thirty (30) days afler Sublessee receives notice from American of the failure}

(b)  Sublessee fails to cure any other breach of this Sublease within thirty (30) days
after written notice thereof or within such shorter period of time allowed American under the
Base Lease for curing such breach;

(¢)  Sublessee (i) takes any steps leading to its cessation as a going concern or ceases
ot suspends operations for reasons other than a strike; (ii) becomes insolvent or makes transfers
in fraud of creditors or makes an assignment for the benefit of creditors; (iii) has an involuntary
bankruptey petition filed against it which is not dismissed within sixty (60) days; or (iv) files a
petition for protection under any state or federal bankruptey act or a lrusiee or seceiver is
appointed for all or substantially all of Sublessee’s assets.

20. REMEDIES UPON DEFAULT. Upon the occurrence ol an event of defaull hereunder,
American may take any one ot more of the following actions:

(a) Y
aintain this Sublease in full force and effect and recover any and all vent and other monetary
charges as they become due, without terminating Sublessee’s right to possession, regardiess of
whether Sublessee shall have abandoned the Premises.

(b)  Terminate this Sublease by written notice to Sublessee, in which event this
Sublease shall be ended as to Sublessee and all persons holding under Sublessee, and all of
Sublessee's rights shall be forfeited and lapsed, as fully as if this Sublease had expired by lapse of
time. In such event, Sublessee shall be required to vacale the Premises immediately and
surrender same to American, In the event of termination in accordance with this provision, the
rental ot any othet sums payable by Sublessee pursuant to this Sublease that have accrued
heteunder but are unpaid shall be immediately due and payable by Sublessee to American. In
addition, Sublessee agrees to pay to American upon demand the amount of all loss and damages
which American may suffer by reason of such termination, including, without limitation, (i) all
expenses incurred by American, including court costs and attorney’s fees, in recovering
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possession of the Premises or enforcing Ametican’s rights under this Sublease; (it) all costs and
charges for care of the Premises while vacant or unused; and (iii) all costs of testoting the
Premises to a good condition.

(¢)  Cure the default on the behalf of the Sublessee, in which event the Sublessee
shall, upon demand by American, pay or, in the alternative, if American so elects, credit
Ametican all sums expended by American in accomplishing such cure plus an administrative
charge of 15% of said surns. :

(d)  Exercise any right available to American in law or in equity.

2. CUMULATIVE RIGHTS. Kach right and remedy of American provided for in this
Sublease, or now or hereafter existing at law, in equity or by statute or otherwise, shall be
cumulative and concurrent, and the exercise or beginning of the exercise of any one or more of
such rights or remedies shall not preclude the exercise of that right or remedy in the future or the
exercise of any other right or remedy at any time.

22. SURRENDER QF PREMISES, 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 Sublease, Sublessee shall surrender the Premises to American in good
condition, reasonable wear and tear, and damage by fire or other casualty covered by insurance
excepied.

23.  ASSIGNMENT AND SUBLETTING,

A.  This Sublease is personal to Sublessee und Sublessee shall not assign this
Sublease, sublet the Premises or any portion thereof, or permit use by others without the prior
written consent of American and, to the extent réquired by the Base Lease, Landlords.
American'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, subleiting or use shall not be deemed to be
consent to any subsequent assignment, or subletting or use, Notwithstanding the foregoing,
Sublesseo 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 Terminal 4 and (ii) governmental agencies and tenant service providers that wish to
occupy the Terminal 4 Connector, provided such subtenant's use of the Premises conforms to the
requirements of the Base Lease and Bond Documents. [f The Bank of New York Mellon Trust
Company, N.A.s (as trusiee (the “Trustee™) and assignee of certain of RAIC’s rights 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 hereto, it is understood
that the Trustee shall acknowledge such only witl the written direction or consent of the holders
of a majority in aggregate principal amount of the Terminal 4 Bonds and RAIC.

B. Upon the completion of the Terminal 4 Connector, American, subjeet Lo receiving
certain internal approvals, intends to sub-sublease a poition of the Premises where the Terminal 4
.9
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Connector is located from the City and in such case shall enter inte a sub-sublease with the same
terms and conditions, including, but not limited o, terminal tates, as the Los Angeles
Intetnational Airport Passenger Terminal 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 failure is
caused by strike ot labor troubles, unavailability of materials or utilities, riots, rebellion, terrorist
altack, insurrection, invasion, war, action or interference of governmental authorities, acts of
God, or any other cause whether similar or dissimilar to the foregoing which is reasonably
beyond the control of the parties; provided, however, this clause shall not apply to Sublessee's
abligation to pay rent or other sums due hereunder, such obligation being absolute and
unconditional.

25.  ATTORNEY'S FEES. In any action or litigation by American or Sublessee for rccovery
of any sum due under this Sublease, or to enforce any of the terms, covenants or conditions
contained herein, the prevailing party shall be entitled to veasonable attorney's foes in addition to
oosts arid necessary disbwrsements ineurred in such action. Each party shall give prompt notice
to the other of any claim or suit instituted against it that may aflfect the other parly.

26,  GOVERNING LAW. This Subleasc shall be governed by and construed unider the laws
of the state in which the Premises are located.

27.  ENTIRE AGREEMENT. This Sublease constitutes the complete agreement of the
parties with respect to the subject matter hereof and supersedes all previous agreements,
representations and understandings concerning the same, whether written or oral. The provisions
of the Sublease may be madified, amended or 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 construed as a waiver of
any succeeding breach of the same or other covenants, conditions or agreements. American's
acceptance of any rent ot other payments due hereunder shall not be deemed a waiver of any
defanlt. Whenever American’s consent or approval is required under this Sublease, such consent
or approval may be granted or withheld in American’s sole discretion for any or no reason.
American's consent to any act by Sublessce requiring American's consent or approval shall not be
deemed to waive or render Unnecessary American's consent or approval to any subsequent or
similar acts by Sublessee.

29.  SEVERABILITY. [f any provision or term of this Sublease shall be determined to be
illegal, invalid or unenforceable, the remainder of this Sublease shall nol be allected and shall
remiain valid and enforceable to the fullest extent permitted by law.
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Int the event such consent is required and is denied, (his Sublease shall tetminate and Sublessee
shall immediately vacate and surrender the Premises.

30, LANDLORDS CONSENT. The Landlords consent to this Sublease may be necessaty,

3. NOTICES. Auny notices, requests of other communications required or permitted ta be
given herzunder shall be in writing and shall be delivered by hand, by overnight cowier, or by
facsimile transmission ("fax"), or mailed by United States registered or certified mail, return
receipt requested, postage prepaid, and addressed to the apprapriate party at its address or to its
fax number, as appropriate, as set forth below:

Sublessee:  Department of Airports
1 World Way
Post Office Box 92216
Los Angeles, CA 90009-2216

Attention: Bxecutive Director
Fax No.: (424) 646-9220

With a copy to:
Department of Airports
1 World Way
Post Office Box 92216
Los Angeles, CA 90009-2216
Attention;  City Attorney
Fax No.: {424) 646.-9212

American: American Airlines, Inc.

4333 Amon Carter Blvd.

Fort Worth, TX 76155
Attention:  Vice President, Facilities & Airport Affairs, MD5317
Fax No.: (817)931-0024

Any such notice, request, or other communication shall be considered given on the date of hand
or courier delivery if delivered by hand or overnight courier, on the date of receipt if delivered by
fax, or on the day of deposit in the United Stales mail as provided above. Rejection or other
refusal to accept or inability to deliver bzcanse of changed address or fax numiber of which no
notice was given shall not affect the validity or the effectiveness of the notice, request, or other
communication. By giving ai least ten (10) days' prior written notice thereof, either party may
from time to time and at any time change ils mailing address or fax nurabor hereunder.

32, QUIET ENJOYMENT. Upon Sublessee's payment of all sums due hereunder and
provided that Sublessce is not otherwise in defaull hereunder, Sublessee shall peaceably and
quietly hold, occupy and enjoy the Premises for the term of this Sublease without hindrance,
ejection or interruption by American, or persons lawfully claiming through American.
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33, BINDING EFFECT, Subject to prohibitions against assignment, this Sublease shall be
binding upon the parties, their personal representatives, successors and assigns.

34,  NONDISCRIMINATION. Without limiting the generalily of any of the provisions of
this Sublease, the Sublessee in its operations on the Premises, and the exercise of any privileges
under this Sublease, shall not on the grounds of race, creed, sex, ¢olor or national origin
discriminate or permit discrimination against any person or group of persons in any manner
whatsoever and shall comply with Part 21 of the Regulations of the Office of the Secretaty of the
Department of Transportation, as it tay be amended, and any other present or future laws, rules,
regulations, orders, 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 reason
of agreement between City and the United States Government or otherwise.

35. SECURITY. Without limiting the generality of Section 13 of this Sublease, Sublessee
shall adopt and enforce appropriate procedures as required by applicable law ar regulation or the
operator of the Airport to prevent or deter unauthorized access on the part of its customers,
passengers, employees, vendors, licensees, and invitees to the Airport operations areas and
aireraft. Such procedures shall include, without limitation, a requiremment that all of Sublessee’s
employees visibly display a photographic identification badge on their person at all times while
within 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
properly identified employee of Sublessee. Sublessee further agiees to indemnify, defend and
hold harmless American with respect to any fine, levy or penally which may be imposed upon
American by the Federal Aviation Administration or any other governmental authority for
violation of any law or regulation pertaining to aireraft or airport security as a result of any act or
oinission on the part of Sublessee, such indemnity to include all aitorneys’ fees and other costs of
defense incurred in connection therewith, The indemnity obligations of this Section 35 shall
survive the expiration or termination of this Sublease,

36.  ENVIRONMENTAL MATTERS.

A. Indemnity. Sublessee shall be responsible for and shall indemnify, defend and hold
the Indemnified Parties hatmless from and against all liability, claims, penalttes, fines, canses of
action, suits, liens, losses, damages, costs and expenses of any kind (including, without
limitation, all reasonable attorneys’ fees and costs) arising from (i) any Release or threat of a
Release on, at or from the Premises of a Hazardous Substance during the term of this Sublease
{or any holdover by Sublessee after expiration of the term), or (ii) any violation of any
Environmental Law in connection with the use of the Premises during the term of this Sublease
(or any holdover by Sublessee after the expiratian of the termy), provided, however, nothing
contained in this Seclion shall be construed as an indemnity by Sublessee of an Indennified Party
against any loss, liability or claim avising from the gross negligence or willful misconduct of such
Indemnified Party, Nothing herein shall be construed to waive any of American’s obligations
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under 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 federal, state and local laws, rules,
codes, regulations, ordinances, and orders with respect to environmental protection or worker
health and safety, including, but not limited to the Comprehensive Environmental Response,
Compensatioh and Liability Act of 1980, as amended, the Superfund Amendments and
Reauthorization Act of 1986, as amended; the Hazardous Materials Transportation Act, as
amended; the Resource Conservation and Recovery Act, as amended; the Toxic Substance
Control Act of 1976, as amendled; 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 “Superfund” or “Superlien” law; the Qccupational Safety and Health Act, as amended, all
tegulations promulgated by the United Stales 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 defined or listed as “hazardous
substances,” “toxic substances,” “hazardous waste,” “toxic pollutants” in, or otherwise regulated
under, any Environmental Law, incliding without limitation petrolenm products and wastes and
asbestos-containing materials.

(iiiy “Release” shall mean any actual escape, seepage, leakage, spillage, discherge,
emission, pumping, emptying or release.

C. Notice. Releases or threatened Releases any Hazardous Substance into the
environment resulting from or related to the Premises or relating to Sublessee’s presence thereon
or Sublessee’s activities under this Sublease shall be reporied immediately by Sublessee to
American and all necessary or appropriate governmental anthorities 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 or from the Premises or related Lo or arising
from Sublessee’s performance or activities under this Sublease including, without limitation, use
of the Premises, Sublesses shall immediately initiate all necessary or appropriate procedures to
report, investigate, mitigate, and remediate the same, to a condition existing as of the
Commencement Date of the Sublease, and immediately report the same fo American. All such
actions shall comply with all applicable Environmental Laws. Sublessee shall be solely
responsible for undertaking and completing the investigation and/or prevention of any such
Releases or threatened Releases, as well as the complete removal, remediation, and proper
disposal of any Release, to the satisfaction of American and all government authorities with
jurisdiction over such Releases or (hreatened Releases, To the extent Amerioan or governmental
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authorities may determine that rerediation is required, Sublessee shall coordinate such
remediation with American’s operations and ensure that such remediation does not unduly
interfere with American’s operations. Sublessee also shall ensure that upon the conclusion of
such remediation, the affected property has been returned to its condition prior (o such Releases
or threatened Releases. Sublessee shall sign all waste manifests related to the remediation and/or
disposal of any Hazardous Substance that has been released in relation to, or as a result of,
Sublessee’s performance hereunder, as the generator thereof. Sublessee shall promptly submit to
American copies of all remediation and/or disposal work plans, reports, sampling data, and
analytical results, manifests and correspondence with governmental authorities in connection
with Sublessee’s aclivities as described in this paragtaph.

E. Environmental Condition on Termination. The Premises shall be retwned to
American in the same environmental condition that existed upon the Commencement Date of the
Sublease and free of any Hazardous Substance introduced after possession of the Premises was
transferred to Sublessee,

17. THE TRUSTEE By its execution hereof, American, as sole halder of the Terminal 4
Bonds, hereby authorizes and directs the Trustee to acknowledge this Sublease.

38. BROKERS.

(a)  Sublessee represents and warrants that it has had no dealings or negotiations with
any broker or agent in connection with the consummation of this Sublease and Sublessee does
hereby agree to indemnify and hold American harmless from and against any and all liabilities,
losses, obligations, damages, penalties, claims, costs and expenses (including, withaut limitation,
attorneys' fees and other charges) avising out of any claim, demand or proceeding for a real estate
brokerage commission, finder’s fec 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(a) shall survive the expiration ot garlier termination of this Sublease and/or the Prime
Lease.

(b) American represents and warrants that il has had no dealings or negotiations with any
broker or agent in connection with the conswmmation of this Sublease and American does hereby
agree to indemnify and hald Sublessee harmless from and against any and all abilities, losses,
obligations, damapes, penalties, claims, costs and expenses (including, without limitation,
attorneys' fees and other charges) arising out of any claim, demand or proceeding for a real estate
brokerage commission, finder's fee or othetr compensalion made by any person or endily in
connection with this Sublease claiming to have dealt with American. The provisions of this
Paragraph 38(h) shall survive the expiration or earlicr termination of this Sublease and/or the
Prime Lease

39, MISCELLANEOQUS,
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(a)  This Sublease may not be modified, amended, extended, renewed, terminated or
otherwise modified except by a wiitten instrument sighed by both of the parties hereto.

(b)  Misacknowledged and agreed that all understandings and agreements heretofore
had between the parties heveto are merged in this Sublease, which alone fully and completely
expresses their agreement with respect to the subject matter hereof. This Sublease has been
executed and delivered after full investigation by each of the parties heveto, and neither party
hereto has relied upon any statement, representation or warranty which is not specifically set
fotth in this Sublease.

(c)  This Sublease does not constitute an offet to sublease the Premises to Sublessee
and Sublessee shall have no rights with respect to the leasing of the Prerises unless and until
American, in its sole and absolute discretion, elects to be bound hereby by executing and
unconditionally delivering to Sublessee an original counterpart hereof.

(d)  The section and paragraph headings in this Sublease are inserted only as a matter
of convenience for reference and are not to be given any offect in construing this Sublease,

(¢)  All of the terms and provisions of this Sublease shall be binding upon and inure 1o
the benefit of the parties hereto and, subject ta the provisions of Patagraph 23 hereof, their
respective successars and assigns.

(f)  This Sublease may be executed in multiple counterparts, each of which shall be
deenied an original but all of which taken together shall constitute one and the same agreement.

[signature page follows]
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N WITNESS WHEREOF, the parties heteto have caused their duly authorized officers or

representatives (o execute this Sublease as of the day and year first written above.

SUBLESSEE:
City of Los Angeles

By:

Mame:

Title:

Date:

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

By:

Namc:

Title: Deputy/Assistant Cily Attorney

Date:
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CONSENT
OF
REGIONAL AIRPORTS IMPROVEMENT CORPORATION

The Regional Airports Improvement Corporation hereby consents to this Sublease for all
purpaoses of the Facilities Sublease (as defined herein) and hereby directs the Trustee to
acknowledge this Sublease.

By:

Name:

Title:

Date:

Acknowledged by:

The Bank of New York Mcllon Tiust Company, N.A.,
as Trustee

By:

Name:

Title:

Date:
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GXHIBIT A

Premises
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EXHIBIT A

Las Angelas World Airports
Sublease Agreament with Amarican Alrlines

O Qid New New LANA Sublease From
Shont# Spaca & Sheet#  Space#t Looallan Cascrption Space Description 84 (SF)

§ 32 k4 22  Sgoond Leve) Waet Tickeling LAWA Bus Pori 2450

12 Pat,of 7t 12 Port, of 3 Public Level Connaclor Securs Connector 2098

16 2z 15 10 Mezzeping Level West Tickeling  Secura Canneclor 1,808
13 3 13 3 Public Level Saelita Concession (Gata 45) 1,000

11 (| 11 For.af 1 PubllcLevel Tickefing Conaasslon [Secure Conaster) 129
13 3 13 4 Public Leval Satelite Cangasslon {Gala 45) 116
7,386
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EXHIBIT B
Rent and Additional Rent
Effective January 1, 2014:

I, Fair Rent: $0.00 per square foot per annum; $0.00 per square foot per month

2. M&Q Rent: $52.51 per square foot per annum; $4.3758 per square foot per month

3. Additional Rent, effective has shown in the table below:

Rent and Additional Rent are subject to adjustment as set farth in Section 5. above,

+19-
Sublease Agreement belween
American and LAWA
Kdrivefopentext/leases/sublease v.8

Exhibit B-3

Effective Date Per Square Foot Per Annum Per Square Foot Per Month
—— . - .
October 1, 2014 $47.047 , $3.9246
January 1,2015  $47.6047 _$3.9671 _
January 1, 2016 $48.1440 $4.012
January 1, 2017 $48.7355 B $4.0613
January 1, 2018 $49.3734 ' - §4ll4s
January 1,2019 $50.0518 4 %0
 January 1,2020 | $50.7922 42377 B
January 1, 2021 - $51,5737  $42978 L
| January 1, 2022 $s2.4310 | 843692
January 1,2023 | $53.3418 ) $4.4551
January 1, 2024 $353.5587 |  $294332




EXHIBIT C
FORM OF STORAGE SPACE ADDENDUM

(Please see next page)
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STORAGE SPACE ADDENDUM

THIS STORAGE SPACE ADDENDUM (this "Addendum") is made as of
, 2015, by and between THE CITY OF LOS ANGELES
DEPARTMENT OF AIRPORTS, a municipal corporation ("City"), acting by order of and
through its Board of Airport Commissioners ("Board"), and a
("Concessionaire"), and upon execution and delivery of this Addendum by
Bxecutive Director shall become a part of that certain Los Angeles lnternanonal Airport Branded
Coffee Food & Beverage Concession Agreement, LAA-__ , dated as of
2015, by and between City and Concessionaire with respect to thc Premises (as defined thu‘em}
(the "Concession Agrecment"),

1. Defined Terms. All initially capitalized ierms not otherwise defined in this Addendum
shall have the meanings set forth in the Concession Agreement, unless the coniext clearly
indicates otherwise.

N

Lease of Storage Space. In consideration of the payment of Storage Rent (hereinafier
defined) and keeping and performance of the covenants and agreements by
Concessionaire as sel forth in this Addendum and in the Concession Agreement, City
leases to Concessionaite a (otal of approximately _ square feet of storage space (the
"Storage Space"), as shown on the chart and drawing, both of which are attached to this
Addendum as BExhibit A.

3. Term of Storage Space Addendum. Concessionaire's right to use the Storage Space will
commence on . 20__, and terminate the earlier of (2) upon thirty (30} days'
prior written notice from either of City or Concessionaire to the other, or (b) the
concurtent expiration or earlier termination of the Concession Agreement, or {c) the
termination, for any reason, of either the Terminal Facilities Lease (LAA-4687) daled
November 26, 1984, or the First Amendmeni to Lease No. LAA-4687 dated January 18,
2002, or the Sublease betwecn American Airlines, Inc. and the Citv of Los Angeles in
Terminal 4, LAA-__ (*Term of Addendum™). In connection with the expiration or
earlier termination of this Addendum, Concessionaire shall remove all of its goods,
furniture, equipment, files, supplies and other personal property from the Storage Space
and shall swrender the Storage Space in substantially the same condition as received by
Concessionaire.

4. Storage Reni. Congcessionaire shall pay, as a monthly base rent for the Storage Space, the
Terminal Buildings Charge under the Los Angeles International Airport Passenger
Terminal Tariff, as Amended (“Base Storage Rent”). The Base Storage Rent described
in this Section 4 is subject to annuval adjusiment by the Board, and the Concessionaire
shall pay the Base Storage Renl based on the then Board-approved rates.
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4.1.  Terminal Buildings Charge. From September 1, 2013 to the end of the Term of
Addendum, the Base Storage Rent shall be calculated for each calendar month in an amount
equal to the Terminal 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
adjustments 1o the Terminal Buildings Raie are adopted by the Board retroactive to an eflective
date established by the Board, the adjustments shall be applied retroactively to said effective date
and Concessionaire shall 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, “Starage Rent” shall mean Base Storage Rent and all
additional charges (if any) payable to City hereunder. All Storage Rent will be payable in
advance, without notice, on or before the first day of each month during the Term of
Addendum, at the place designated in the Basic Information of the Concession Agreement for
the payment of Rent, or at such 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 mamner, 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
employees, or any other person entering the Storape Space. Concessionaire will not commit
waste nor permit waste to be committed nor permit any nuisance in the Storage Space.

6. Lighting; Blectricity. City agrees, during the Term of this Addendum, to furnish and
provide such electric lighting serviee to and such ingress and egress from the Storape Space
during ordinary business hours as may, at the judgment of City, be reasonably required for the
use and occupancy of the Storage Space pursuani 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 ar 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,
tiots, acts of God, or any other happening beyond the control of City. City will be under no
obligation to furnish 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 1o require the removal of any object or material City deems hazardous to the
safety or operation of the Terminal or building in which the Storage 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
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may, from time to lime, 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 sole risk of
Concessionaire and that City will not be liable for any injury or damage to such property.
Concessionaire will carry and maintain, at Concessionaire's expense, insurance covering all
property stored in the Storage Space. Taking possession of the Storage Space by Concessionaire
will be conclusive evidence that the Storage Space was in the 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, "with all faults," and without any further
improvement by City,

9, Applicability of the Concession Apreement. 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 Lo refer to the "Storage Space,” unless the context clearly indicates otherwise. In the
event of any express conflict between the provisions of the Concession Agreement and the
provisiens of this Addendum, the provisions of this Addendum shall control,

10.  Cross-Default. Any default by Concessionaire in the performance of Concessionaire's
obligations under this Addendum will also be a default under the Concession Agreement.

11.  Improvements fo Storage Space: Relocation and Partial Termination. Concessionaire
shall not make any alterations or improveruents to the Storage Space without the prior writlen
consent of City and compliance with the applicable provisions of the Concession Agreement.
City expressly reserves the rights (a) to relocate the Siorage 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 Ceoncession
Agreement or otherwise, Concessionaire shall not be entitled to any compensation or
teimbursement in connection with such telocation or partial termination (including, without
limitation, any compensation or reimbursements for moving expenses, or for allerations or
improvements made to the Storage Space); provided, however, the Storage Rent shall be
equitably adjusted in connection with any reduction in the Storage Space.
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12.  Counterparis. This Addendum may be executed in counterparts, but shall become
effective only after each party has executed a counterpart hereof; all said counterparls when
taken together, shall constitule the entire single agreement between the partics.

[Signatures on nexi page]
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IN WITNESS WHEREQF, 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: CITY OF LOS ANGELES
Michael N. Feuer,
City Altorney

Date: By:

Executive Director
Department of Airports

Deputy/Assistant City Attorney

AREAS USA LAX, LLC
ATTEST:
By: By: ]
Secretary (Signature) President (Signature)
Print Name Print Name
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SCHEDULE 1
STORAGE SPACE DRAWING
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Ageas USALAX, LLC + 3301 Blue Lagoon Dr., Suite 690 * Miami, FL 33126 » Tel 305.267.8510 » Fax: 305.675.5488

Areas

September 16, 2014

Denise Sample

Commercial Development Group
Los Angeles World Airpors

| Werld Way, Suite 204

Los Angeles, CA 90045

RE: COVER/TRANSMITTAL LETTER

Dear Mrs. Sample,

Areas USA LAX, LLC, the Proposer, is proud (o be part of the Los Angeles International Airport
community. Since 2012 we have been providing gutstanding customer service and high quality
food to Terminals 4, 5, 7 and 8 travelers. Our local leam is eager to expand our opertions with
the greal concept presenled in this proposal,

We are proudl lo reveal the exciting brand and state of the arl designs. Our Proposal delivers
innovation, diversity, and industry cxpertise.

High service slandards are key lo Areas, and are evident in our philosophy of providing fiesh and
exciting experiences ihal exceed customers’ expeclations. Areas effcctively provides an
exttaordinary Jevel of service, the highest quality of offering, and a superior Reling of
satisfaction to all its clienis.

Ouwr design \eam has ereated innovative, inviting, sustainable, and personal 10 Los Angeles slate-
of-the-art designs. We are centain our vision will eseeed the Los Angeles World Aiport's
expéctations as our concept has been customnized to pravide an unimatched customer experience.

We have been dedicated to delivering exceplional servioe and high quality products since 1968,
when Arcas began operating its first concession. We continually embrace innovation, and
combine it with lessons Jearned in operating over 1,200 venues around the globe. Success means
combining years of knowhow and the latest advances that allow us lo serve our guests, offering
them new opiions for their culinacy md wavel related needs.

Areas has been part of the Los Angeles International Airport sinee 2010 and has paived immense
knowlecdlpe and expervience in buil-owrs and operations within the aimport. Areas has
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accomplished incredible success al LAX by significantly outperforming the competition and

drastically incrensing the sales;

LAX ANNUAL SALES

LAX SALES/SF

o 126" 30 I 50

wit p GROWTH

Previous Operator Areas USA

Previous Operator Areos USA

We are eager to bring our legacy of success and commitment to progress to the Branded Colfee
Concession al 'Terminal 4 of the Los Angeles Interational Airporr,

On behall of myself and theé 12,000 plus tcam-members that Arcas employs worldwide, 1 would
fike Lo thank you for Ihis opportunity.  We look forward to further solidify our place in Los Angeles’

histary now and well into the fulure.

Sincerely,

s

Xavier Rabell
Chief Executive Officer

GROWTH




PROPOSER INFORMATION:

Areas USA LAX, LLC

Address: 5301 Blue Lagoon Dr., Ste 690, Miami FL 33126
Telephone: (305) 267-8510

Facsimile: (3051 675-8488

Emailt eduardy unbeitdyreasmail con

Primary Comtact: Eduarde Uribe
Type of compeny: Limited Liability Company
Memibers: Areas USA, Inc. - 100% of shares
Principuls:

| Xavier Rabel, CEQ
I Eduardo Uribe, Yice President
| Alberio Lexzeans, Vice President.

Copy of the limited fiability company 's sperating agreenient: allached

Arcss USA LAX, LLC is wholly owned by Arcas USA, Inc. and the following is the apsiream ewnetship
information:

1} Areas USA, Inc. 100%
1] Aress, S.A. 100%
1| EMESA, S.L. I8.45%
1 Elior Coneessions, S.A. 61.55%
o Chasterhouse Funds 36.69%
o Public Floal 39.03%
o Bagalclle Investissoment et Managemenl, S.A A, 19.67%
o Cheguers Funds 4.61%
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OPERATING AGREEMENT
OF

AREAS USA LAX, LLC
{A Florida Limited Liability Company)

THIS OPERATING AGREEMENT (this "Agreemant’) I8 mada and entered into as of

the 7™ day of-August, 2009 by Areas USA LAX, LLC, a Florida limited liability company {the
"Campany"), and Areas USA, Ine.

RECITALS

A. Areas USA, Ing. Is the inittal member of the Company.
B. The Company and Areds USA, Int. desire to adopt this Agreement for the

purpose of setting forth the rights and duties of the members of the Company and
cortain related matters.

AGREEMENT
NOW, THEREFORE, the partias haraby agree as follows:

ARTICLE 1
DEFINITIONS
1.1 Capitalized Temns, The foliovding capitalized tarms used In this Agreement have

the meanirigs sel farth balow:

“Act’ means the Florida Limited Liablilty Gompany Acl, as the same may bs
amended from time to time. :

“Affiliate® means any Person who diractly or indirectly contrels, s controlled by, or
is under common cantrol with, another Persan.

“Agreemsent” means this Agreament, as it may be amendad from tima to time,

“Arlicles of Organizalion” means the Adicles of Organization of the Company
filed with the Florida Secretary of State in eccondance With tha Act, as the same may be
amended from time foe tims.

"Bankruptcy” or "bankiupt’_means, with respect to any Member, a member
making an assignmant for the beneflt of credit, a Member becoming a parly in-any
manner to any liquidation or dissolution action or proceeding with respect fo such
member of any bankruptey, recrganization, Insolyency or other proceeding for the rellef
of financlally distressed deblors with
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respeci ta such Member, or a receiver, liquidator, custodian or trustee being appointed for suich.
member or a substantial part of such member's assets, and, if any off the same occur
involuntarily, the same not being dismissed, stayed ar discharged within ninety (80) business
days, ar the antry of an order for relisi against such member undey Title 11 of the United States
Gode or any state bankruptey or Insolvency proceeding. A Member shall be deamed Bankmnypt
of the Bankruptey of such member shall have oocurrad.

*Board of Directors”, "Board” or *Directors’ means those individuals elactad to
serve as Directors by the member(s) pursuant to Section 6.2 of this Agréement. A Dirsctor
need riot be a Member.

*Capital Account” means, as to any member, the capital account maintained for
each Member in accordance with Section 5.1 of this Agreemant,

*Capital Conlribution” means, as to each member, tha amount of capital
contributad by such member In agcordance with Article 4 of thig Agreament. Any reference in
this Agresment to the Gapitel Contribution of a Member shall include the Capital Contributions
made by any predecessor in interest of such member In respect of such Interest of such
Member.

‘Code” means tha Internal Revenue Gode of 1988, as amended.

*Entity” means a Person olher than a natural person and Includes, without
limitation, corporations {both non-profit and other corporalions), partnarships (bath limited,
limited liability, generat), trusts, joint vantures, limited liability companies, and unincorporated
assaclations.

"Eisoal Year” has the meaning set forth in Saciion 7.4 of this Agraement.

“Interest® means the limited lisbility company interset of a member in the
Company at any parlicular timse, Including the right of such member to any and all benefits to
which a member may be enliflad under this Agreement, together wilh the obligations of such
mamber to comply with a terms and provisions of this Agreement. Whiere required by the
context of this Agresment (iricluding without imitation for purposes of voting and granting
consents), the Interest of a member shall be equal to such member's Percentage Interest.

“Malority of the Members” means the Members heolding more than fifly percent
{50%) of the Interasts.

"Members' means Aneas USA, inc., and all other Persans admiited as additional
or substifuted membare pursuant to this Agreemant, so forg as they remain Members.

"Member nonrecourse Dabi® as usead herein shall have the same meaning as the
{erm “partnet nonrecourse debt” In Treasury Regulations Section 1.704-2(b)(4).

"Net Cash Fiow' means, for any perlod, all cash receipts of tha Company during

such perod from all sources, less cash expenditures during such period, lass all principal and
Interast payments on ths Gompany's indebledness during such period, and less the amount of
the reasonahle working capital reserve to meet the anticipated working capital requirements of

the Company, as established by the Board of Directors.
2
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"Parcentade Interest’ means a Member's share of the profils and losses of the
Company and the membar's percentage right to regsive distributions from the Company. The
Parcentage Interast of each member [§ the psrcentage set forth apposits such member's name
an Schedule | hereto. The combined Percentage Interest of all Members shall at all times aqual

ane hundred {100%) parcant,

‘Parson’ means any individual or Entity, and the heirs, executors, admmlstrators.
lagal representatives, successors and assighs 1o such Person as the context may require.

“Treasury Regulations” means the regulations of the U.5. Department of the
Treasury promulgated under the Cods, as such Treasury Regulations may ke amended from
time to lime (Including coresponding provisions of succeading regulatioris).

“Transfer* has the meaning given to such term in Sestion 9.1 of this Agreement.

ARITICLE 2
ORGANIZATIONAL MATTERS

24  Formation. The Company has bean formed as Himited iability compeny pursuant
to tha provisions of the Act. The rights an duties of the Members, and the affairs of the
Company, shall be govemes by the provislons of this Aglaemant, the Ariclas of Organization

and the Act.

22 i f Organization and Related Doouments. From time ta time, the
Members shall execute such certificates, qualifications to do business, ficlitious name
canificates, or similar filings in such juriadictions as the Board of Directors may determine from
time to time o be necessary or appropriate In connaction with thia conduct of the business of the
Company or to pravide notification of the limitation of liabifly of Members under applicable law.

23.  Name. The name of the Company shall be "Areas USA LAX, LLC". The name of

the Company may be thangéad from time to ime at the direction of the Board of Diractors.

24  Principal OHice. The principal-office of the Company shall be [ocated at 5301
Blus Lagoon Drive, Sulta 880, Miami, FL 331286 or such other location es the Board of Diractors
may from time lo tlme delen‘nlna The Company shall promptly notify the Member of any
chanpe in the Company's principal office.

25  Dlhet Offices, The Company inay hava such other offices as iha Board of
Directars may from time to fime determine.
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28 Temm. The existence of the Company shall continue until the Comgany is
dissolved in accordance with the tarmis of this Agreament or the Act,

2.7 istere nt and Registered Office, The registered agant of the Campany
ls Corporate Creations Inlernational lne.,

2.8 Change of Reglstered Agent or Registered Office. The registered agent and the
regisiered office may ba changed from time to time at the direclion of the Company's Offlcens.

ARITICLE 3
PURPOSE AND POWERS
3.1 Purpose of the Company. The Company Is orgarized for the purpose of

engaging in any lawiul business, trade, profession, purposa of activity permitted under the Act.

3.2 Powers. The Company shall have all powers of a limited liabllity company under
the Act and the power te do all things necessary or convenient o accomplish its purposes as
set forth In Section 3.1,

ARTICLE 4
OWNERSHIP INTEREST

4.1  Percentage Interests. The Percentage Intarests of the Members are set forth on
Schedule 1 to this Agreemant.

4.2  Changes in Percentages. The Board of Diractors shall amend the identification
of Members snd Parcentage Interests specified on Schedule | fram time to time as necassary to
reflact any Transfar of Interesls and the adwission of additiona or substitutad Members, in each
case as parmilted by this Agraement.

4.3  Additional Capital Contributions. The Members shall not ba required to make
any additional Gapital Confributions without the prior approval of all Membérs,

 ARTICLES
GAPITAL ACCOUNTS; ALLOCATIONS AND DISTRUBITIONS

6.1  Capiial Accounis. The Compeany shall establish, maintain and adjust each
Member's Capital Account In accordance with the Coda and the Treasury Regulationa.

5.2  Allocations of Profilg and Losses. The Company's taxable profits and losses
shall be milocated among the Members in accordancs with thalr respactive Percentage

Interasts,
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53  Distributions. Cash distributions may be mada at the scle discretion of the Board
of Directors and, if made, shall ba distributed among the Members in accordance with Section
6.2 above.

54  Relurn of Capilal. Except as herein provided with respect to distributions during
the lerm of the Campany of following dissolution, no Member has the right to demand a return of
such Merber's Capital Contribution {or the balance of such Member's Capital Account),

Further, no member has the right (i) to demand and raceive any distribution from the Company
In any form ather than cash, or {li) to bring an action of partition against the Company or its
property . Neither the Board of Directars nor the officers of the Company shall have any
personal iabillty for the repayment of capital contributed by the Mambers.

55  Limitations on Distributions. Notwithstanding any other provisions of this Article
5, the Company shall not make any disiributions of money or propery unless: (i) afier such
distribution Iz made, the fair market value of the Company's asasts exceeds its total liabilities;
and (fi) such distribution dos not otherwise coniravane any prevision of law applicable to the

Conipany,

ARTICLE 8
MANAGEMENT OF THE COMPANY

6.1  Control of Buginess, Subject to Section 6.4 below and the piovisions of the Act,
() the businees and affalrs of the Gompany shall be managed or under the direction of the
Board of Directors, and (i) the power to act for and bind the Company shall be vested
axclusivaly in the Board of Diractors, subjact to the authority of the Board of Diractors to
delegate powars and dilies as set forth in this Agreement.

8.2  Dlreclors. The Company shall havie ong Direclor initiafly and shall at no time
have in excess of three Directors. Each Director shall serve at the discration of the Members
and may be removed al ariy time by the Membars. Upon the death, resignafion or removal of a
Diractor, the members shall promptly appoint his or her succassor. The Diractors shall
constitule managars for purpdses of the Act. The fellowing Individual(s) shall serve as
Director(s) untii thalr successors are appeinted pursuant to the provisions of this Section 6.2

Xavier Rabell,

8.3  Officers. Thé Board of Diraciora shall be authorized fo appolnt such officers and
attorneys-in-fact as may be deemed appropriate by the Board. Erch such officar and attornay-
in-fact shall hava the powars, duties and auihority & may be determined by the Board of
Directors. The followlng Individuals are Hereby appointed to serve in the office et forth
apposite thelr name, until thelr successors are appointed ar until thelr earlier resignation,
remaval from office, or death:
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CEQ: Xavier Rabell

Vice President Business Development: Eduarda Uriba

Vice President Finance: Francestc Balli

Vice President Operations: Mark Taitt

Vice President : David Flaherly

8.4  Limitatlon of Authority of the Board of Diregtors and Officars. Notwithstanding

the general authority of tha Board of Direclors under Seclion 8.1, the Company shall nat fake
any of the following sctions without the prior coneent of all of the Mambers:

{a) the issuance of any additions! Interests or, except as otharwise provided
i Articie 8 In connection with the Transfar of an Iriterest, the admission of additional or
substitted Mambears;

(b)  any addilional Capltal Geniribution by ihe Membars;

(¢}  the dissojution of the Company; and

{d)  any amendment o thiz Agrearnent.

{a)  The Directors and officers of the Gompany shall perform thelr duties in
good faith, In 8 mannar reasonably befieved by fhem to be in the best interests of the Company,
and with such care as an ordinerily prudent person in a like position would use under gimiltar
clrcumstances. In performing their duties, the Directors and officers of the Company shall be
entitlad to rely upon informatjon, opinions, repons, or statements including financlal stetements
and other financial data, in each caee prepared or prasented by:

) the agents of the Company whom they raasonably beliave 1o be
reflable an compatant in the matters prasented; or

{if) counsel, public accountanis or dther persons as {o matters which
they reasonably believe to be within such peraon’s professional or expei competence.

{b) The Directors and officers of the Company shall not be considered
ta be acting in.gead faith if they have knowledge concerning the matter In quastion that would
cause such reliance déscribad in the preceding paragraph o be unwarranted.

B.6 imitations on Liability_ ers, Directors an cers. No Membaer, Director
or officar of the Company shall hava any liability to the Company or the Members for any losses
sustained or liabliitiss Incumed as a result of any act or emiasion of such person if () the person
acted in good faith and In & mannsr he or she reasonably belleved to be in, or not opposed to,
the intareste of the Company, and (i) the conduct of tha persen did nol constitute actual fraud,
gross negligence, or willful misconduct,
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6.8  Llability to Third Parties. The dabis; obligalions, and liablities of the Company,
whether arising in conlract , tort, or otherwiss, shall be solely the dabis, obligslions, and
liakilitlas of the Company, and the Members, Dirsctors and cfficers of the Company shall not be
obligaled persorally for any such debt, obligation, of liabillty by reason of acting ss 8 Mémber, &
Director or an officer of the Company.

87 Indemnification.

(a})  To the maximum exteni permitted by law, the Company shall defend, indemnily
and hold harmless the Directors, the officars of the Company, and all other employees and
agents of the Company (each, an ‘Indemnilee”) from and againet any and all losses, clalms,
demands, cosls, damages, linbilities, expenses of any nature {Including altorney's fees and
disbursements), judgments, fines, settiements, penallies and other expenses actually and
reasoriably incurred by the Indemnites, by reason of the fact that the Indamnitee is-or was a
Director or an officer of the Company or is or was an employee or agent of the Compary,
arising out of or incidental to the business of the Cempany provided that (f) the Indeminites’s
conduct did not canstitute wiliful misconduct; (i) the action is not basad on a breach.of this
Agresment; (i) the indemnitee acted in good faith and in a meanner the Indemnitée reagonably
believed to be in, or not opposed to, the bast Inferest.of the Company; and {iv) such
Indamnitee’s conduct wes nat unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upen a plea of nelo contendere, or its equivalan,
shiall not, in and of itself, create a presumption that the Indemnitee acted in a manner contrary
to that epacifisd above.

(b}  Expenses incurred by an Indemnitea in dafending ary clalm, demand, action, suit
or praceeding subject to this Section B.8 shall be advariced by the Company prior to the final
disposition of sych claiim, demand, action, sult or proceading upon receipt by tha Company
upon an undertaking by or oh behalf of the indemnitee to repay such amount(s) If It shall
ultimataly bya determined that such Person js not enfitled to be Indemnliled ag authorizad in this

Bertion 6.8.

(cj  The indemnification provided by this Section 6.8 shall be in addition 1o gny other
righls to which the indermnitee may be entilled under any agreement, as a matler of law or
equily, or otherwize, and shall inure o the bengfit of the succassors, nesigns, heirs, parsonal
representatives, and adniinistrators of the indemntee,

_ARTICLE7 _
BOOKS, RECORDE, ACCOUNTING AND REPORTS

7.4 Company Funds. The funds of the Company shall be deposited in such bank
accounts, or invested in such Iterast-tearirg or noninterest-bearing investments, including,
without limitation, federelly insured checking and savings accounts, cerlificates of deposit,
govamment issued or hacked securities, or mutua) funds investing primarily in stich types of
sacurlties, as shall ba designated by the Boeard of Difectors. Such funds shall not be
cammingled with the funds of any cther Peraon.
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7.2 Checles, Drafts, Orders for Egymgm Al ghecks, drafis, or orders far thé payment

of monay, notes, or other evidences of indebtedness issued in the name of the Gompany shall
be signad by President of tha Company or such other officers or agenis of the Company, and in
such mianner, as the Board of Diraclars shall from tima to timg determire,

7.3 Financial Reports. The Company shall prepare and distribute 1o the Members as
soon as practicable afterthe end of each Fiscal Year of the Company, an unaudited balance
ehiat as at thi end of such periad, and an unaudited profif-and-loss statement for the Flscal
Year, each prapared, in acoordanca with generally accepted accounting principlas, consistently
applied.

7.4 Fisgal Year, The Fiscal Year of the Company shall and on Septembiér 30,

7.5 Tax Matiers Member. Intha event ihere is more than ana Mernber, 2 “tax maltars”
member within the meaning of Sedtion 6231 of the code shali be namad.

7.6 Tox Returns. The Directors shall cause all tax returns for the Company to ba
prepared and timely filed with the appropriate authorilies and shalf provide o the Members such
information as shall ba necassary for the preparation by the Members of their fadersl incame lax
returns.

7.7 Books and Records, The Company shall maintain appropriste books and records
with respect to the Company’s business. Each Member shall have the right, during ordinary
business hours, to inspect and copy any of such records at the requesting Metnber’s expense.

7.8 Accounting., Tha books of ihe Company for financial reparting pufposes shall be
maintained In accordance with generally mcsepted aceounting principles, consistently. applled.
The Gompany's books for purposes of maintaining and determining Capital Accounts shall ba
maintained in accordance with the provisions of this Agresment, Saclion 704 of the Coda and,
to the extent not inconsistent tharewith, the principles described ahove for financlal raparting

pLIrpoSEs.

ARTICLE B
RIGHTS AND OBLIGATIONS OF MEMBERS

B.1 Limited Liabliity, No Member shall ba personally Fable for any debis, liabllites, or
obligations of the Company; providad that each Member shall be responsible {I) for the making
of any Gapital Contribuiion required to be made 1o the Company by such mambar purguant to
the terms of this Agreement; and (fi) for the amount of any disibutions made to such Mernber
that must be raturned lo the Company pursuant to the Act,

Partic nin No Member, as such, shall take any pant in the
managemenl and control of the busirms of the Company nor shall any Mamber, by reason of
its status e such, have any right to transact any business for the Company or any authority or
power to sign for or bind the Company. Nolwithstanding tha faragoing, Mambers shall save the
right te approve or disapprove or otherwise consent or withhold consent with. respect to suich
malters as are spacifiad In this Agreerment or the Acl; and provided that Members may take
such actions on behalf of the Company and execule documenls or otherwise bind (he Company




B
te the extent, If any, that such poware are expressly delegated to any such Member by the
Directors fram time to lime..

ARTICLE®
TRANSFER OF INTERESTS

9.1 Restriclione on Transfer. No Member-shall sell, assign, fransfer, pledge,
hypathecate, marigage, encumber or dispose of (a “Transfer*) all o any portion of its Interast
excapt In compliance with the larms of this Agreement, Any aitempted Transfaer in violation of
this Adticie 8 shall be null and void,

9.2 Permiited Transfers. The interasts of tha Members may oniy be transferred with
the prior congent of a majdrity. of the Directors and Majority of ihe Membars (other than the
tdember requasting the Transfer or his Affiliates).

9.3 Death, Bankruptcy, Dissolution of a Member. The deaih, Bankiuplcy, dissolution of

a Membar will not terminate the Company. In the event of the death, Bankruptey or dissolution
of a Membier, his successors-in-Intarest will succeed to this Interest and shall be responsible for
all of thiz liabiiities and obligalions of stich Member under this Agraemant, pravided, howevar,
that such sugcesser=in-nterest shall have no right 1o parlicipate in the management of the
Company, Including any rght to'vete in any matters to be voted of by the Members, unless
such successor-in-Inferest shall (i) recsive the consent of a majority of the Directors and the
consant of the Membars (other than the Member whose Interest is being transferred), and (i)
exetuls a counterpart of this Agreement, agreaing thereby to be bound by afl of th terms and
conditiona heraaf,

8.4 Member Ceasing a Membsr. A Mamber shali cease fo bs a Membar only
upon the opcourrénde of one or mere of the following events:

(a) A Transfar of the Member's Interest In agcordance with {he provisions
of this Article D or A

{b) Withdrawal of & Membar from the Company, but only with the cohsant
of the Gompany.

8.5 Withdrawal. Mo Member may wilhdraw or retire except with the prior wiitten
consent of all remaining Members, which consent ths Members may withhald for any or
no reason whatsoever. In the svent that consent is granted, such consent shall ko
conalderad granted only within its limlted scope and may contain any and all coriditions
which the Membars, In (helr sola discretion, deem appropriate under the circuimstances.

9.6 Subsiiuled Members. Any transferea acquiring the Interest of @ Member as
permiltad under this Article 9 shall be deemed admiited as a substituled Member with
respact to the Interest transferred concurrently with the effecliveness of the Transfer
{provided that such transferee, unless already a Member, shall, as a condilion to such
admisaion, execute a countarpart of this Agreament,
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egreeing thereby to be bound by all of the terms and conditions hereof, and such
substituted Meriber shall be enlitled (o all of the rights and benefits under this
Agregment of the transferor of such Interesi. Each transferee shall ralmburse the
Company for all reasonable expenses incurad by the Company In connection with such
Transfer, No purported Transfer of any Interast, or any porlion thereof or interest
thargin, in violation of the terms of this Agmamam {including any Trarsfer ocourring by
aperzatian of 1aw) shall vast the purportesd transferee wilh any rights, powars, or privilsgas
hersundel, and no such purporied transfaree shal be desmed for any purposes as a
Member haraunder or have any right to inspact Company records to fmaintain derivative
praceadings, {o maintain any aclion for an accounting or 1o exercise any other rights of a
lember hereunder or under the Act. Any Transfer in contravention of any of the
provisions of this Arlicla 9 shall be void ab initfo and of no affecl and shall not bind or be
récognized by the Company.

ARTICLE 10
DISSOLUTION

10.1 Events of Dissolution. Each of the following shall be an *Event of Dissclution”
causing the company to dissolve;

{a) The unanimous vate of the Members to dissolve the Company; or

{b) Tha sale of all or substantially all the assets of the Company and distribution
of the proceeds to the Members.

10.2 Effect of Death, Withdrawal, Bankruptey of Dissolution of Member,
Nothwithstanding anything te the contrary containad in the Act, the Company shall not dissolve
upon the death, withdrewal, Bankrupicy or dissolulion of a Membar.

10.3 Liquidation.

(a8) Upon dissolution of the company, the Board of Directors shall designate a
parsen {such parsan being herein referred to as the “Liquidator) to wind up the business and
aftairg of the Company in accordance with the terms hereof and the requirements of the Act. A
reasonable amount of time shall be aliowed for the perind of winding up in ight or pravaling
market canditions and so as to avoid under Ings in connection with any sale of the assals of the
Company. The Liguidator shall have all of the rights in connection with the liquidation and
termination of the Company that the Board of Directors and the offitets of the Company, would
have had with raspect to assets and llabilities of the Company during the term of the Company,
The Liguidatar shall have the rght from time to tima, by revacable powsts of attorney, 10
dalegate to one or more persons any of all of such nghts and powers and the authorily and
pawer to exscute dosuments in connection therewith, and to fix the reasonabile campansation of
each such person, which compensation shall be chargad as an expense of iquidation, The
Liguidator Is also expressly authorized to distribute the
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10
Company's propecty to the Members, subject o salisfaction of any liens. This Agraament shall
remain In full force and effect during the perfod of winding up, except that the Mermbers shall not
have the right te make withdrawals of capital or addilional Capital Contributions or lo retire from
the Company,

(b) In connaction with the winding up of the Company, before the |ater to
occur at the end of the Fiscal Year of the Company or the ninetieth day afler the liquidation of
the Company within the meaning of Treasury Regulations Section 1.704=1 (b){2)(ii}(g). the
assats of the Company shall be distributed as follows:

0] to creditors, including Members who were creditors, to the extent
otherwlse permitted by law, in satisfaution of liabllities of the Company(wheihser by paymant or
the making of reasonablé provision for payment thereof);

(ily to Members in satisfaction of llabililies for distribulion under the
Act: and

(i) thareafier, to Members In proporlion to thelr respactive positive
Capital Account balances, after giving affect to all required adjustmenis to Gapital Account
balances through the date of distribetion.

{c) it distributfons are ingufficlent 1o return any Member the full amount of
such Member's Capital Cantributlons, such Members shall have no recourse against any other
Member or any Director. No Member shall have any obligation 1o rastore, or othenwiae pay to
the Company, any other Member, ar any third party, the amount of any deficit balance in such
Member's Capital Account upon dissolution and liquidation. Following the complation of the
winding up of the affairs of the Company and the distribution of its assets, the Company shall be
deamad terminated and the Liquidator shall file Arlicles of Dissolution with the Secretary of
State of the State of Florida as required by the Aet.

() Each Member shall be fumished with a statement prepared by the
Ligjuictator which shall set forth the asasts and liabilities of the Company as at the date of
complate liquidation, and each Member's shara thereof. Upon complation of the liguidation,
each Membar shall cease to be a Member of the GCompany.

ARTICLE11
MEETINGS OF DIRECTORS AND MEMBERS

11.1  Meelings of Directars. Mestings of Directors may be hald whenever called by any
Diractor.

1.2 Meelngs of Memberg. Mestings of the Members may be held whengver called by

1"
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the Board of Directors or by thé writlen demand of Members holding at least 10% of the
Percaniage Intarests, Any written demand by the Members shall state the purpose or purposes
of the proposed meeting, and business 1o be iransactad af any such meelihg shall be sonfined
to the purposes statad in the nolice theredf, and to such additional maters. as the Baard of
Directors may determing o ba gérmane ¢ such purposes.

11.3 Place of Maetings. Meetings of the Directors or the Membars shall ba held at the
principal office of the Company, or such ofher place as the Board of Directors shall determine.

11.4 Notice of Meelings. Written potlce stating the placa, day and hour of any migeting
of the Diractors or the Members and the purposa or purposes for which the masting Is called
shall be delivered not less than five (5) nor more than filty (50) days before the date of the
maeting, sither parsonally, by facsimile, or by mall, by or al tha direction of the person calling
{he meeting, to each Direclor and each Member. Any party may waive nofice of any meeting,
The attendance of a party at any meeting shall constitute a waiver of notice of such meeting
excapl whers a parly altends a meeting for the express purpose of objecting to the iransaction
of any buginess on the graunds that the meeting is not lawfully called or convened.

11.6  Quorym. At any meeting of the Directors or the Members, the presence in person
or by proxy of the holders of.a majority of the Directors or the Members respectively, shall
constitute a quorum.

118 Voling. if a quorum is present at a mesting of Directors, the affinmmative npte of a
majority of the Directors shall consfitule the approval of the Directors. If a quorum is present at
a meating of Membars, the affimnalive vote of Members holding a majority of the Percentage
Interesis shail be the act of the Members, unless a greater parcentage is required by this
Agrasment or the Agt. All matters submitted to g vote of the Members shall be based upon the
reapective Percentage Interests of the Members,

117 Proxles. At meatings of the Membars and any adjournments thersof, a Mamber
wigy vote In person or by proxy exécuted in wriling by the Member or by its duly authorized
attorney-in-fact. Such proxy shall be filed with the Board bafore or at the time of the meeting.
No proxy shall be valid after sixty (60) days from the date of its exaculion, unless otherwise
provided in the proxy. The burden of proving the validily of any undated, lravocabls, or
otherwise contested proxy will rest with the person eeeking to exdrcise the same,

11.8  Meetinas by Telephone. Any Director or Member may participate In any meeting
of the Board or Members, as the case may be, by mans of a confarence tstephane or simiilar
communication equipment whereby all Directors or Members participating in such meeting can
hear one ancther. Such partidipation shall constitute atteridancee in parsoen.

11.8  Record of Meetings. The Company shall prepare minutes ofr sach mesting of
Directors er Meambers.




11.10 Action Without a Mesting.

(a) Any action by the Directors which may be taken at any mesting of the
Diractors, may he taken without & meating, without prior notice, and without a vole, if a consent
in writing, setting forth the aclion o be taken, shall be signed by ell the Diractors.

{b) Any action required ta be taken at any meeting of members or any action
which may ba taken at any mesling of membears; may ba taken without a meeting, without prior
notice, ant without a vole If a conaent in writing, selling forth the aclion 2o taken, shall he
signed by the Members having not less than the minimum number of votes that would be
necessary to aulhorize or take such action at 8 mesting at which all Interests entitled to vote
thereon were present and voted.

, {©) Any consents under this Saction 11,10 may: () be signad n counterparts;
and (i) may have taxed signatures; copies of which shall be effective vihen received by the
Company. Within (10) days after first obitaining such authorization by wriiten congent, nolice
must be given to all Directors and Members,

ARTICLE 12
GENERAL PROVISIONS

121 Neliges. Any notice, demand, request or repart required or parmitted to be given
or mada under this Agreement shall ba in writing and shall be deemad givan or made when
deliverad in person or five (5) days after the date when sent by certified or registered mail to: (i)
a Member, when addressed to such Member at the address set forih on the signature pages
hereto or suth other addrass as the Mambear may hergafter provide ta Company in writing; and
(ii) the Company, when addressed to the Company af its principal office.

122 Governing Law. This Agreemeant shall b governed by and interprated in
acoordahce with the laws of the State of Flarida, withaut regard to any conflick-af-law, rule or
principla thereof that would rasult in the application of thg law of any other jutisdiction.

123 Headings,  The Article and Section headings of this Agreement are for
convenience only, do not form a part of this Agreemeril, and shall not in any way affect the
interpretation hereof,

124 Parlies in Interesls, Mothing heraln shall be constiuad to be to the benefii of or
enforceable by any Paerson not 8 party to this Agreement, incjuding, but not limited 1o, any

" ereditor of the Company, other than ihe Persons entitled to indemnification under Section 6,8,

125  Further Assurances. The Members will exgcule and deliver such further
instruments and do such further acts and things as may reasonably be raguired to carry out the
intent and purposes of this Agreement.

13
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12,8 Successors and Assigns. Subject to tha restrictions on Transfer set forth In Article
9, this Agreament shall bind and Inura 1o the banaefit of the parties hereto and thelr respective
succassors and assigns.

12.7 Counterparls. This Agreement may ba executad in any number of counterparts,
each of which shall be deemead to be an original and all of which ehall constitute one and tha

same agreement.

12.8 Entlre Agreement. The terms and conditions of this Agraement constilutes the
entire agreement the Members concarning the subject malter hereof, and shall superseds all
previous communications, either oral or wrilten, between the parlies hereto, and no agresment
or understanding modifying this Agreement shail be binding ueon any Member unless siich
modification I3 in writing ard signed by such Member,

IN VITNESS WHEREQF, the parties have exesuted this Agreement as of the date
first-above written,

ADDRESS MEMBER:
63041 Blue Lagoon Drive, Suite 680 Areas USA, Inc.
Miami, FL. 33126 ]

By:

avier Rabell, CEQ

COMPANY:
AREAS USA LAX, 1LC

By.

Xavier Rabell/Divactor and CEQ

14
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FIRST AMENDMENT T0 OPERATING AGREEMENT
OF
AREAS USA LAX, LLC

This First Amendment to the Opernting Agreement effective as of August 7, 2009
(hereinafter “Agreement”) for AREAS USA LAX, LLC (“Conpany”) is effective ag of
December 7, 2009,

T, Officer Remaoval. Per Section 6.3 of the Agreement, the Director of the Company,
Xavier Rabell, hereby reoves Francesco Balli, Viee President of Finance, as an
Officer of the Company.

I Officer Appointment. Per Section 6.3 of the Agreement, the Director of the

Company, Xavier Rabell, hereby appeints Fernando Martinez, as Vice President
of Finance, and an Officer of the Company.

AREAS USA LAX, LLC

by, S~

Name: Eduardo Uribe
Title: Dirgctor




SECOND AMENDMENT TO OPERATING AGREEMENT
oF
AREAS USA LAX, LLC.

This Second Amendmont to the Operating Agreement dated August 7, 2009 (hereinafter
“Agreement”) for Areas USA LAX, LLC. (“Company”) is effective as of Octoher 21, 2009
(“Effective Date™).

1. Officer Removal Per Section 6.3 of the Agreement, the Direcior of the Company,
Xavier Rabell, hereby removes Mark Taitt, Vice President of Operations and as Officer

of the Company.

Arens USA LAX, LLC,
By: : !

Xavier Rabell
Its:  Director

2-20
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POURTH AMENDMENT TO OPERATING AGREEMENT
OF
AREAS USA LAX, LLC,

This Fourth Amendment to the Operating Agreement dated August 7, 2009 (hereinafier
ment™) for Areas USA LAX, LLC, (“Company”) is effective as of July 26, 2014

("Effective Date”).

L

1L

Officer Removal. Per Section 6.3 of the Agreement, the Director of the Company,
Xavier Rabell, hereby removes Robert Negron, Vice President of Finance, as an Officer
of the Company.,

. Per Section 6.3 of the Agreement, the Director of the Company,
Kavier Rabell, hereby appoints Jose Alberio Serratos, as Vice President of Finance and
an Officer of the Company.

MEMBER:
Areas USA Inc,

Xavier Rabell '
s: CEQ

*
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THIRD AMENDMENT TO OPERATING AGREEMENT
ar
AREAS USA LAX, LLC,

This Third Amendment to the Operating Agreemcent dated August 7, 2009 (hereinafier
“Agreement™ for Arens USA LAX, LLC. ("Company™) is effective as of January 11, 2013
(“BEffective Date™).

I.  Officer Removal Per Section 6.3 of the Agreement, the Direcior of the Corapany,
Xavier Rabell, hereby removes Fomando Martinez, Vice President of Finanee, ag an

Officer of the Company.
11, Ofificer Appeintment. Per Section 6.3 of the Agreement, the Director of the Company,

Kavier Rabell, hereby appoints Robert Negron, as Vice President of Pinance and an
Officer of tha Company.

MEMBER:
Areas USA Inc.

Xavier Rnbeil !
Hs: CRO
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Strengths of the Proposer

Thera are many ingreciients that go into a truly memaorable lavel of service. Brands,
dasigns, quality food, and customer service offered at an airport can g a long
wialy in creating a great experience for guests,

However, there is something else that will make guest's visit that much more
elevated, il is the ability of an operator to bring all these elements together, to
make them each exemplary and o do 8o consistently. And it takes expetience
and a commitment to excellence.

Since 1868 Areas has successiully operatad airport concessicons and travel plazas
a‘ound the world ard our experience, with over 1,200 locarions 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 intérnationally and translate it int¢ an
unmatched offering at LAX, in ortler to create an exceptional experience.




M

iy
J .'v f v|'|; m
{ 1=Th

DUN)
IDon

AMERICA RUMNE ON DUIKIN™

{

™

=
I i )
§~ e

f,r R Rebalh |
s

L I P N L N

America Runs on Dunkin’ is the absolute truth, Dunkin'
Danuts has been ranked #1 in Coffee Chain Customer
Loyalty by Brand Keys for five consecutive years, and
The NPD Group / CREST® reports thai Dunkin’ Donuts
gserves the most traditional hot and iced coflee in
America. On a global lavel, Dunkin’ Donuts serves more
than 1.7 bilion cups of their cofiees evary vear.

The Duniin® Donuts brand is highly responsive
T {6 the busy lives of their guasts, offering a wide

15 range of coffee drinks, snaclks and sandwiches

6@“ UTS designed for porlability and sabtsfaction -

perfectly addressing the needs of Terminal 4
travelers and airport gussts.

Design Appeal

The quality of architeclural design that Areas offers 1o
Terminal 4 of LAX is exgeptional. Contemporary in its
look, the concession is irwiting and comfortadle, as well
as functional, serving the unigue 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 Expertise

Over the past farty five years, Areas hHac designed and
developed concession prmjects all over the warld, including
airporis, senvice plazas and meny others. Our quality
construetion and attention 1o design details have made
us one of the world's leaders in food, beverage and retail
sarvicas,

Areas has the exparience and capability to design, permit and
construct the Concessian serviced through the experience
gained in the recent buildouts of the nine F&B concessions
at Terinals 4, 5, 7, 8 and TBIT,

Additionally, Areas has parinered
with LAs finest architectural and
expediter firms, Corsini Slark
, Architects ard Bruce A. Miller
BRUCE AN ang Assodiates in order to make
Terminal 4 project a succass,

drchitects

AASSQCIATES

Financial Projection and Proposal

Areas’ sxperience at the Los Apge'es International Airoort
cormbined with thorough knowledge of operating the
proposed concepl, has given us an ability to generate
acourale projections of revenues, cepital expendilures
and costs of ongoing opearations. Furthermore building
on lha existing logistics at Tarminal 4 and eficiency of cur
operafions, Areas is able to offer LAWA an axcellent financial
proposal,

Engine Co. No 28, Homeboy
and B Grif at at the Las Angeles
internaticnal Airport,
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ATTACHMENT B

Officlal Propesal Statement

pale: | |05 2014

Te:  Exaclilive Diractor
Los Angeles Wortd Alipoits
Los Angales, California

Subject REQUEST FOR PROPOSAL: BRANDED COFFEE FOOD AND BEVERAGE
CONCESSION CONCESSIONS RFP

‘The Preposer warrants that the Proposer has carsfuly exemined the Branded Coffee Food
snd baverage Congession Reguest far Proposals (RFP), including the draft Conoession
Agresmant.

The Proposer further warrants that if the Proposal s accepled, the Proposer will contract with
Los Angelas World Alrports (LAWA) In the form of a Concesslon Agreament and comply with
the requirements of the RFP and Concassion Agreement,

Except as expressly stated in the propesal of in any addenda thareto, the Proposal
Incorporates by reference, as if fully set forih in the propeaal, the Tull content of the RFP.

The Proposer understands thel it may withdraw the Proposal up to the deadline set for
submittal, provided that 2 withdrawal request is macde In wriling and is recelved by LAWA prior
10 the date and time of the submittal deadline. This proposal may not hé withdrawn by the
Proposer for a pariod of 180 days efter the proposal submitlal due date end may remaln valid
bayond that time with the consent of the Proposer. Correctians to errors made by the Proposer
in the Froposal will not be accapted after the preposal deadiine.

‘The Praposer agrees that all material submitied by it to LAWA becomes ihe property of LAWA,

Proposer undertakes and agress {6 defend, indemnify and hold harmless LAWA from and
ageinst all suils, claims, apd causes of aalion brought agalnst LAWA for LAWA's refusal 1o
disclosa Proprietary Informalion o any perseh making a request pursuant to tha CPRA.
Proposet's obllgations hereln Include, kit are hot bmited to, all attornay's feas (both In house
and outside counsel), costs of iitigation Incurred by LAWA or its attorneys (including all
actual, cosls Incurrad by LAWA, not meraly those costs recoverable by a prevaliing parly,
and speclfically Including costs of experis and consutants) as well as all damages or liabllity
of any nature whalsoever arjsing out of eny such sults, clalms, and causes of aclion brought
against LAWA, through and including any appellate proceetings. Proposer's obligationsto
LAWA under this indemnification provision shall be due and payable on @ monthly, on-going
basis within thirly (30} days after each submisslon to Proposer of LAWA's invelces for all faes
and cosla Incurred by LAWA, as well as all damages or liability of any nature, |, lre
unidersigned affirm that | have read and undersiand all tha grovisions set {orth inthis
invitation, | guarantee that this proposal meefs or exczeds the specifications contalned In the

41



RFP document, This firm will comply with all provisions and conditiohs as spaciied. Afl
requested Information has baen submitted as requested.

1 also affirm that | am duly authorized fo execute this patantial Agreement; that this company,
corporation, firm, partnership, or Individual has not preparad this proposal in eollusion with any
other Proposer; and that the contents of this proposal as to rant, terms, or conditions of sald
proposal have not bsen communicated by the undersigned nor by an employea of agent to
any other Proposer or to ancther persen(s) engaged In this type of business priar to the officlal
opsning of the proposal,

By submitiing a proposal, the Proposer autharizes LAVWA fo conduct whatevar
Investigations into the Proposer's Quallfications that LAWA deems necessary,

Date: 3/05/2014

Proposer: Areas USA LAX, LLLC .

Signalure of Authorized Perso wm

Printed Name: Eduardo Urlbe

TiHe: Vice President of Business Davelopment

Business Address of Propaser; 6301 Blue Lagoon Dr., Ste 690, Miami FL 33128
Telephone: (305) 267-8510

Fax: (306} 675-8488

Email: aduardo.uribe@areasmall.com




Areas USA LAX, LLC ¢ 5301 Blue Lagoon Dr.,Suite 690 = Miamd, FL 33126 < Tel: 3052678510 » Fax SU5.675.6488

September 10, 2014

Los Angeles World Airports
6053 West Century Boulevard, Suite 400
Los Angeles, CA 90045

RE: AUTHORITY TO BID AREAS USA LAX, LLC IN THE REQUEST FOR

PROPOSALS CONCESSION OPPORTUNITIES FOR THE LOS ANGELES
WORLD AIRPORTS

Dear Siv/Madum,

Areas USA LAX, LLC, (“Areas”) has authorjzed Eduarde Uribe as pravided in the enc¢losed
Writlen Consent of Areas’ Board of Directors, to bind Areas USA LAX, LLC to the Request for
Proposal for Branded Coffee Food and Beverape Concession at the Los Angeles Internationa)
Airport. In addition, 1 have been duly uathorized to executs contracts on behalf of the Avess {F
snecessful in the aforementioned request for proposal, Enclosed hereavith js the origlnal Wiitten
Consent from Areas Board of Directors,

Eduardo Uribs
Vice President
Arcas USA LAX, LLC

4-3



ORIGINAK,
WRITTEN CONSENT
of the
BOARD OF DIRECTORS

of
AREAS USA LAX, LLC

Dated as of September}S, 2014

The undersigned being all of the members of the Board of Directors (the “Board™) of AREAS
USA LAX, LLC, a Floridn limitzd lability company {the "“Company™). hereby consent to suthorize and
approve the adoption of the following:

L Authority to Propose,

WHEREAS, the Board desires that the Company participate in ertain vequest for proposals and
other bid processes for concessions at various airports and other related travel localions (the "Bids™) and

WHEREAS, thbe Board believes that entering iro the Bids by the Company will be in the best
interest of the Company; and

WHEREAS, the Bids may contain documenis that sie to be executed by ceriain named
individuals ar.d the Board wishes lo grant authority 1o thoss individuals 1o execute the Bids;

NOW, THEREFORE, BE IT RESOLVED, that the following individuals are duly authorized
representatives of the Company with the authority to exemite, seal and deliver the Bids and any and all
ather documents related to the Bids:

Kavier Rabell Chief Executive Officer
Bdvarda Uribe Vice President
Alberio Serratas Vice Progident

RESOLVED, that eny authorized officer (the “Authorized Officer™) be, and each hereby is,
authorized to take any all action which jg, in bis judgmenl, necessary and appropriate o effect the
purposss and intent of the foregoing Resolutions and that the Authorized Officer is hereby directed and
empowered to exccute and deliver all agresments, undertaking, instrunients, cerlificates end other
docurments in the name and on behalf of the Company necessary 1o effectuate ihe same,

RESOLVED, that the Authotized Officer be, and hereby is, authorized to take any and all actions
whick ig, in his judgment, necessary and appropriste in effect the purposes and inlent of the forsgoing
Resolutions and thet the Authorized Officer is herehy directed and entpowered to sxcoule and deliver il
agreemens, underlakings, instruments, cedificates and othér documents in the name dnd on behnlf of the
Cowmipany necessary o effectuate the sane and; further

1L Genetal.

RESOLVED, that the Authorized Officer be, and hereby is, avthorized, empowered and directed
for und in the name and on behalf of the Coxmpany 1o perform all acts and do all things that are required to

44




TN I B R R

be done, abserved, parformed or discharged by the Company in acoordance with the terms and provisions
of, or thel the Authorized Officer, in his sole discretion, decived nécessary, sppropriate ot advisable 1o
conspnyrate the eapsactions contemplated by, these reselutions, his takings any action being conclusive
evidence that ke did so deem the same be recessary, anpropriats o advisable; and

RESOLVED, that this wrillen consent may be exzcuted by facsimile or clecironic (incloding
PDF) signature, and that such facsimile or electronic {inciuding PDF) signature shall have the same effact
as original signaturss; and

RESOLVED FURTHER, that any and all actions and Iransaelions by the Authorized Officer or
any othet representative of the Company for and in the name and on behalf of the Company with respect
to any of the lransaction contemplated by the foregoing resolutions before the adoption of the foregoing,
resolutions be, and hereby are, approved, adopled, ratified and confirmed in all respeets and for all
purposes ag the actions of ihe Company.

[Signarare Page Follows]

&
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above writien.

TN WITNESS WHEREQCF, the undersigned has executed this Written Consent a3 of the date first

nmnc*:jr:/ /lé—"

Kavier Rebell ¢
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Araas USA LAX, LLC Is an entity that was formad for operations at the Los Angeles International
Airport, however, in addition to the LAX experience of Areas USA LAX, LLC, the Propaser will
also be relying on the experience and support of its parent company, Areas, S.A, The fallowing
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 turnpike
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.
Martin, generating nearly a billion in sales annually through the direct management of all types

of FAB and ratail businesses.

EARNINGS 2012-2013

TURNOVER BY BUSINESS LINE

269/6 QHT ufu

G5

[ TRAINE ;‘lfmﬁ |

!

TURNOVER BY MARKET

a3 0
30.2*% 15.4"
HIGHWAYS TRAIN STATIONS

AND OTHERS

NUMBER OF OUTLETS BY COUNTRY
i |
569

54,4"

AIRFORTS

157 59 16

270 18 118

MILLION %8

YEARS OF
EXPERIENCE
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AREAS U.8. EXPERIENCE
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LOS ANGELES INTERNATIONAL AIRPORT EXPERIENCE

In 2010 Areas USA was awarded contract for 11 F&B and 1 retail locations at LAX's terminals
4,5, 7 and 8. Through its exciting local brands, inviting and moderri designs, unigue marketing
campaign, service and operational procedures, Areas USA accomplished incredible growth.

LAX ANNUAL SALES LAX SALES/SF

126" 50"

GRQWTH GROWTH

Previous Cperalor Aracs USA Pravious Opereitor Aroas USA
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BRANDED COFFEE FOOD & BEVERAGE EXPERIENCE

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 themselves, either comparing to the pravious operator or similar
locations within the airport. The following is an example of Areas’ Homeboy Café performance
in comparison te previous and current coffee operators at Terminals 4, 5, 7 and 8:

Mgy & 18wt Byeyiigin Cond g Hoafgpediop Hedin vn Btmpoags Coie uypy

ANNUAL SALES SALES/SF

t : | 2(%} ‘ ! r 670},'“

GROWTH GROWTH

Brioche Doree Homeboy Café Brlochie Doree Homebeoy Café

duiniory Dy 404

HOMEBOY VS. SIMILAR OPERATIONS

Homaboy la Starbucks Cofiee [Klaleh Coffae

Balary & Piovence Colles Bean & Collee Raon &
Cate Palissere | Tetwmincldedl Ted Leal Tariringl 743 fea Lect
Tormine) 444K & Caole ferming 5486 Tarwnol 8+80
Termiral 4-48

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 section.
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Throughout its 45 years of industry experience, Areas has handled concession
projects all ovar the world, Including airports, service plazas and other high traffic
environments. Areas has edrned a solid reputation for exceptional execution,
performed with the utmost profassionalism 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 commitled to meeting this deadline,
In fact, we have already identified a ranowned and experienced
architectural firm for this project, Corsini Stark Architects, LLP,
Areas has previously worked with Corsini Stark on its existing
LAX airport operations and we are confident that this finm will make the T4 Branded
Cofiee project a success.

niteects

Additionally, Areas will utilize services of an expeditor, Bruce A. Miller & Assoclates
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 includa code consulting, permit processing, inspection
coordination and final certificate of occupahcy.

> Bt it g bl fr| U N T A
eofl l ‘| S { R i
Areas’ track record of accomplishments and specific capabilities with respect to
terminal concessions at airports have been demanstrated throughout this section
through charts and specific examples,

Please find the statement regarding any pending, active or previpus legal action of the
Proposer in the end of this section.
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Areas has anexceptional track record of meeting and excesding its sales targets. The following
is an example of our sales projections at the time of the LAX RFP for terminals 4,6,7 and 8
versus actual performance:

AREAS LAX PROJECTIONS VS. ACTUAL SALES M inliolfrojestion

11 Cuirenl Sales

Tengoods 3

Samimy's B8Grilloy | Corona Engine  [Fors's Fllling

BOA No. 28 Station

Homeboy
Cale

"initial projechons were @stimated Using Wslorical seles

deon RTINS 3 (T (W NS (T AP ¥ IR S N ] [ el abbsgegr
RN
Areas, on an on-going basis, evaluates its performance and develops programs
designad to increase sales and revenuas for all our operations. For example, through
our Marketing and Customer Service programs, Argag accomplished incredible
results at our Los Angeles Airport operations:

LAX MARKETING PROGRAM RESULTS i Fscal 213

{11 Fiscal 2014

Additonat
nformation
ot tha
marketing
programs
used for
fncreasing
sales and
performance
fs avaftable
tLpon
requast.
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LAY
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ATEACHMENT - E

Sranded Catfes - Sumamary of Proposer's Branded Coffes Concessions Expertence

< . . Min Ashusal . Aftud Graes ;
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ATTACHMENT E

Businass Refarence Form

Referance Name: Adiian Songer
Titte; COmmercial Operations Proparty Manager, Miami Intsrnational Alrport
pddrass: Terminal H, 4th Flaor, Suite H-40374
Miami, Florida 33120-6504
Telephane: {309) 876-7175 Fay: (305) 876-7746
Ermall Address: ASONGER@miarml-alrport.com

Business Relaionship: Landlord for the concession agreement

The faregoing information Is being submited jo LAWA as part of the Request for Proposals for
Branded Coffee Food and Beverage Goncesslon at Los Angeles Intemational Alrporl. Tha
undersigned hereby altests o the truth and acouracy of all stalernents, answers and
representations inade in this questionnaire, Incliding all supplamentary inferrnatian attached
hereto. The undersigned hersby autherizes LAWA, orits sgenis, 1o contact any appropriale
third partiee to verify the accuracy of the information provided hereln. The undersighed alfirms
that ha/she Is a duly authorized repreésentative of the praposing entity,

Data: Y10/2014 Areas LUSA LAX, LLC

(Name of Praposer)
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ATTACHMENT E

Business Reference Form

Reference Name: 3reg Hatcher

Title: Director of Concessions & Quality Assurance, Detrolt Metropolitan Wayne County Almport

Address: L-C- Smith Terminal, Mezzanina
Detroit, Ml 48242
(734) 942-3683 Fay: (734) 942-3703

Telephone:
Emall Address: Greg.Halcher@wcaa.us

Buslness Relationship: Landlord for the concession agreement

“The faregaing infarmation is being submitted to LAWA as part of the Reguest for Praposals for
Brarided Coffee Food and Beverage Concesslon at Los Angeles International Alrport. The
undersigned heraby atlests 1o the truth and accuracy of all staternents, answers and
representations made in this questionnaire, including all supplementary Information attached
herato, The undersignad hereby authorizes LAWA, or its agents, to contact any appropriale
third pariies to verify the acouracy of the informetion provided hereln, The undersigned affirms
that hefshe is a duly autharizéd representalive of ihe proposing entity,

Date: B10/2014 Areas USA LAX, LLC
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ATTACHMENT F
Businsss Refefence Form
Michael J. Caro

Referanca Name:
Tie: Vice President, Alrmali Boston, Inc.

Adcress: 300 Terminal C, Boston Logan International Alrport
Boston, MA 02128

Telaphone: 617-567-8681 Fax:

Email Address: M_caro@eirmallusa.com

(617) 567-0885

Buslness Relaflonship: Landiord for the concession agreement

Tha foregoing information is baing submitted 1o LAWA as parl of the Request for Propesals for
Branded Coffee Focd and Beverage Cancession at Los Angeles Intemational Alroor. The
undersigiied hireby dtlests to the truth and acturacy of all statemenls, ansveers and
representations made in this questionnalre, Including all supplamentary information attached
hereto. The undersigned heraby authorizes LAWA, or ite agenis, to contact any appropriate
third parties to verify the accuragy of the informallon provided herein. The undersigned affirms
that hefshe is a duly autharlzed representslive of the proposing entity,

Date: 9110120714 Areas USA LAX, LLG

{Name of Proposer)
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Azeas USA LAX, LLC < 53071 Blue Lagoon Dr., Snite 690 « Miami, FL33126 » Tel: 305.257.8510 * Fax: 303.675.8488

‘Septembar 14, 2014

Denise Sample

Commercial Development Group
Los Angelss Woarld Airports

1 World Way, Suite 204

Luos Angeles, CA 90045

RE: RIP FOR BRANDED COFFEE FOOD AND BEVERAGE CONCESSION

Dear Mrs. Sample,

As 1 duly authorized répresentative of the Proposer, Areas USA LAX, LLC, 1 cenify that there ave no
ponding, actives or previous legal actions that could roasonably prevent Areas USA LAX, LLC from
fulfilling itse obligations under the Agreement,

Cn behalf of Areas USA LAX, LLC, I thenk you for the opporiunity to submit this proposal and look
forward to finalizing a mutually benefcial agreomen.

Sincerely,

Eduardo Uribe
Vice President
Arens USA LAX, LLC
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PROPOSAL
BRANDED COFFEE
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6. Concept Design & Implementation Plan
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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, reflecling every aspect of American history,
creativity, innovation, and diversity. Terminal 4 of LAX is cne of the busiest terminals of the airport
and one of the largest hubs of American Airlines, bringing a hugely diverse population through the
airpart and providing an opportunity for Los Angsles to make & great impression.

Through Areas’ experience of oparating at this terminal, we know that the concept has to respond
1o the neads of a highly diverse population of travelars, from families with children to sophisticaled
business travelers. The concept also has to accommodale the needs of the airpert and airline
staff, be altraclive to guesls, work well in a fast-paced gnvironment, and drive sales.

Tae following ara the reasons why wa believe that Dunkin Donuls is the best concepl for
Terminal 4;

g-1
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AMERICA RUNE ON DUNKIN™

Dunkin'
Donuts sells
more coffee,

donuts and
bagels than
any other
quick service
restaurant in
America

B-2

(NE P A R
# The largest coffee and baked goods chain in the world
+ More than a billion cups o coffes sold par year
+ Qver 14,000 locations worldwide
+ Numerous industry awards:
@ 4t1 Coffee Chain Customer Lavally for & consecutive years
® #1 in Hot Reg./Dacaf/Flavored Cofiee
= #1 in lced-Coffes
= 41 in Donuts
= i1 in Bagels
= 4#2 ir Braakiast Sandwiches
® |t's Everywherel

+ Dunkin' Donuts enjoys 95% brand recognition amorg consumers,
gven in markets where lhey don'l have a presence.

e ————
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“This is the best donuts, coffee,
everything; that you can get.
And it's been a long time,
two-and-a-half years I've

#ylpce

e , heen waiting for it to come out

\
PEEENE Ene

here,” Chris, who ordered a
coffee, bagel, donuts and
munchkins, said.

R — ey

Dunkin' Donuts in California
Durkin! Donuls' expansion to California will further cement the
company's position as America's lavorite all-cay, everyday stop
for coffee, sandwiches and baked goods. The rew locations
offer its famous hot, iced and frozen beoverages, delicious
breakfagt and bakery sanchwiches, donuts, bagels and muffins,
as well as better-for-you options from its DDSMART® meny,
to guests in the Golden State.

# 200 new restaurants in CA
in the riext several years

= Gver 1,000 planne
leng-term
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Analysis of F&B needs in Terminal 4 at LAX, and how the proposed concept
considers airport trends and customer preference

Terrninal 4 has recently undergone a new concessions redevelopment program that
brought exciting local concepts to the travelar. However, outside of the Starbucks
Coffee in the pre-security area, the terminal is lacking a nationally branded specialty
coflze concept,

Additionally, after analyzing Terminal 4 demographics, 1 is clear that over 70% of all
fighls depart to the East Coast (BOS, JFK, LGA, MiA, MCO, etc) and Midwest (ORD,
DFW, STL, eie), which creates a need for a concepi to appeal to this customer and
demographic. Currently, the terminal only offers locai Los Angeles brands.

Areas’ proposed concept Is a clear choice for Terminal 4 customer through its
significant market prasence in both East Coast and Midwesland wilhoul repeating
the existing concepts {Starbucks and La Provence Palisserig).

Dunkin Donuts considers the following airport F&B trends and custormer
preferences as part of its offering:

= Healthy, vegetarian and fresh options

“ Fast service

= Reliable and consistent product

= Seasonal spsacials, promotions and loyally programs

7 Value-orlented offering

» Menu displaying calorlc values of the drinks and meals



Plan to supplement concessions in Terminal 4 at LAX, including incorporating
adequate service that appeals o both morning and evening passengers. 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 Goncepts, Starbucks and La Provence Fatisserie and
Café. We believe thal supplementing these brands with a speciglty coffee with a national
regognition and appeal 1o the East-coast customer with attractive price-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 custemer

@ |jghtet roast supplementing darker roasts of Starbucks and La Provence Patisseris
and Cafg

& Provicding the only offering of donuts at the airport

» Value proposition to the customer - supplementing higher priced offerings of the
Food Courl and rest of the termina with Dunkin’s lowe- price-points

# In-house, freshly baked pastries and donuts

Dunkin Donuts offers such a wide variety of pradusts that appeal to not only morning, but

alsoe afterncon and evening passengers. The ple chart below is an example of Dunkin’s
typical day-parl sales at Maryland and Florida service plazas:

DUNKIN DONUTS DAYPART SALES

28"

1pm o

Wil

The fallowing is the Letter of intent from Dunxin Donuts aulhorizing Areas USA LAX, LLC to
submit 1he concept.

8-5
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Saptemboer 15, 2014

Areas USA LAX, LLC
5301 Blue Lagoon Drive, Suite 350
Miami, Florida 33126

Re: Letter of Authorization ("LOA")
Dear Mr. Uribe,

Durkin' Brands, Inc, {"Dunkin®) heraby warrants and represents that it owns the
marks related to Dunkin Donuts ("DD Concepl’), Dunkin' has granted Areas
USA LAX, LLC ("Areas’) authorization to include and represent the DD
Concept, its trademarlk, design and menu (the "Brand) in Areas' bid response
o the Request for Proposal for Branded Coffee and Food and Beverage
Concession (Terminal 4) for the Los Angeles World Airport.

Sincerely, .
*

.
» /’\‘/f)

Christian Burr, Jr,
Director, Nontraditional Development
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Floor plan and rendered illustrations of the Proposer's planned
improvements

CQver the past forty five years, Areas has designed and developed concassion
projects all over the world, including alrports, service plazas and other high
volume environments. Areas has earned a solid reputation lfor excepticnal
execulion within the concession industry, Our guality constructicn and attention
to design details have made us one of the world’s ieaders in food, beverage and
retall services.

Areas is proud to present our innovative and one-cf-a-kind designs for the LAX
Terminal 4 Branded Coffee concession at the end of this section.

5.7



Identify the amount of capital investment required to improve the Concession
location

Areas plans to invest $1,600,000 in the capital improvements cof the Goncession location.
Additional information on the breakdown and capital expenditure requirements can be found
in Tab 7 - Financial Return 1o LAWA,

PHASING AND CONSTRUCTION PLAN

[imewser | Preeseter 1 Jnary b Foaye 1

hincital lo LA [ b | Raubenlttal 10 1ACES W snaanedl i

i ATl T T T
AP Preci i |
Pywooe sty Mosiin 181y LRIES [T i
Comittisclias Pir ]
alia Cowphttion/Funch List 3

i] T}
Ina pections s LAVAA mie. acpeeelt

Falr Dpentg Dute
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Provide a phasing plan and narrative that specifically describes the proposad
construction improvements

Areas has the expertise necessary 1o properly phase this projecl without sacrificing service
or offering to the travelers. Above is a streamlined phasing ard cansturction schedule for the
T4 Branded Colfee location. During the phases, Areas will install a construction barrie” wall
and display decorative graphics informing customers of the upcoming concepl. These walls
will also include signage (o direct customers to other open venues and marketing materials
for our future brand.

For its first location at LAX, Dunkin® Donuts iconic brand color scheme is merged with warm
contemporary Earth lahas rendersd in woad, quartz, and tile finishes 1o bring a raflined,
upscale presence to Terminal 4. The colars pop and compliment the oxidized orange colors
of the corlen steel allowing for an identifiable presence of a beloved Nalional brand from
any advantage point within the Terminal, The material details are modern and sleek allowing
for unicue displays of donuts and coffes, showcasing them as the stars of the brand. A
communal table and standing bar rail accommadaie travelers as they enjoy renownad coffes
and other deleciable ireals.



Menu and convenience to meet passenger expectations and elevate the passenger's
overall experience
Arsas s constantly adapling to innovations in technology enhance the operation, elevate overall
passenger experience and provide new offerings to sur cusiomars in a quickly and efficient manner,
Areas will utilize the following technologies in order to provide additional corwenience to our guests:
& Mobile POS Tablet - we will be able ta take and process orders from customers from &
hand-help tablet. This will facilitale 1he throughput and maximize sales, all while minimizing
the walt times and queue of our guests
w Ordar Ahead - Araas' will utilize the APP that provides customers the opportunity to place
an order fram their mohile device. It has bean proven that a guest spends 25% more, on
average, by using the Order and Fay Ahead faature

The fcllowing is a comprehensive description of the types end brands of fcod & beverages offered
at the Dunkin Donuts localion proposed,

OUfimanu'alfers g Faat tastiHg Hrodiicts ;
DD Hinkwill'met oL aolip and Kaep Yoli - ' e
fnnmathrlbgholt Vot Bliy sy ;
DiinklA Dol ncem 7 I %Ti,

 fmerw continued on next page)
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Serving customers in a timely, professional and courteous manner and customer
service plan, including how customer complaints will be addressed

At Areas, we understand that effective Custormer Servics (*Guesl Service”) is the key facior
that differentiates a top concessionairg from the others.

QOur goal of continuous improvement I the afea of custorher service led Us 1o creale the
G.U.E.S.T. Approach: Greel, Understand, Exglain, Suggest, Thank., We tumed our vast
experience in guest sarvice and hospitality into a rigorous 3607 program thal establishes
patterns of excellence among our associates. Through G.U.ES.T., our associates gain the
foundations needed to offer the besl service in a timely, professional and courtecus manner:

G.U.E.5.T APPROACH

G / Greet Gocd Moning { Traneaclions, Transactions per
: Passenger Enplanameant
u / Understand Where are you raveling to today? Cuslamizer Engegement,
: : Order Accuracy
E / Explain Al of our donits are baked fresh daily Mystery Shop Scores, Guest Web
: : Feadback, Guest Lovalty
% / Suggest How mary bot:les of water wauld Avg. § per Transaction, § per
you like for your tip? :Enplenerani, Sales of high profit items
T / Thank i Thankyoufor stopping inand  Thark you for stepping in and
have a sale trip to Orland?. © o have asale trip to Orando.

g-11
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Areas’ Guest Service Plan involves a thorough development of our work force so they are
continually engaged and motivated. Our guest service philcsophy focuses on four major
gomponents important not enly for owr company's business success but 0 empower our
associates (o provide the best guest experience:

Training: Our associates participate in bath clagsroom and on-tha-job training that
fotals over 100 hours per persen per vear,

Evaluation: Our success in dalivering a greal guest experience is measured directly
by a highly trained, third party Mystery Shopper program, as well as through our
online survey open to our guests, We alse offer evary guest the opportunity to submit
feedback to us directly on every receipt. All team members participate in an internal
audil,

Support: Cur leadership leam, in parlnership with certilied lrainers, offers conlinuous
coaching Lo our assqciales, recognizing greatl periormance, helping them identify
salutions to challenges and naw cpeortunities to offer setvice that goes beyond client
axpectations.

Recognition: The link batween recognition of supericr performance and positive
employee motivation has been clearly establishad by research. Ou- associates
are rewarded for exceeding guest expectations and for their contributions © the
business,

AREAS GUEST SERVICE RESULTS AT LAX

DOn over 50% of
All comments

Scores of
Over 80%

The full Guest Ssrvice Plan program is avalable uoon request
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The followirig Is a customear complain procedure delivery method chart:

Guesi Service will
Guesl provides forward infermation Some comments will requre Tollow up
feedback Delivery method 1o the lecation from H& Deplariments

e it
: Concept & Stamlards

Loss Prevention
Human Resources

Operatinns

CashManagenient

Guest Service will provide the guest with resoluilon Ha will provide feedback
or deliver aclion plan to brand when necessary -

Describe the mechanisms the Proposer will use to ensure a successful concept
for future food and beverage locations at LAX
Food & beverage and retail are dynamic systerns, with product trends and customer needs
conslartly changing. We reflect this dynamism in our processes, Our Product Comirittes
maels every month with our QOperations Department to review data from sach of our
locations. Togethsr they review and respond to:

¥ Shifts in customar preferences and needs

& Menu item additicns and removals, and premolional activity

@ Food frends

Our menus change al least once a year, with consideration given to new trends, high
performing products (based on sales), product enhancement, raquests from brands, ane
the feedback gathered by our customer quality assurance system.

Areas’ strong relationships with cur brand partners and our expeériance working with multiple
brands allow us o respond rapidly to new trends. We arz able 1o test and launch successful
new meni items quickly.

6-13
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Proposer's strategy for meeting changing airport needs including response to
changes to airline activity and passenger enplanements

In addition to new and updated products, we respond rapidly and positively to changes
in the airfine activity, passenger énplanements, anc any other changes we idenlify in
order to creale the bes! customer experience,

Areas conslantly cross-raferences flight schedules and communicales with the airport
and airfine representatives in order to anticlpate any changes and plan accordingly.

Cur mission is to be the undisputad cheice in the airports we serve, We provide service
that over-delivers, distinctive offerings, differentiated marketing campaigns, and we work
hard to capture the lull growth potentiel,

Demonstrate the Proposer's commitment to maintaining the appearance of iis
facilities in excellent condition

Argas strongly bellevas thal the success of each operation depends on our team ensuring
high and consistent quality standards at each facility. In order to maintain excellent
condition and appearance of our faclities, Areas' Quality Management System fallows
a clearly dafined set of established practices, collects data on an ongoing basis from
various sources, analyzes it monthly lo ensure we understand the ¢onditions at every
location we manage, and identilies useful improvaments and transtates them back into
oparations, fin-depth documentation is avallable upon reques! for every aspect of our
quality program.)

Elerrents of Areas’ Quality Management System:
» Maintenance cf premises and-equipment {preventative & comrective)
= Cieanliness programs - food safaty, pest control and Eco3ure program
e Ervironmental management (recyeling, food waste management, waler conlrol, sic)
& Custorner salisfaction (mystery shopper, web surveys, elc)
# Slandardization of suppliers and inventory control
= Dala monitoring & analysis {internal logs, surveys, franchisor site surveys, ete.)



Hours of operation and plan to adequately staff facilities
Areas’ slafling plan focuses on meeting our customer's senice .
needs. Given our exlensive experience in operating at airport s
facillties and Terminal 4 of LAX, we understand the different staffing
neeads during high volume traffic, light dalays, holidays, and distinet
seasorns.

in addition to the sel sehedules each week, Areas has developed an
gn-call schadule to remedy any delays or call outs. By cross trairing
personnel and always maintaining an gn-call sched.le, the Areas
tearn is always prepared to handle any circumstances.

The following Is ar autline of the hours of oparation and anticipatad
staffing levels, including projected daily manpower hours and on-site
management stafl. These graphs demanstrate Areas’ commitriiant
lo maintaining adequate stafling, especially during peak hours,
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ATTACHMENT G
FINANCIAL PROPOSAL FORM
{Subrnit with Proposal)

LAWA Terminal 4 Food and Beverage iFP
Proposer Name: Areas USA LAX, LLC.

— Deseription ' Fropoand Amount

Minimur Annual Guarantas (MAG)

The Minkmum Anhval Guarantes is detarmined $ 1.000 per square foct per year

each yaar of the term a8 he greater of the
following: " e
1. Flaor Element Amaunt: The proposed dollar {Propose a dollar amauni per square foot (3F) with

per square foot mufiipliad by tie total number i bid sat al $240 per SF per year,
gfsutl:are fast of space contained in the Minimurn bic s Al e e
ramises,

{Nate: Floor Elamant will be adjusied annually
by CPI (with increase no-more than 2% and
MAG nz%less than previous year) commencing
in the 2" year of the Agraement.)

2. Prior Year Element Amount: Tha amount
equal to elghty-five percent (95%) of the Basa
Renl for the mmadiately prior Agreement

Year,

“1

e}

—— e ——



“BRANDED COFFEE CONCESSION - TERMINAL 4 LAX

DESCRIPTION

2nd YEAR | 3rd YEAR | 4th YEAR | 5th YEAR
SALES 4,500,000 $ 4,702,500 $ 4,914,113 $ 5,135,248 $ 5,366,334
COGS 1,057,500 1,105,088 1,154,816 1,206,783 1,261,088
GROSS MARGIN 3,442,500 3,597,413 3,759,296 3,928,464 4,105,245
PAYROLL 1,170,000 1,222,650 1,277,669 1,335,164 1,395,247
UTILITIES 67,500 69,188 70,917 72,690 74,507
REPAIRS & MAINT. 27,000 27,675 28,367 29,076 29,803
PERSONNEL SERVICES 33,750 34,594 35,459 36,345 37,254
MKTG & AD 22,500 23,513 24,571 25,676 26,832
PKG./SM.WARE/RET.SUP. 135,000 138,375 141,834 145,380 149,015
BANK SERVICES 56,250 57,656 59,098 60,575 52,089
TAXES & LICENSES 33,750 34,594 35,459 36,345 37,254
PROFESSIONAL FEES 22,500 23,063 23,639 24,230 24,238
CLEANING SVCS. 22,500 23,063 23,639 24,230 24,836
OTHER SVCS. & EXP. 117,000 18,810 19,280 19,762 20,256
TOTAL GEN. EXP. 537,750 450,529 462,262 474,310 486,681
- RENT 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000
ROYALTIES 198,000 253,935 314,503 380,008 450,772
EBITDA 536,750 670,299 704,861 738,982 772,545
DEP./AMORT. 208,650 209,650 209,650 209,650 282,450
NET INCOME BEFDRE TAXES 327,100 460,049 495,211 529,332 490,095
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Assumptions:
Areas based Its pra-forma cn the following assumpiions:
1. Initial Sales (please also see the benchmark data used for the projacted sales laler in this
geclion):
m Historical sales
= Current and projected enplanemants
® Sales per enplanement at similar locations within the Los Angelas International Airport
and other airports with similar demographics

2. Annual sales growth for years 2 through 7:
= Annug growth in passengers of 2% (per AFP)
® Arnual Inflation of 2.5% [per RFP)
3. Costs of Good’s are based on Areas' extensiva experience in aperating the proposed concept
4, Payroll and Benelits are based on Areas' experience of pperating concessions at the Los
Angeles Internatlonal Airport and operations-of this concept al other girports and high-volume
environments across the courtn. Employee Benefits are 30% include medical insurance,

workers compansation, payroll taxes, and ampleyee incentive plans.

5. Totat General Expenses are basec] ori Areas’ the experience in operations al the Los Angeles
Internationat Airporl

6. Marketing and advertising are basad an airport’s requirement of 0.5%

7. Franchise and Royaity Fees are based on our agreement with the Franchisor of the concept




How the Proposer will maximize sales and revenue to LAWA

Areas has a cormprehensive and strategic marketing program, which incorporates the

following 4 goals:

ATTRARY TVEE BURTOMRD

ISy Wi &

ANDLYZE THE
ENVIRONMENT

EIEATE DUSTOM ER AUYAKYY
Tgtpey 6 efier
Gopimt, Sy
Tyoal Rcekinte

Two of the four goals are spacifically designed to increase number of lickets (Atiract the Customer)
and increase the average ticket {Upsel). Through the incorporation of these programs, the results
are staggering. The following Is an example of these programs when incorporated at the Lbs

Angeles Internalional Airport:

LAX MARKETING PROGRAM RESULTS
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Information that will support the forecasted capital expenditure requirement and cost of
ongoing operations.

Areas’ projected capital expenditure requirement and cost of ongaing operations are based on
our experience at the Los Angsles Internatioral Airport, including two operations at Terminal 4
and numetrous cther cofes locations nationwide of similar type and complaxity. Areas recognizes
the irmportance of maximizing tha finangial return to the Airpart and the significance of accurate
projections and we are committed 1o this goal. Therefore, we have already parinerad with area's
renowned architectural firm Cofsini Stark Architacts in order lo generate precise capital expencilure
projections, The foflowing is a breakdown of the forecasted capilal expenditures:

[ T Mmse Const 5 25,000
2 ¢ Mithork & Furniture $ 160,000
3 | Kilchen Equipment $ 166,000
4§ Smalwerss $ 20000
5 :© Sigrage/vieruboards/Ciital Imaging 5 30.000
§  DusignPermils finchaling Arch, MEP & Kichen Consuilent & 78000
7 ¢ Construction & Suild-out $ 900000
] Busingss Div % 35000
9 | Less Prevantion (Securty Gareras) $ 25000
10 ¢ [T Costs {POS, MICROS, Internet, Phores) $ 20,000
11 LAWA Desigrn Evaluation Fee |per Goneession Agnagrngnty 18,350
e ’ - Total: | $1,414,350
13 ¢ Conbngericy S 185850

) "~ Tolal Cost w/ Contingency; ; $1,600,000

Basis for projected and Forecasted Results: In its sales and revenue projections, Areas first
analyzed the concepts and its compatibiity to the existing brands at the airport, We baieve that
Dunkin Doruts is best comparable with Starbucks. The following is an example of Starbucks
monthly average sales versus Dunkin Donuts at the Florida Turnpike Service Plazas {Areas tock
over the sarvice plazas 'n 2009 and converted all Starbucks locations (o DD):

AVERAGE MONTHLY SALES COMPARISON

6" 5%

HIGHER HIGHER |

Starbucks Lunkin Donuls Dunkin Donuls
20074008 2010201 20122003



Through this analysis, it is clear that Dunkin sales will closely resemble those of Starbucks
al LAX, therefore, we user the historical Starbucks Sales and Sales par Enplanement as a
benchmark for projections:

LEASEHOLD NAME | TOTAL EPS $/EP
13 Starbucks | 4a,735298 | 283813 | $1.32
T2 Starbuicks o $eder20e | $245)588 $1.01
18 Starbucks-North | $1803918 | $1889509 | $ 96
T7 Starbucks [ s2743ese | 53008389 | § .83
T8 Starpucks [ $2439650  § 3080482 | $ .79
T4 Slarbucks-FG | $3070668) | B4.803855 | $ B3
T1 Starbucks-North | $2608487  ©  $4382614 $ .60
T4 Slarbucks . $2505586 | 54893555 | $ 53
T1 Statbucks L S2oE2re L B4082604 $ 81
* 2010 sales dala pmv!dBEd by LAWA AVERAGE E $ .80

Next step is to project enplanements and sales per enplanement for the lirst year of aperations:
Enplanaments for years 2011, 2012 and 2013 are real and years 2014 & 2015 weare
calcutated with the 201 3 enplanements with 2% annual growth in passengers (per RFF
requirement)
® Sales per Enplanement were calculated by using the average of 2010 {#0.80) and
projected through 2015 using 2.5% annual imlation (per RFP requirsment)

i

2011 | $5312973 | § B2

2012 | $6551.287 | § B4
2018 | $4,783794 | $ B
2014 | $4,870470 | B8
2016 | $4977.056 |  $ 90

By mulliplying the enplanements and sales/EP, we nave the projected sales for the Branded
Coflfee location al T4 = $4,600,000
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