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Areas USA LAX, LLC is an entity operating at the Los Angeles Internationa Airport since 2012, The
enclosed are the most current year audited financial statements along with a signed statement from
a duly authorized representaiive of the Proposer indicating any material changes in the financial
condition sinca the lsguance of the last audited finarcial stalerment.

Additionally, enclosed is a latter from Banco Sabadell conforming Areas USA LAX, LLC's ample
borrowing capacity to construct and operate the concessions descrivad in this RFP.

In gddition lo its borrawing capacity, Areas USA LAX, LLC's parent company, Areas UBA, Inc. will fund
all of Areas LUSA LAX, LLC's caplital improvements, warking capital and all ather funding requirements
to successiully desigr:, bulld, finance, operate and maintain the proposed operations.

With over 45 years of experience in the concession industry, Arsas has demonstrated vast sucoess.
Areas is a leading travel concessionaire, currently operaling maore thar 1,200 food and beverags,
retail and convenience locations in over 70 alrports and 160 service plazas.

In sum, Areas USA LAX, LLC has 1he linancial capacity and expertise lo parform all obligations

included in the RFP thraugh the pledged support of its parent company and borrowing capacity.
(Additional friformation on Areas USA, Inc. and its firancial slatements is available upor: request)
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Crowe Horwath

Crowe Hopwath LLP
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REVIEW REPORT OF INDEPENGENT ACCOUNTANTS

Board of Directors
Areas USA LAX, LLC
Miami, Florida

We have reviewed the accompanyirg consplidaled belance shest of Areas USA LAX, LLG s of
Saptember 30, 2013, and the related consolidated statemenls of Income and member's equily and cash
flows for the year then ended. A review includes primarily apelying anslylical procetires to
managemant’s financlal data and making Inquiries of company managament. A review is substantlally
less In scopa than en audh, the pbjective of which is the expression of an opinlon regarding the flnancial
stalements as a whole. Accardingly, wa do not exprass such an opinion.

Managément e responsibla for 1he preparation and falr pyesentation of the consclideted finarclal
statements in atcordance with accounting principles generally accepted In-the Unitad States of Amarica
end for dasigning, implsmenting, and maintaining internal control relevant lo the preparation and fair
presentalion of the financia) sldiaments.

Qur responsibilly Je to condust the review in accordance with Stalemeiits on Staridards far Accaunting
and Review Senvices (ssued by the American Institute of Ceriifled Public Accountants, Those standards
require us to perform prosadures to oblain fimited assurence thal there are no material modifloations that
should ke made to the financial statements. We bslieve that the resulls of our procedunes provide a
reasonable bagls for our report.

Based cn our review, wa are not awsare of any maferial modificalions thet should be made to the

accampanying consolidated finacial stalerments in arder for them ta ba In conforalty with arcounting
principles generally aceeptad In the Unjtad States of Amerlca.

AP N TP 7]~

Growe Horwath LLP

Ft. Lauderdals, Flosiia
Pecember 18, 2013




AREAS USA LAX, LLC
(A Limited Liability Gompany)

Consolidated Balance Sheet
{amounts In thousands)
Septembar 30, 2013

Currant assels:
Cagh and cash equivalents 3 168
Accounts réceivable, nat 485
Inventory {nole 4} 138
Prepaid expeness and other cuweni asesls 54
Total curreni assels 1,360
Noncurrent assels
Praperty and equipmant, net {nole 6) 16,188
Contract acquisition cosis, net (nota 8) 188
Intangible asssels, net (nole 7) — 247
‘Tolal agsets 5 17883

Liabliitles and Mamber's Equily
Gurrent liablities;

Accounts payable 8 3,386
Acerued ligblities 1,016
Other currenit llabilltles 855
Total current Fablities 5268

Nonrcuwent llabllities
Due to relaled parties (nots 9) 10838
Tolel liabilltias 15,892
Member's aquily 2,109
Totel liatilties and member's eqully § _17.993

See accompanying roles ta conselidaled financial stataments and review report of Indepandent aogountants.
2,
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AREAS USA LAX, LLC
(A Limited Linbilily Cormpany}

Consolidated Statement of Income and Mambar's Equity
{amounts in thousands)
Year Endad Saptember 34, 2013

Sales $ 265528
Cost of sales ... 8137

Gross profit 18,389
Operating expenses 13,818
General and administraliva 1440
Deapraciation and emoriization 1214
‘Total general aperating expanses 16,572

Netincome 2,816
Member's deficit, beginning of prriod — [718)
Member's squity, end of perlod 5. 2301

Sea sccompanying notes to consoliialed financial statements and reviaw report of independent.accountants,
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AREAS USA LAY, LLC
(A Limlted Liabllity Company)

Consolidated Staterent of Cash Flows
(amounts in thousands)
Year Erclad Saplember 20, 2013

Cash flows from aperating activities:
Net income
Adjustinents 1o racencile net income to net cash
provided by oparating activities;

Depregiation and amorlization
Bgd debl expense

Changes in assets and kabilties:
Accounts receivable
Inventary
Prepaid expenses and other cLrent asaets
Bank ovsrdraft
Aperued lizbillties
Accounts payable
Other liabllites

Net cesh provided by operaling activilies

Cesh flows from Investing activities:
Acquisition of property and eguipment
Payment of contract acquisition costs
Payment of franchise and liquor licenses
Net cash used in Investing activilies

Cash flows from financing activitins:
Advarices from related parlies
Nat cash provided by financing activities

Net chénge In cesh
Cash and cash equivalents - beginring of year

Cagh and cash equivaients - end of yeas

Supplemental disclosure of nan-cash aglivitias:

Ghenge In accounls payable relaled to acquisition of property and equipment

Sea accompanying notes lo consolldated financial statements and review report of Independent assountants.
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AREAS USA LAX,LLE
(A Limited Liabllily Gompany)

Natas to Gonsolidated Financial Stataments
September 30, 2013

QOrgapization

Arges USA LAX, LLG (The Coinpany) is 3 limited liablity cempany formed on February 24, 2000, The
Campeny provides faod, baverage and rotel servizas lo ravelars i Los Angsles Intesnational Alrpod
{LAX). The Company's sola meiber is Areas USA, Inc, {*Araas USA" or tha *Parent Company'"), o leading
rovider of food, bevarage, and retal services In the U.B. travel hospitelly [Fdusiry serving multiple
niernalional sirports throughout the U.S.

The Company was. the successful bidder for the cperalions of food and beverage locations through a
Request for Proposal (RFP) process {ssusd by the Clty of Los Angsles Department of Alrperts (the Gity),
The Company hes thies separate agresments wil the Clty (the Agreamanis) to operate food and
beverage losafiors at LAX, which éarves the Greater Los Angelés Area, The segond muost populated
meitapolitan erea in the United States. In 2012, LAX wos the fourth busies) airport in the world.

The Agreamenis expire on Jung 30, 2021 and are cuslomarlly avelleble for an-addilional RFP opporunity
fram tha Clty upon exglration. Tha continuad opsretion of the Compaiy is dependent upon recelving 8
renswal of the Agféements or other RFP gpportunities at LAX with the Clty (hote B). Menegement intends
to pursus renawal of the Agreements end other RFP's aa they hecome avaliable al LAX. As these lectars
may only oceur al a minknim of mora than 10 years from conracl inceplion, it Is management's opinien
that thesa factors do nol place doubl ebout the Company's ability t2 continue @8 @ going concem for the
foregeeable future, .

During the curren: fiscal yest, the Commpany edlered into @ new agreement with Westfield Cancssslon
Marnagemenl, LLC WCM) to operaie an additioral food and beverage locatien at LAX.

On Degembar 24, 2012 the Company signed @ Jaint Venture egreement with OHM Concassion Graup,
LLC, forming Areés OHM LAX JV, LEC (Arsas LAX JV) a limiled liablity company. The Jolnt Venlure
enlgr;d into Bn agraement with Wastfisld Gonceasion Menagement, LLC to operate food end beverege
locetlons at LAX,

The paities' Intdrasts in the joint venture are 70% Areas USA LAX, LLC and 30% OHM Conczssion Graup,
LLC. The Jolnt vanlure js consclidated in the financlal slatements of the Gompany,

Summary of Significant Accounting Policles
{8) Bnsls of Prisentation

The consolidated financial statements have been preparad in accordance with acsounting principlas
generdlly acospted jn the United Stales of America (U.S. GAAP).

(b} Principles of Consolidation

The sonsolidated inandal statements include the accounts of the Company and is Mmajorlly awned [eint
vanture, Areas LAX JV. All intarcompany accounts have baen eliminated in consolidation. There i
no minarily inlerest presentalion in the accompanying consolidaled financiel statements as it is not
consldered material 1o the consclidated fnansial stataments,

{Continued)
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AREAS USA LAX, LLG
{A Limitad Liablllly Company)

Hoias to Consolidated Financlal Stateiants
Saptember 30, 2013

{2) Summary of Significant Accounting Pollcles {Continued)

fc)

fe

o)

L]

Cash and Casf) Equivalents

The Campany considers all highly liguid invastiments with originel maturities of three monlha or lass
when purchased to be cash equivalents. Araas USA uses a ceniralized apprdach to cash
manegement and financng of e opersfians. During the period covered by lhese cofisolidated
finencial slatements, cash deposils were remitted to Areas USA, Similarly, cash disbursements were
fundad through Arers USA's cash sccounts. These rensaclions are rallacted within due lo relalad
party on the balance sheel. As a result, none of Areas USA's cash and aash aquivalenis haa been
allocated to the Company in the congolidatad financial stataments, Al Septembar 30, 2013, cash and
‘Gash equivaienis repregents the cazh on hand,

Reveiue Racognitior

The Company records salos revanues as they ara eamed spacilically, at the polni of saie for direct
gales. Bales taxes collected from customeds and remilted te governmental authorllies are accountad
for on @ net basks and therefore are excluded from revenues In the stalement of income and
member's equily,

Accounis Racafvabla, Net

Accounis recejvable, net Include raceivables due from credit card companies for slors sales as wall
65 irada recelvables due from the mulliple ainlines operating commaial alf services within LAK,
receivables dua from subtenants and other misceliznaous receivables. At Seplember 30, 2013,
$128 was due from cradit card companies, $87 wag due from eldines and $282 was dis frum
sublenants and oiber miscéllansous. The Company reviews its allowance for doubtful accounts
quarierly. Account balances are charged off against the allowance after all means of collestion have
bean exhausied and the potantial for recovery is considerad remole, As of September 30, 2043, ihe
sliowance for doubtful accounts wataled $12, Wiite-ofis for the perlod (alaled $0.

inventory

invantory cangists of raw materials for food and beverage operalians as wall as packsging and
cleaning materials for opermtion of the establishmenls. Inventories sre slated &l the lower of cosl or
markst, Cost ig determinad using tha first in, first out method (FIFD).

{Gontinued)




AREAS USA LAX, LLC
(A Limiled Liabllily Company)

Motes ta Consolidated Financial Staternanta
September 30, 2013

Surmmary of Signlilcant Accounting Policles (Continued)

o) Propery snd Equipment, Net

ih)

1]

Pioparty and sauipment ara slatad at cost. Mejor rapawals and iImprovemants ara capltalized, while
maintenence and repairs arg expensad when Inourred, The cosl and accurnulated depraciation for
equipment sold, retirad, or othenyise disposed of ane relieved from te aceounts, and résulting galns
or lesees are reflecled In Income, Deprecietion iz caleulsted using the stralght iine depreciation
methed over the gstimated useful lives of the property and equipment and over the lasssr of 16
yeam ?'t the Iife of the lapse for leasehold improvements. Property and égJipmant have tha followng
useful lives:

Furnitura and fidines §yanrs
Gomputer eguipment 4 - Syanrs
Automobiles 6 yoars
Leasshold impravenenta 10 years
Machinery and sguipment T yeers
Smallware 2 -1 yaers

impalrmant of Long-Lived Assets

In accerdance with Impairment or Disposal of Long-Lived Assels Subsections of Flnandat
Accounting Slanderds Board Accounting Sianderds Codification ASC Sublepic 360-10, Fraperly,
Planl, and Eguipment ~ Overall (FASB Statemsnt No. 144, Accounfing for fhe Impeimert or
Disposal of Long-Lived Assels), long-livad sssals, such as properly, plant and equipment, and
purchesed Intengible assets subject lo amorlizalion are reviawed for Impalrment whenaver evénfs of
changes in circumstances Indicate thal the carrylng amount of an assel miay hot be recavarable, If
dircumstances require a long-iived assetl br asset group bae fested for peasible impaimant, the

Company {lrsl comparss undisoountad cash flows expacted to be generaled by that assat or deast

group to its camying value. If the carrying value of the long-lved msset or assel group i not
recoverable on ah undiscounlted cash flow basls, an Impairment is recognizad to the extent thal the
canying value exceeds ia fair vaiue, Fair value |s gatermined lhrough varlous valuation techniques
including discountsd cish flaw modals, quoted maret veluas and third-party Indepandamt
appraisals, s consilened necessary. No impelménls were recognized fot the year erided
Septembar.30, 2013,

Falr Value Measarerhents

The falr value of fingnclal insliumants as of Seplember 30, 2013 reprasents the best aslimale of the
arnaunts that would be recaived to sell those assets or that would be pald to transfer those Hapilitles
in an onderly ransaction belween market participants at thal date, Those falf valug meagurements
maximize the use of observable inputs. Hawaver, In sltuations where Ihere la Itle, if any, markel
aclivity of the asset or Habilly al the measuremant dete, the falr value measufernent reflecis thair
own judgments about the assumptions that market parlicipant would use in pricing the asss! or
liabfity. Those judgmenls eme developed based on the best informalon avallabla In the
circumslances. The carrylng value of cash and cash equivalents, atcounls reteivable, accounts
payable and accrued Sebilitiss approximate Talr velue dua to the short maturlty of these instrumangs,

{Gentinued)
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AREAS USA LAX, LLG
(A Limited Lisbllity Company)

Noles to Gonsblidated Finantial Statements
Septambar 30, 2013

Summary of Significant Accounting Policles {Continusd)

o

4

U]

{m}

{n)

Lontract Acqulsition Costs, Nef

Gontract sequisition cosle are capltakized et the lime a contract is awarded and are amorifized uslrip
the straight-line method over the contradt term of 10 years,

Imtangible Assets, Net

Inlanghie mssets consist of franchise and liquor licensas. These cosls are baoked as Inclimed and
amortized using the straight ine method over the.gontradt term of 10 years,

Advartlsing Costs
Advartising cosls are axpensed as incurred ard Inclilded In operating axpanses In the accemperiying

statement of income and member's equily. Advertising expenses for jhe year endad September 30,
2013 was $22,

Use of Estimates

Tha preparation of financial statements In conformily with accouhling principles ganerily accapted in
the Uniles States of America requires managsment to make estmales and assumptions that affest
the reported amounts of assels and Hablities and disclosure of tontingent assets and liablities st the
tale of the cohsolidated financial statarnants, and the réported amcunt of ravenue and expenses
during the reporting period, Actial resulls could differ from thasg estimated, Signifloant teme aiibjec)
to such eslimales and assumplions includa tha useful lives of propsry and equipment and inlangible
eszele, allowances for doubiful geesunts and valualien of Inventary,

Ingore Taxes

Under lhe provisions of the Inlemal Revérnue Code and epplicable state laws, partnerships angd
fimited liakilily compeanies that hava ndt otherwise elected to ba treated a8 cotparations are genarally
nol subjest to Income taxes. The Compary is & disregarded single member Limited Lisbility
Company {LLG). The Company’s aperating resulis are included In the copsolidaled fedsral income
tax raturs of the Parant Company. Ag @ resull, the Parent Is igxed on iis 100% ownership of the
Company’s income or lose and nb provision or liability Tor Income iaxes has been provided in {hage
consalidated financial stalemants,

The Company applies guldance issued by the FASR with réspact to aceounting for uncertainty in
Income taxes. A lax position is recognized a8 a benefit anly if It is *mone lilaly than not” that the 1ax
position wauld ba susiained in a tax examinalion, with & tax examingtion being presumed to acour,
The amount recopnized is 1he largast amount of lax banafit that 13 greater than 0% ikely of being
realized on examinalion. For tex positions not masting the "mors tkely tham not® test, no lax benefit
is recorded, The Company is no longer subjec! to examination by taxing authorllies for years before
Septernbar 30, 2009. As of Saptember 30, 2013, the Parenl Compapy's tax yesrs that remain
sublact to examinstion by major tax Jurisdiclions, as it relates lo tha Company, are 2009 lo 2012,
The Company does not expect the tolal amount of Unracoghized 1ax benafils to signtiicantly change
in the next 12 months,

The Company racognizes Imerest and/or penalties relatad 1o Income lax, matters In income {ax
evpense. The Company did not rezard any axpanse associaled with interast and panallias for the
yaar anding Baptember 30, 2013,

{Conlinuad)
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AREAS USA LAX, LLG
(A Limited Liebilly Company)

Netes o Consolldated Financial Statements
September 30, 2013

Summary of Significant Accounting Policles [Continued)

fo)  Garmral ang Administrative Expenses

‘The Company rejies on ihe Pasent for a substantial part of its oparational any administrative support
for which @ is allocated costs primarily consisting of eslling, general, and administrative expenses,
Such cosls include cenlralized research, legal, human resources, payroli, accounting, employee
baenefils, real estete, Insurance, information tachnalogy, telacommunicalions, Yreesury and ather
corporate and infrasiructure costs. Selling, genersl, and administrative expenses wera allacated
based oh the ralio of the Company's revenue compared to Aress UISA comparable reyenue. The
selling, general, and adminisirative expensss charged to the Company do not necessarlly reflect the
Utifization of services provided or the benaflt received by the Company during the peflods prasented.
As a whols, tha Company belisves the allncated charges were ressonable under the speciic
circmstances,

Liguidity

The Company reported net Income of $2,618 for the year ended Saptember 30, 2013 and had
rétgined earnings of $2,101 at Seplember 30, 2013, Cash and cash equlvalents wera $188 as of
Seplornber 30, 2013 and the Company had nagative Working caphal of $3,888, Cash provided by
operations for the year endad September 30, 2013 was $2,871 apd cash used In Invasimant
activitles was $5,089 which was lunded partially by advances from its perent of $2,319. If avalleble
Hquidily fs not gufficlent to mest tha Company's opereting obligefions as they come due, 1hs Parant
has committed to provide financial support 1o the Company In crder for the Company to meet ils

obligations.

Inventory
Al Seplamber 30, 2013, Inveniory consistad of the foliowing {In thousands):

Food and beverage raw malerials inventory ] 117

Packaging materlals inventory 14

Claaning materials nventory _—f

Total nvantery | T
(Conlinuzd)
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AREAS USA LAX, LLC
(A Limited Lishility Comparty)

Notes to Consolldated Financlal Ststemanls
Seplernbar 30, 2013

Property and Equipment, Net
At Seplember 30, 2013, property and squipment consisled of tha followig (in thasande):

Furniture and fixtures § 288
Computer sguipment 294
Automaobiles 21
Leasehald improvemerits 10,187
Machinary and equipmant 1,645
Smullware 162
Construction In progress 5,080

Total properly and equipment 17,537

L o8 eccumulated depreciation — 1335
Total g 16498

Deprecialion expense for ths year ended Ssplember 30, 2013 was $1.180.

Contract Acquisition Cosis, Net
Al Septamber 30, 2013, contract asquisiion costs conaistad of the foltowing {in thousands).

Contraci scqulsilion costs $ 201
Less accumulated amartizalion — 113
Total $ 188

Amortization expense lo* the year ended Seplember 30, 2013 was §13, Amuorlization expanss i empectad
to be $19 per year In each of tha fiva succeading yeers.

Intanglble Assets, Net
Al Ssplamber 30, 2013, franchige lverisas consisted of the following (in thousands):
Franchize lcenses k] 205
Less accumulaled amartizalion 1}
Total S |+

Amorlization expense for the yaar enced September 30, 2013 was $9. Amartizatlon sxpenss is axpeatad
1o be $20 per year In each of tha fliva succaading years.

{Conlinued)




AREAS USA LAY, LLC
{A Limited Liabllty Company)

Notes to Congolidated Flnancial Statements
Soplambar 30, 2013

{7} intangible Assats, Nat {Gontinued)

At September 30, 2013, liquor licenses corislsted of the following (in thowsands),

Liguor licenses 3 56
Less accumulatad amarlizaticn I . |}
Tolal | T |

Amaoiization expense for lhe ysar ended Seplembar 30, 2043 was 33, Amorlizalion expense Is expecled
10 ba 55 par yaar in each of the fiva sucsseding years.

{8y Commitments

The Company {8 abligated under the Agreements 1o pay rent to the Gity and WEAY based on sales of food
and beverages. As more fully described below, the Company s also fequired uhder lha Agreements to
rsfurbish the units, During the conslruction period, the Comgany opersles kioske ffom which customer
sales are generated. Concession fams for these kiosks are based solely on a perceniage of gross receipts
as describad below. Aftar ponstruction is complele and the unil is open for business, concession fees are
based on the preater of a perceniage of gross receipts by product ceiegory (percentages vary but ranga
from 11% lo 21.5%) or the minimum meonthly concession fae. During the year erded Seplember 30, 2013,

two unlis were openad during the yser and five more units ware stili under construclion. The unifs under
censlruction are estimated o open in.varying cates betwean Qclobar 2013 a1d Januaty 2015.

Since fulure sales are unkrown, fulure minimum rent payments are &n eslimale bastd on the minimum
monthly concession fee under the agreemants, which is based on current sales wolime, in addilion, the
Company sublels thrae of the feod end beverage locatione to thind parfies. The terme of the subleases catl
for the same rent caloulations. as the Compeny's concesslon agresmant with the Cily as well as the same

laase tarm.
Future midlmum rental payments, Inciuding annual sublease incoms, ere estimated as follows (in
thousands):
Future
_ Fulure minimum
Fiscal Year Ending minimum rental sublesse
Seplembar 30: bayments: "
2014 % 323 S5 a1
2015 3,650 841
2016 3,885 241
2017 3,655 941
2018 , 3,856 441
Thareafter 10428 2.688
Total §.__ 20876 § 7299

During the year ended September 30, 2013, the Compary inouried fixed rent éxpense of $4,801 end
patcentage ranl expense of $2,026 rala!ed 1o the ebove Agreements, Inciuding rent inouired durlng tha
canstruclion perlod,

{Conlinued)
1.
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AREAS USA LAX, LLC
(A Limitad Liabllity Company)

Notes to Consolidated Financlal Statemenls
Beptembar 30, 2043

Commitmants {Continued)

As part of the concession sgreement betwsen the Company and the City, the Gompany Is reguired lo
provide all impravements necessary to oparate each unil in accordanse with the Agreements. |n addition,
the Agreements with tha City call fora minimum requirad Investment of $16,040 within the firei § yesrs of
the lease agraemente. In conjunclion with this requirement. tre Company has enlered Into gensral
consliucllon agresments with Clune Construction Ine. with a lotal contract price of $4,402. Al Saplamber
30, 2013, stated work performed lo date was approximately $2,134, of which the unpaid partion of $759 is
Included In accounts paysable on ihe balance shadl.

The Company leases offica space and equipmert from varcus leasing companjes, The lease expenss (3
inchided in pperaling expenss. Future minimum operaling lease payments are (in fhousands);

Fiscal Yaar Ending

Seplarnbear 3C:

2014 $ 28

2016 2T

2016 27

pitikg 28

2018 3
Tetal . | | !

Ranl axpanse related to the abova operating leases was $28 for the yeaar ended Sepiember 30, 2013,

Related Party Transactions

During the period from Octeher 1, 2012 1o September 30, 2013, thw company recelved advances from
Areas UUSA, Ing, 1o fund operallens of the Campany. As of Seplember 30, 2013 ihe outstanding balsnce
due lo Areas USA, Inc. is $10,836. Repayment of thesa sdvanced funds will not be required untif
subsequert to Oclober 1, 2014,

The Company maintaing Inlsrcermpany lransactions with the Parent. On a menthly basis, Arsas USA
cherges the company its portion of tha generel and adminisbialive expenses including charges lrom Areas
$.A., the parent company of Areas USA, During the yeer ended Seplamber 30, 2013, such amaunts
raprasentad $1,440 related to central sarvices covering finance, legal, human resourcas, purchasing, loss
prevention, ireasury., accouhting, payroll, and information iechnology and are shown es general and
atminlsiralive expenses In the accompanying statement of incoms and member's equity,

(Continued)
12,




AREAS USA LAX, LLC
{A Limited Liability Company)

Notas to Gonstlidated Financisl Statameants
September 30, 2013

{10} Concentrations

As of Ssplember 30, 2013, the Gempany has three éontracts with the Gity of Los Angeles and a contras!
with WCM. Argas LAX JV has one contract with WCM. WCM has concession agreements with the City of
Los Angales. All revenues ware ganaratad From these conlracts to operate foot and bevarage outlets at
LAX. A loss of lhese contracls would have a material agversa effact on the Company’s capablity to
continue as a galng toncsrn.

Approximately 88% of the Company's labor lforge is caverad by a collective bargalning agreement that
expires [n May 2017,

{11) Subsdyuent Events

The Company has evaluated subseguient evanls from the balanca shee! dalethreugh Decemrber 18, 2013,
the date at which tha consolidatad financial statemants viere available te ba issuad, and determined there
ere nio other itams to discloze.

13,
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September 12, 2014

Denige Sample

Commercial Development Group
Los Angeles World Airports

1 World Way, Suite 204
Los Angeles, CA 90045

RE; RFPFOR BRANDED COTFFEE FOOD AND BEVERAGE CONCESSION

Dear Mrs. Sample,
Enclosed are the Audiled Financial Statements of Areas USA LAX, LLC for the Fiscal Year ended
Seplember 30, 2013.

As the CEO of Areas USA LAX, LLC, ¥ centify that thors have been no matetial changes in the financial
condition of the company subsequent to the issunnes of the last andited financial siatements,

Oi behalf of Areas USA LAX, LLC, I thank you for the opportunity 1o submit this proposal and leolk
forward to finalizing a mutually beneficial agreemenl.

Knavier Ribell
Chiof Execulive Officer
Areas USA LAX, LL.C

Areas USA LAX. LLC « 5301 Bue Lagoon Dy, Suite 690 * Miami, FL. 33126 = Tel:305.267.8510 = Fax: 305.675.8488
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Miami

September 12, 2014

Derniise Sample

Comnercial Bevelopment Group
Los Angeles Weorld Airports

I Warld Way, Suite 204

Lo Angeles, CA 90045

RE: AREAS USA LAX, LLC - REQUEST FOR PROPOSAL BRANDED COFFEL FOOD
AND BEVERAGE CONCESSION (“REP?)

Dtar Mrs, Sample,

This letier shall serve as confirmation of Ateas USA LAX, LLC borrowing capacity with our banking
institution. Please be advised of the following banking information:

Areas USA LAX, LLC and its related entitics (collectively “Areas™) have maintginied an excelfent and
satisfactory relationship with the bank since inception back in 2006. We hold the relationship in high
fegards, We hezeby confirm that Areas has ample borrowing capacily with our bank to finance all the
capital obligations under the concession project(s) for the zbove referenced REP with the Los Angeles
World Alrports.

1n view of the dfarementioned, we thank yow in adymice for all or ang courtesies You may extend 1o
Avess in their business endeavars at your ajrpott,

Sineerely, ———.

ose Migile]?\n’gim

Vice-President Supply Chain Finance

°s
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9., Business Ethics Disclosure
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Naither Areas USA LAX, LLC nor any officer, partner, major (greater than five percent (5%} interest)
shareholder, proposed guarantor, or other related party is currently being investigated by any
govarnmental, administrative, or law enforcement agency or entity,

No adverss decision against the Proposer or such relatec parties (including, but not limited to
iudgments entered by any court, whether state or federal), or settlement with any such legal or
administrative body have taken place in the past live (5} vears.

Neither the Proposer nor any of its principals, officers, directors or members or any praposed
guarantor have baen involved in any bankruptcy proceedings in the past seven (7) years.

Neither Areas USA LAX, LLC, the Proposer, nor any related parties have other business interests or
relations that could cause a conflict of interest in its business with LAWA,
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ADDENDUIN NUMBER 1
h REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONGESSION
AT LOS ANGELES INTERNATIONAL AIRPORY

TO ALL PROSPECTIVE PROPOSERS:

This addentium revises ihe Request for Proposal for a Branded Coffee Food and Baverage
Concession ai the Los Angeles Intsrnationsl Alrport dated June 18, 2014.

1 lg)m];d 2,
Date Danise Sample

Commercial Davalepment Group
Los Angeles World Alrports

GERTIFICATE BY PROPOSER

| aoknowledge recelpt of this Addendum Number 1 for Request for Proposals for a Brandad
Coffee Food and Beverage Gonoession ai Los Angeles Inlermational Aivport dated Juns 18,
2014, and that the propesal I8 in accordance with the informalion, instructions ana stipulations

el forth herein,

Company __ R aaes WD LIBVA L \AC
Phone (/897 ) 26T~ BHO

> Note: This signed addendui notics, aleng with the attached fwo pages, must
accompany yous proposal,
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ADDENDUM NUMBER 1
REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONGESSION
L.OS ANGELES INTERNATIONAL AIRPORT

Reviea Section 1.C Current Concesslon Qpporlunity at LAX

Erom:
LAWA makes no guarantse as to the accuracy or rellabllity of any infarmalion in the data
foom,

Ter
LAWA makes no guarantes as lo Lhe acouracy or feliakility of any Information provided
In the dala room.

Revise Section 2.C Premisas

The Incalion of the Concession in Termlrgl 4-as shown in Attachmeant Al Is
approximately 1,000 square fest. Upon exascution of the Agreement, this Concasslon

localion will be made available to the Opsrator to begin construstion,

To:

The looation of the Concesslon in Termiral 4 as shown in Attachment A1 is
appioximataly 1,000 sequare fesl, Upon full executlon of the Agresment as Indicated
by the date upon which the Agreement was entered into betwaan both parties, this
Concession locatlon wWill be made available o the Opsrator ta begin construclion.

Revise Section 2.E Storage

From:
If storage space bgcomes available In Terminal 4, the rent wili be the Terminal Building
Charge which currently $137.80 par square foot and sublject to annual adjusiment by

Board,

To:
If storage space becomes avallable in Tarminal 4, the rent will be the Terminal Building
Charge which currently is $137.80 per square foot and Bubject 1o anpual adjustment by

Board,

4, Revise Seulion 2, G Airport Concessions Disadvantaged Erterpiise Program (ACDBE)

-2




From:
LAWA has determined an ACDBE goal for thls RFP Is X%

To:
LAWA has detarmined an ACDBE goal for this RFP is 0%

10-3



ADDENDUM NUMBER 2
REQUEST FOR PROPOSALS
BRANDED GOFFEE FOOD AND BEVERAGE CONCESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOSERS:

This addendum revises the Raquest for Praposal for a Branded Coffee Food and Beverage
Concasalon at the Los Angeles Internstional Airport dated June 18, 2014,

/8 %nq@ 0
Date Danige Samp

Commercial Davalopmant Group
Los Angelas World Airgoris

CERTIFICATE BY PROPOSER

{ acknowledge recalpt of this Addendum Number 2 for Raquest for Proposals for a Branded
Goffee Food and Beverage Conocession af Los Angeles Intarnational Airpor dated June 18,
2014, and that the proposal is in accordance with the information, Instructions and stipuiations

set forth herein.

= o
By Gt ot o,

Company _ (r@a s, UHE) L |, L o
Phone _ (30D 267 - SO

b Mote: This signed addendum notice iust accompany your proposal.




ATTACHMENT B
Individual Tour Request Form

Please fill out this form completely, incomplete forms will not be eccepled.

All petsons that tour Terminal 4 at Los Angeles Intametional Airport (LAX) will be required to
provide a valid form of govermment kientification priar o the towr, ldentification must mateh the
information provided on this form. information will be chacked prior te the tour.

Tour date:  Tuesday, July 22, 2014

Comipany Narne:

Person Requesling T

Full Name!
Plemse Print  Last name First name

Date of Birth: / !
Month Day Year

Contact number; )

Emall address:

X . _
Applicant signature - | verify that &l the informallon provided is correct and e

*PLEASE ENAIL COVPLETED FORM TO LAXCONCESSIONS@LAWA.ORG NO LATER
THAN 4:00 P, PACIFIC TIME ON JULY 16, 2014,

10-5



ADDENDUM NUMBER 3
REQUEST FOR PROPOSALS
BRANDED GOFFEE FOOD AND BEVERAGE CONCESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOSERS:

This addendumm nevises the Request for Proposal for a Brandad Coffee Food and Beverage
Conocesslon at the Los Angeles International Alrport dated June 18, 2014.

Hazhg Vhad e
Date Denise Semple

Coinimerolal Davalopment Group
Los Angeles World Aliports

CERTIFICATE BY PROPOSER

| acknowledga receipt of this Addendum Numbsr 3 for Raquest for Froposals for & Branded
Coffes Food and Beverage Concessioh at Los Angeles Intemational Alrport dated June 18,
2014, and ihat the proposal is in accordance with the information, nstructions and stipulations

set forth hereln,

By

company __ PYieanss UHR LA® LLC
Phone (406 ) 26T - BDIO

¥ Mote: This signed addendum notice, along with the attached one pags, must
accompany your proposal,

10-6




ADDENDUNM NUMBER 3
REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCESSIONS
LOS ANGELES INTERNATIONAL AIRPORT

9. Revise Deadline for Submission of Comments on Agreament.

From: July 23, 2014 no later than £:00 pm Paglfic Time
To: August 15, 2014 no later then 6:00 pm Pacific Time

2. Revisg Proposal Due Date.

From: Augusi 20, 2014 no later than 3:00 pm Paglfic Time
To! September 30, 2014 nio later than 3:00 pm Pacific Time

e

e — e et



ADDENDUI NUMBER 4
REQUEST FOR PROPDSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCESSION
AT 1LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOSERS:

This addandum revises the Request for Propogal for a Brandad Coffes Fond and Baverage
Concession at the Los Angeles Inlernational Alrport dated June 18, 2014.

814 @Jﬂa:@
Date Denlse Sam

Commerciel Development Groip
Los Angeles World Alrports.

CERTIFICATE BY PROPOSER

| acknowledge recsipt of this Addendum Number 4 for Request for Propasals for a Brandad
Coffea Food and Bevarage Concession at Los Angeles intemational Alrport dated June 18,
2014, and that the proposal is in accordanca with the nformalion, Instructions and slipulations

et forth hereln,

Company

Phone __( 2% F‘;:\ 2~ BlO

» Note: This slgned addendum nofice, along with the attached Drafi Agreement,
must accompany your proposal,




LOS ANGELES INTERNATIONAL AIRPORT
BRANDED COFFEE FOOD & BEVERAGE
CONCESSION AGREEMENT

By and between

THE CITY OF LOS ANGELES,
DEPARTMENT OF AIRPORTS

and

Dated ) 2014

[BRANDED COFFER FODD & BEVERAGE]

10-8
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LOS ANGELES INTERNATIONAL AIRPORT BRANDED COFFEE FOOD &
BEVERAGEFOOD & BEVERAGE CONCESSION AGREEMENT

THIS FIRST AMENDED & REINSTATED LOS ANGELES INTERNATIONAL
AIRPORT BRANDED COFFEE FOOD & BEVERAGE CONCESSION AGREEMENT
(this "Agreement™), is made and entered inlo as of 2014, by and belwesn THE
CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS, a municipal corporation
("City"), acting hy ovder of and through its Board of Aimort Commissioners ("Board”), and

{"Concessionaire™), with reference 1o the following Basic [nformation and the
following Recilals,

BASIC INFORMATION

Aprsement Date: | [DATE)

City | THE CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS, 1 municinal !
corporalion {*City"), neting by order of and through its Board of Airport
Commissieners {* Board”) |

City's Address: | Department of Airparts

| Warld Way

Post Office Box 92216

Los Angeles, California 90009-2216

or such niher address as may be designated in n wiiten notize from Exccutive
Directer in accondance with Section 1650, o
All netites sent o City under this Agrezmont shall be seit 1o 1he above acklruss,
with eopies 1p!

Offiee of City Anomey

| World Way

Post Office Box 92216

Lus Angeles, Californin %K09-2216

or 16 stxch other address ag ay be desighated ina wiitten nolice [rom Executive
Direetor in aceordance with Seciion 16.5.1,

Al renl amounts and fees pavable o City of LAWA hereunder shal] be made
phvable wo:

City o Los Angeles, Deparimem of Aisports
and shall by mailed to:

City of Los Angeles, Depariment of Atiports
Post Ofice Box 92216

Los Angeles, California 80009-2216

Re: LAX Concession Agroement Mo,

or to such oll-er address a5 may be desizaated ind wiitten notice lrom Executive
Director in acoordance with Section 1651, ]

[BRANDED COFFEE FOOD & BEVERAGE)
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The initially-capitalized defined terms used in this Agreement which are defined in the foregoing
Basic Informatjon (*Basic Information”) shall have the meaning and definition given them in
the Basic Tnformation, The Basic Information, the exhibits, the addendum or addenda described
in the Basic Information, and this Agreemcnt are and shall be construed as a single instrument
and are referred 1o hereln as the "Agreement,”

RECITALS:

A.  Cilyis thc owner of Los Angeles International Airport (the "Airport), located in
the City of Los Angeles, County of Los Angeles, State of California, and operates said Airport
for the promotion and accormmodation of air commerce and air transporation between the Cily
of Los Angeles and other local. nationa) and international cities; and

B. Cily desires lo provide a wide range of food & beberage products and
merchandise for ihé bencill of the air Iraveling public and other persons using the Airporl and
issued lhe REP referenced in the Basic information (the *REP"] 1o solicit proposals for the
aperation and managenient ef a Branded Coffee Food and Beverage Concession in Terminal 4 ot
the Airport; and

C.  Ciy received proposals in response 10 the RFP, including the Concessionaire
proposal identified in the Basic Information (the "Concessionaire Proposal”) and an award has
been made 1o Concessionaire; and

D Concessionaire desires lo provide facilities and seivices a1 the Airport of the type
and character required by City, al! in accordance with this Agreement.

NOW, THEREFORE, for and in consitleralion of the loregoing Recitals (which are
incorporaled herein by this referance), the payment of the fecs and charges hereinafier provided,
the covenants and conditions hereinalter contained to be kept and perfonined, 4nd other good and
valuable consideration, the receipt and sufficiency of which are herehy acknowledged, the parties
do hereby apree as follows:

1 TERM.

L1 Term.  ‘The term of this Agreemont {the "Term") shall commence on the
Commencemenl Dale (as defined in Seclion 1.2 below) and expire on Jyne 30, 2023
{“Expiration Date™), unless extended or sponer {eriminated as herein provided,

1.2 Commencement Date. The “Commencement Date™ shall be the carlier of (a)
one hundred and twenly (120) duys aller the Delivery Date thereinalier defincd) of the Premises,
or {b) the date Concessionaire commences business operalions to the public at the Premises
(“Commencement Daie”). The "Deliveiry Date" for the Premises shall be the date specified by
Executive Director or the person or group designated by Executive Director 1o take a specitied
action on behalf of Executive Director {"Executive Director”) in a wrillen notice delivered 1o
Concessionaire (a "Delivery Notice") as the date that Concessioneire may lake possession of
such Premises pursirant to the werms of this Agreement.

[BUAMDED [OFFER FOOD & BEVERAGE]
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1.3 Commencement of Preparatory Actions. Immedintely following the date that this
Agreement is approved by City, Concessionaire shall make all necessary arsangsments in order
to prepare for e commencemen of business operations at the Premises including, without
limitation, preparation, submission for approvals, and [ipalization of all materials required in
connection with the construction of improvements for the Premises as required under this
Agreement, obiaining all permits, authorizations, licenses and clearanoes reguired for
Concessionaite’s agents, representatives, employses, contractors, and vendors in order 1o comply
with the security requirements imposed under lhis Agreement, making all necessary
arrangements for oblaining all merchandise, supplies, inventory, and equipment necessary for the
operation of Coneessionaire’s business al the Premises in accordance with 1his Agreement.

1.4  Surrender. Concessionaire agrees thut al 12:00 noor on the Expiration Dale, or
on the soorier termination of Ihis Agreement, Coneassionaire shall surrender the Premises to City
{a) in good condition and repalr (damage by acts of God, lire, and normal wear and tear
excepted), bul wilh all interior walls repaired, any carpets cleaned, and all fldoss ¢leaned and
waxed, and {b) fiee of any Hazardous Malerials in accordance with Section |15, Normal weab
and tear shall not include any damage or deterioration thal would have been prevented by proper
maintenance by Conoessionaire or Concessionaire otherwise performing all of its obligations
under this Agreement. On or before lhe expiration or sooner lermination of [his Agreement, (i)
Concessionaie shall remove all of Concessionaire's personal propenty, all Tdecommunications
Facilitics {hereinafier defined) instelled in Lhe Premises or elsewhere in the Adrport by or on
behall of the Concessionaire {provided City may require such removal shall be performed by 8
coniractor or [slecom provider designated by Cily), and Concessidnaire's signage from (he
Premiscs, and Concessionaire shall repair any damage caused by such removal, and (i) City
may, by notice 1o Concessionaire given not Taler than ninely (90) days prior to the Expivation
Date (except in the evenl of a termination of (his Agreement prior 1o the scheduled Expiration
Date, in which event no advance notice shall be required), require Concessionaire al
Concessionaire's expense lo remove any or all Alteations and to repair any damage caused by
such removal. Any of Concessionaire's personsl properly noi so removeyd by Concessionaire as
required herein shall be deemed abandoned and may be stoned, remeved, and disposed of by City
at Conicessionaire's expense, and Concossionaire waives all Claims against City for any damages
resulting from Cily's relention and disposition of such propeity; provided, however, thal
Concessionalre shall remain liable 1o City For all costs incyned in storing and disposing of such

gbandoned property of Concessionaire.  All improvements and Alterations except those which

City requires Concessionaire to remove shall sémain In the Premises as the property of Cily.
1 FREMISES.

21 Premises. The premises which are the subject of this Agreement (the "Premises”)
are described in Exhibit A atlached hereto, are located at the Ajrport déseilbed in the Basic
Information ail the Terminal,

2.2 Storage Space. Concessionaire must plan for the stofage of its merchandise sind
will be responsible for securing storage/support on or off the Airport. Cancessionaire shall 1ot
use more square footage ol the Premises for the storage of equipment, inventory or supplies than
the square Footage of the Primnises approved by the City as a parl of the desipgn and construction
approval precess. City may (bt shall have no obligation te) make additional storage space

|BRANDED COFFEE FOON & BEVERAGE]




available to Concessionaire at the Airpast from time to lime. In the event Cily makes such
storage space available 1o Concessionairé and Concessionaire desires to Jease such slorape space,
Executive Director and Concessionaire shall emer a Storage Space Addendum in the form of
Exhibit C attached hereto, as such form may be-modified from time to time by Executive
Director, and Concessionaire shall pay to City with respect 1o such storage space an annual
amouni equal (o the then eurrent Terminals Buildings Rate adopled by the Board, The rent for
the Storage Space shall be calculated for each ¢alend:ir inonth in an amount equal to the
Terminals Buildingg Rate for the month multiplied by the sguare footage of the Srorage Space.
The rent for the Storage Space is subject do annual-adjustment by the Board, and the
Concessionaire shall pay such rent based on the then Board-upproved vales.

23 Common Aress, Subject to compliance wilh City's Rules and Regulatians and
security requirements, Concessioneice shall have the non-exclusive right, in common with others
authorized by Cily, ol ingress and egress through all Common Areas (as defined in Lhis Section);
provided, however, the Executive Director may, in its sole discretion, and withoul hability to
Coneessionaire, changé the size o location of the Common Areas, including, withoul Jimiiation,
by conveiting Common Areas to leaseable or other areag, of leaseable greas Lo Common Areas,
City shatl use reasonable efforis 50 as to poL prevem access andior substaniially impsir aceess to
the Prentises in connection with any auch changes to the Commaon Areas. Executive Director
imay, in Exceulive Dircetor's sole discretion, establish and enforee non-giscriminatory Rules and
Regulations (as defined in Sectioh 3,10 below) concerning the Common Areas, iemporarily close
portiens of the Commaon Areas for secuority, maintenance or other purposes, and make changes to
the Common Areas including, wilhout limitation, changes in the location of security poinis,
driveways, entrances, exils, parking spaces and the direction and llow of pedestrian and
vehicular tiaffic. Notwithstanding the foregoing, in the evenl tbat access to the Premises is 5o
resiricted or malerially impaired to the eiient that it is fequired o be closed for two (2) ar miore
complete and consecutive days, then the MMG allocated for any such Premises shall be equitably
abated for the period commencing on the 3rd day following the date that the Premises is forced to
tlose and shall continue until the date access to the Premises is reopened so that concession
operalions may be reconunenced. For purposes of this Agreement, the term "Comimon Aveas”
means all areas and lacilities located within the Airpoit and outside of the Premises, ihat are
designaled by the Bxeeutive Dirgclor from time to time as common use areas for the general use
and conyenience bl concessienairés, lenants and other occupanls at the Airpor, airline
passéngeyrs and other visitors to ihe Aivport, such as lobbics, corridors. sidewalks, elevators,
escilators, moving sidewalks, parking areas, and facilities, resivooms, pedestrian entrances,
driveways, loading zones and rordways, Except for damage caused by Concessionaire,
Concessionaire shall not be responsible for the maintenance or repair ofany Common Areas
loeated outside of the Premises,

24 Public Address System. City shall have the righl. in its sole discretion, 1o insla_l'l
one {1} or more public address system speakers in the Premises for announcing fight arrivals
and departutes and other Airperl information,  Coneessionaire shall nol inglall any public
address; paging, or other similar audio system Inthe Premises at any time. Any instaliation of a
music sysiem or television system inthe Premises shall require the prior weilten approvat of the
Executive Diractor, in his or her sole discretion; provided that no such system shall interfere with
the City's public address system. Concessionaire shall not have any wircless inlermet sysiem
within the premises that can be aceessed by any means by non-cmployzes of Concéssionaire.

[BRANGED COFFEE TO0D & BEYERAGE]
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2.5 Without the prior written eonsent of the Executive Directer {in his or her sale discretion),
Concessioriaire shall not have any wireless internet system(s) within the Premises. Withoul the
prior written gonsent of the Exceutive Director, in his or her sole discretion, Coneessionaire shall
not install or use any wireless warkstalions, access conlrol equipment, wireless imernet servers,
irunseeivers, modems or other hardware that transmil or otherwise access radio fequencies,
Nolwithstanding the prior ednsent of the Execulive Director for the installation of any such
system or equipment, the Exceutive Director shall have the absolute right, upon thirty (30) days’
priot writlen notice, to require the removal of any such system or equipment (al Concessionaire’s
sole expense) In the event that such system or cquipmicnl imterferes with any prosent or fulure
systems or equipmient installed by City at the Airporl.

1 CONCESSION RIGHTS AND OBLIGATIONS,

3 srnfited Uses: Rights Granted. The permilted uses of the Premises under this
Apreemend (the "Permitied Uses™ include only the following: the right to sell to the public such
food, beverage and branded merchandise in the Premises, rs more particularly set forth in the
Basic Information, and such other non-edible promotional ifeins used to promole the sale of such
food and beverape nems. The Coneessionaire is only authorized 1o conduct at the Airpon, and
only from the Premises, the Permitted Uses wilh respect Lo the Premises and no other business or
uses. [Excepl os expressly set forth s Section 5.0 or as divccted by Exeewtive Divegtor in
writing, the Permitted Uses do not permit Coneessionaire (o have access to the aisside operations
of the Airporl. Concessionaire shall nol engage in any activily on the Anpm'l outside of the
Premises for the reoruitment or solicitation of business without the prior written consent of
Bxeoutive Director {granted, denied or conditloned in Executive Directoi’s sale discrélion).
Without limiting the generality of this Section, Concessionaire shall not aperate the Premises
undéi arly name or brand, other than a name or brand specifically permitted or required herein, oy
as otherwise approved in advance in writing by Executive Direelor,

3.2 Rightlo Operate. Cily hereby prants lo Concessianaire the right and obligalion (o
oceupy, gquip, furnish, operate end maintain concessions in the Premises described in Nurther
detaif in Exhibil A, The rights granted shall be carried on salely and exclusively within the
limits and confines of said Premises; subject. however, 10 the expansion, reduction or relogation
of the Premises, as specified in Article 1X hereof and ils sections,

3.3 General Obligation to Operate. Excepl for periods of closure specilied in wiiting
as a part of City's constyuglion approval process in connection with construction of the lnitia)
Iimprovements, anty approved Aherations (including the Mid=Term Refurbishment (hereinalier
definedy as approved in writing by Executive Divector in connection with the construction
approval process, 8 the Premises indicared hevein, Concessipnaire shall provide food and
beverage servige to the air {raveling public and other persons using the Airporl, every day of the
Teem hereol, withoud exception. Concessionaire shall not diverl, cause or permit to be diverted
any business trom the Premises and shall take all reasonable measures, in every props manner,
to develop, maintain and increase the business conducted by Conecssionaire under this
Agrecment. Concessionaire shall actively operate the Premises so es to best serve public needs.

|BRANDED COFPEE FODD & BEVERAGE)
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34 Right to Premote Products: Restrietion on Advertising,
Coneessionaire shall have the right, without the prior consent of the Exeomive Dircelor, 1o
promete Concessionaire's brand-name products on its paokaging and available for sale within the
Prermises in accordance with Section 5.15 of this Agreement. Reteipis for any revenue generated
in gonpection with such promotion shall be subject to the "Percentage Fee" as described in
Section 4.1.3 hereof. Concessionaire ackniowledges that City has entered in an exclusive
agreement with a thind parly with respecl to commercial advertising within the Airport and the
Terminals. Accordingly, exceplad perinitied under this Section with respect 1o prometion of
brand-name produst packaging and signs within the Premises ollierwise in compliance wilh this
Agreement, Concessionaire acknowledges and agrees that Concessionaire has no rights (a) td
advenise or promote its products onlside of the Premises, (b) to advertise or gromote the
products of any third party. or {c) participate in any non-Cily spensored marketing income
program al the Airporl. Concessionaire hereby agrees to indemnify, defend and hold City and
Clity Agenls (hereinaflor defined) harmless from and againgt any actions, causes of action,
charges, claims, eosts, damages, demands, expanses (neluding attorneys' fees, costs oF court and
expenses incurred), fines, judgments, liebilitics, liens, losses, or penalties of every kind and
nawre whatsoever (colleetively, "Claims™) Cily may suffer or incur as a result off
Cohcelsionaire’s violation of this Seotion. Concessionaire hereby assigns to Cily and dgrees (o
pay to Cify as Additional Renl hereunder any (ees, compensation or other revenue recelved by
Concessionaire, directly or indirectly, from any such zdyertising or product promation in
violation of this Section. For purpeses of this Agreement, "advertising" shall mean fixed and
dynamic advertising display signage, as well as marketing income programs [including, but ndt
limited to, sponsorships, events, product rights, leensing, naming rights and branding) at
locations outside the Premises and, except 1o the extent approved in advance in writing by
Executive Dirgclorn

is piet-Enjoyment, Subject lo the rights reserved in favor of City under this
Agrezment, Concessionaire, upon payment of lent hereunder and upon observing and keeping
the conditions and covenants o this Agreement on its part to be observed and kept, shal|
lasw Rully and quigily hold, usé and erjoy the Premises during the term of this Agréement,

36 As-ls Condilion. Concessipnaire acknowledges and agrees that the Premises is
being delivered o and acecpied by Concessiongire on the Delivery Date in an "As-1s,” "Wherc
15" and "With al) Faults” condition and williout any representation, warranty or implicd warranty
of any kind or nature as 10 1he eondition, use or oecupancy ivhich may be made thercof and
without any improvements or altsrations by City. Lxcepl as cxpressly set fonth in this
Agreement. Concessionaire waives, and City disclaims, all warranties of any. type or kind
whatsoever wilh respect to the Premises, whether express or implied, including, by way of
description but not limitation, those of filness for a parlicular purpose and use,

3.7  Rights are Noi Exclusive. Suhject to the rights reserved to City under this
Agreoment, Coneessionaire acknowledges and agrees that (8) subject lo Concesslonaing's
compliance wilh the terms and conditiens of this Apreement, Lhe rights herein granted o
Concessionaire shall be exclusive within the Premises coveved by this Agreemenl, but non-
exclusive al the Airport: (b Concessionaine has no exclusive rights to gonduct the business of the
Permitied Uses in areas other than the Premises; (¢) other than with respect to Storage Space
pursuant to a Storage Space Addendum, 71 applicable. the rights granted to Coneessionaire under
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this Agreement do not include any right 10 vse, pocupy or possess any area nther than ihe
Premises (ineluding, without limitalion, any new leaseable arens in the existing Terminals or any
new terminals developed by City in the future); and (d) City inlends 10 enter into concession
agreements wilth other food and beverage concessionaires and other refail and services
copecssionaires at the Airpoit. seme of which will be lucated in the Terminalis) covered by this
Agrecment. In addition, City exprossly reserves the right to grant others the right to sell relail
praduets and merchandise, personal services, and foods and beverages in the Terminal(s)
covered by this Agreement, and such right has been, or may in the future be granted to others in
separale agreements,

3.8 Geoenl Dispuies. In the event of a dispule between Concessionaire and any other
Alrport tenamt or concessionaire as io the services o be offered or prodicis to be sold at the
Premises, Concessionaire shall meet and confer with Executive Director and, Exzcutive Director
shall determine the services to be offered or products to be sold by each, and any decision by
Executive Director shall be fimal and hinding upon Concessionaire and sich other Airport tenant
or concessionraire,

3.9  No Other Uses. Concessionaire shall not use nor permii the Premises 1o be used
for any purpose other than the Permitted Uses,

3.0 Rules and Repulations. Concessionaire shall comply with the rles and
regulations of the City and the Departmeni of Airporis, nlong with any modifications,
amendments and supplements therelo, as are in sllect fom ime o lime, for e orderly and
proper operation of the Alrport, the Terminals, the Common Arcas and the Fremises
(collectivisly, the "Rales and Regulations™). City shall not be responsible 1o Concessionaire or
any other third party for the Failure of any oilier person to observe and abide by any of said Rules
and Regulations,

3.0l Pricige.

NN Concessionaire shall price iis products in accordancg with the
Alrport Pricing Policy. Fer the purposes of this Apreement, the "Airport Priving
Policy” shall mean establishing prices that are no more than eighlcen percent (18%)
higher than prices charged by Comparable businesses located oll-Airport within o
twenty-live {25) mile radius of the Airport (the "Comparison Area”), excluding sale or
promotional prices. "Compavable” shall mean (a) if Concessionsire is a licensee or
{ranchisce of a restaurant concepl, then the pricing comparison shall be 1o the other
licensees or franchisees with the same concept operated by the Congessionaire or other
licensces or franchisees in the Comparison Aréa, or (b) if Concessionsire oparates food
aftd beverage concessions that we not opermed under license or franchise agreements, the
pricing on the Premises will be compared to restaurants with a similar style of service and
menu located in shopping centers or commercial districts in the Comparison Area;
provided, liowevee, special pated venues (s.g.. Dodger Stadium, theme parks, Staples
Center) and special events shall not be deemed to be Comparable businesses or localions.

na2 Concessionaire's initial  proposod pricing end menus Jor the
Premises {broken down by ilem and price range, in such detail as is reasonably

JBIEASIDED CORFEE FOOD & BEVERAGE]

1316




satisfactory o Lthe Executive Director), which bave been approved by Executive Ditestor.
will be submitted to LAWA prior 1o the Commencemenl Date. No changes to these
ments ahd prices may be made without the prior writfen consent of Execulive Director.
Any proposed chaiiges to these menus and prices mugt be submitled to Cily in writing,
along with supporling documentation to evidence prices from Comparable businesses or
Incations within the Comparison Aren. Executive Director shall congider such request
end supporling data, and niay conduct City-iniljated price comparisons of such
Comparable businesses within the Comparison Areas as Executive Director considers
necessary. For the purpeses of this Seetion 3.11.2, the decision of Executive Direcior
with respect to changes to Concessionsive’s prices shall be final and binding on
Concessionaire, I any Cily-initiated price comparisons discloses a violation ol the
requirements of this Agreement, the cost of such City-Initiated price comparisons shall be
borne by Concesstonaire, and upon the delivery of an invoice from Cily, Concessionaire
shall pay the same o City as Additional Renl, plus a fReson percent (15%) for
administrative overhead (buf in no event less than $100 per occurrence; as such amount
may be adjusted by the Bourd from time to time, the *Administrative Fee"), within
lifleen (15} days ol receipt of Cily's invoice

3013 Preprinted Prices.  When an ilem is pre-priced, Concessionaire

shall not charge a price highor than the preprinted price.

3114 Survey Prooexlure,

1 Pricg Checks. Concessionahie shall conduct a price check annually. To
accomplish this, Concessionaire shall conduct = price chock ¢ach calendar quarter-year, at a
minimum, and all reports must be presented to City quarterly.  Surveys of product items
determined by Executive Director will be perfoemed by Concessionaire on the Premises o
ensurd pricing i3 in accordance wilh this Agrecment and the Alrport Pricing Policy. Executive
Director, a1 Executive Director's option, may-develap, and Concessionaite will be given, the list
of calegories of product to be checked, Concessionaire may be requested at any time to produce
a list of praduct sizes, brands and pricez presently being seld on the Premises. Execwtive
Dircotor may review the list and select the items o be checked on a parlicular price cheek.
Executive Direclor may choose © select all ilems for any particular price cheok. Executive
Director, at Execulive Director's option. may conduct such price checks as Exccutive Direclor
considers necessary and 1o the exienl any such price cheek disclose a violation of the
requirenents of this Agreement, Lhe cosl of such price check shall be borne by Concessionaire,
and wpon the delivery of an invoice from City. Concessionaire shall pay the same o Clty a3
Additional Rent, plus the Administrative Fes, within fifieen (I3) days of receipl of City's
invoice,

2. Spot_ Surveys. Additionally, Executive Direclor may request
Concessionaire 10 condut "spol” price checks or random surveys of the approved Comparable
businesses o locations within (e Compatison Area and the prives charged at the Airport
perindically to ensure compllance with the Airport Pricing Pulizy. Excocutive Direclor, ot
Executive Direclor's oplion, may conducl such “spol* price checks or randot surveys as
Executive Director considers pecessavy and 10 the extent any such "spol” prleé cheeks or random
surveys diselose a violation of the requirements of this Agreement. 1he cost of such "spot” price

[BRANDED COPFEE FOOD & DEVERAGE|

1017




checks or randam surveys shall be borne by Concessionaire, and upon the defivery of'an invoiee
fom City, Concessionaire shall pay the same 1o City as Additional Rent, plus the Administrative
Fes, within filteen (15} days of recelpt 6f City's invoice.

302 Failuse to Adhere 1o the Adport Pricing Policy, Concessionaire shall be given
one{ 1) week 1o correct any price overage discrepancies raised by City with Concessionaire, ar to
submit written justification for retaining current prices for these items:  In response to
Concessionaire's written justifications, Executive Director will determine whethei overages must
be eliminated, and if so, Concessionaire must reduce prices within three (3) business days of the
date of Executive Dircctor’s deeision.  City reserves the right to have concessionaires conduct
and complele a price compliance sutvey on selecled products pr other inventories at Excoutive
Director's sole diseretion, This price compliance survey must be completed and submitted lo
City within two {2) weeks of receipt of City's writlen request. Execulive Director will not
unreagsonably withheld Exceutive Ditector’s consent to a request for a phice increase and will
respond o such requests wilkin twenty-one (21) days of the date such request is submitted in
writing by Concessionaire lo Executive Director. |t Executive Direstor does nol respond within
soid twenty-one (21) day period, Coneessionaive may implement the requested price increass,
subject to City's right 1o require relling-back the price to the previous price al any time,

IV PAYMENTS BY CONCESSIONAIRE.

4.1 Baose Rent, Commencing on the Commencement Date, and thereafier each month
througheut the Term of this Agresment, Concessionaire shall pey 10 City an annval base rem (the
"Base Rent”) in on amount equal (o the greater of (a) the percentage fee (the “Perceniage Fee™)
for the applicable Agresment Year caloulated es provided in Section 4.1.3 helow with respect 1o
ihe Premises, or (b) the minimum annual guaranieed rent {the “MAG™) for the applicable
Agreemem Year calculated as provided in Seclion 4.0.1 below. The Base Rent and all
Additional Rent payable by Concessionaire herevnder are somelimes collectively referred o as
“Rent™. The lerm “Additional Ront” shall mean all sums, [es, charges. payments and other
amounts due lereunder from Concessionaire other than the Base Rent, The lerm “Agreement
Year” shall mean each conseculive period of twelve (12) full ealendar months following the
Commencement Date; provided, however, il the Commencement Date Is a date other than dhe
first day of a calendar month, the first Agreement Year shall include that fractional portion of the
calenlar month In which the Comamencement Daie occurs (the “Fractional First Month™) and
the fist Mall twelve (12) calendar months thereafter; and provided. further, that the fnal
Apreemen Year may be less than a consecutive twelve calendar month period 83 the resull of the
expiralion or earlier lermination of the Term.

4,0.1 MAG. The MAG shall be an annual amount equal (o the greater of (a)
the Floar Elemeni Amount (as defined below) for the applicable Agreement Year of (b)
the Prior Year Element Amount (as defingd below) for the applicable Agreement Year,
The “lloor Blement Ameunt™ shall be the sum of  Dollars and _ Cents
($__._) [the ameunt that the Concessionaire proposes is to be inserted| per square
ool per year (the “Per Square Foot MAG™), multiplied times the lolal number of
square fecl of space contained inthe Premises {as such square foolage is determined by
the Exevutive Director); provided, however, that, in cofinection with the ealeulation of
the Floor Element Amount, the Per Square Fool MAG shall he adjusted annually as sel

[,WU\NDI';D COPFEE FOOD & BEVERAGE]

10-18




forth below. For the second (2nd) Agreement Year of the Tenn and for each Agreement
Year of the Teérm thereafler (including any extension therepf) |sald second (2nd)
Agreement Year and each subsequeni Agreemeni Year being reforred o in this
paragraph as an “Adjustment Year”), the Per Square Foot MAG shall be an amount
equal lo the Per Square Foot MAG in effect for the immediately prior Agreement Year
Inereased by the percentage incredse, iF any, in the CP1 (as defined below) for the
Comparison Month {as defined kelow) for such Adjustment Year over the CP) for the
Base Manth (as defined below) for such Adjustment Year; provided, however, thal in no
évent shall the Per Square Foot MAG for a piven Adjustment Year be decreased as the
result of such compulation; and provided, further, that in no event shall the Per Square
Foot MAG for a given Adjustment Year be increased by more than two percent (2%) of
the Per Square Foot MAG in efledt for the immediately prior Adjustment Year, The
tetm “CPI™ shall mean the Consumer Price Indes of the Bureaun of Labor Statistics of
the 11.S. Departiment of Laktor of CPI-U {all urban consumers) for Los Angeles —
Riverside - Orange County, CA {all iteras 1982 - 1984 equals one hundred), In the
eveni fhat the compilalion and/or publication ol the CPl shall be discontinued, then the
index most nearly the same as the CP§ shall be used 1o make such culculation (as
reasonably determined by the Execulive Director), The term *Comparison Mouth”™
shall mean the month that is two (2) months prios lo the s {1} month of the
applicable Adjustment Yeor. The lerm “Base Month™ shill mean the morth that is
fourteen (14) months prios 1o the first (15t) month of the applicable Adjustment Year,
The “Prior Year Element Amount” shall be an emount equal to eighiy-five percent
(85%) of the Base Rent for the immediately prior Agreement Year,

4.1.2  Minjmum Monthly Guaranieed Remt. Coneessionaire shall pay 1o City
the MAG in monthly installments (herein, the *Minimam Monthly Guaranteed Rent”
or * MMG™) as provided in Section 4.7.2.2 bulow.

4.1.3  Percenlage Fee. The Percentage Fee shall bz an annual amount equal 1o
the ageregate tola) sum of the Gross Revenues (as defined irf Section 4.1.4 below) for the
applicable Agreement Year for each product calegory or olher source (herein, *Product
Category™) listed In the table below multiplied times the corresponding fixed percentage
{each, a “Percentage Multiplics™) listed in the table below:

Product Category Percentage Muitiplier
Branded Cofee/Bakery/ 16.5%
Sundiies/FoodMon-aglcoholic
Drinks
Aleoholic Beverages 21.5%

Al Other Gross Revenues Not— | 21.5%
Inchided Abave |
R e v el
10
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The Percentage Fee shall be payable in monthly installments (subject 10 year-end
reconeiliation) as provided in Section 4,7,2.3 below,

41,14 Gross Revenues Defined. "Gross Revenses” shall include all
revenues. whether by coin or currency, on account, by check, ciedit or debit card,
collected or uncollected, whether conducted on or off Airpon, derived by or on behalf of
Concessionaire as a result of its operation of the congession rights berein granied, without
any exclusion whatever, excepl those exchisions expressly permitted under Sections
4. LA(1) Mrongh 4.1.4(9) below. "Gross Revenues” shall include (2) the sales prices
received or billed by or on behalf of Concessionaire frpm the sale, dispensing and serving
of fuod, food producis and beverages {including alcoholic beverages), other relail non-
food and beverage products, and other related services and produdts ("Products and
Services"); (b) the Tull amount of any depossts, prepayments or credits Torfeited by
customers in cenncction with any business by Concéssionaire in, on, abowl or from the
Premises; (¢) the full atnount of all orders for Products and Services aceepied by or on
behalf of Concessionaire in, on, about or from ihe Premises, whether or ol to be filled or
performed at any other place, and the full amownt of all orders aceepted by or on behelf
of Concessicnaire elsewhere, but 1o be filled or performed in, on, about or from the
Premises; (d) the ratail price of all orders for Praducts and Services placed from the
Premises from Concessionairg's calablog, intemnet or otharwise; () the full amount of aiy
charge Concessionaire customarily makes for Producis and Services even lhough
Concessionatre fails to actually collect such a charge [exeept to the extent expressly
exeluded pursuant to Sections 4,1,4(1) through 4.1.4(9) below); and () any aimounts paid
or payable o Concessionaire in excliange for coupons or vouchers which are redecmed at
the Premises,  "Gross Revenues" shall elso incluide anmy payments made lo
Concessionaire for adverlising or promoting products and services from the Premises.
Goods, work or services Furiished by any person or firm in licu of payment in exchange
for value received shall be deemed 1o be "Gross Revenues." "Gross Reveaunes” shall
exclude revenues fior the following:

1, Taxes. Retail sales taxes, excise laxes of relaled direct taxes on the
consumet which are collecled by or on behalf of Concessionaire on such sales, provided
all such laxes are properly accounted for and recorded;

2. Sale of Scrap, Bquipment or Unilorms. Revenues tiom the sale of waste
of scrap materials resulting flom the operation of Concessionaire’s business a1 the Airpon;
revenues lrom the sale of or the trads-in vahie of furnilure. fixtuies or equipment used on the
Premises, and owned by Concessionaire; receipts Trom the sale at cost of uniformisfclothing o
Concessionaire's employses where such uniforms/clothing are required to by wom by said
employees;

3. Exchanges and Refunds [rom Suppliers. The value of any merchandise,
supplies or equipment exchanged or transferred from or o other business localions of
Caneessidhaire, where such exchanges or lransfers are not made for the purpose of avoiding a
sale by Concessionaire which would otheirwise be madé from or at the Premises; revemues in the
form of refunds from or the value of merchardise, supplies or equipment returned i shippers,
suppliers or manuibctureys;
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4, Refunded Revenues. Revenues will respect 1o any sale where the subject
ol such sale, or some part thereof, is thereafter telurmed by 1he purchaser 1o and accepted
by Concessionaire, to the extent of any refund actually granted or adjustiment actually
made, either in the foem of cash or eredil;

5. Emiployee Discounts. Thi cost or valtie of Products and Seivices given to
employees of Concessiongire pursuent to such employees' employment contracts;
provided, however, the amount of such excluded employee discounts shall not exceed
vighty percent (80%) ol the retail price of such items;

6. Supplier Discounts. The amount of any gash or quarlity discounts
rsceived from sellers, supplicrs o manufacturers:

7. Tips, The amount of any gratuity paid or given by pairons or cuslomers to
employess  of Concessionaire; provided  fiowever, Concessionaire  shall  take
rommercially reépsopable ¢florts to agsure thal ils compensation sysfem does not
incentivize its employees to serve, dispense, provide or distribute Produets and Services
which would otherwisé penerate Gross Revenues Lo generate graluities;

8. Reimbursements. Receipts in the form of any reimbursements from
Concessionalre's subtenanis o1 subcontractor(s) for any taxes, loan payminls or Jicense
fees paid by Concessionaire for or on behalf of such subtenants or subcontraclor; and

9, Insurance Proceeds. All sums and credits received in settlement of claims
for Toss, thefl or damape to inventory, supplies, and merchandise, and the procueds
receiver] by Concessiohaire from any casually or liability proceeds (ofher than business
interruption proceeds artributable to amounts which would have otherwise been Gross
Revenues).

No deduction shall be made from "Gross Revenues” by reason of any credit loss
sustained or financing diseount that may be applicable by reeson of the accepiance or use
of credit cards, debil cards or by reason of any other credit arrangements. Except as
otherwise expressly provided in the exclusions set forth in Seclions 4.1.4(1) through
4,1.4(9) above, if any charge customarily made by Concessionaire For Products and
Services is not assessed; charged or collegted, irespective of the reason thercfore, then
the Mull amount of Concessionaire's cuslomary chargs thercfore shall nevertheless be
included in determining Gross Revenues. Coneessionaire shull not show the percentage
of Gross Revenues payabie o City as a separale charge to Concessionaire's clstomers.
for purposcs of calculating Gross Revenues, the Gross Revenues of any Approved
Transferee shall be atiribuled to Concessionaire. All computations in the determination
of Gross Revenues shall be made in accordance with the terms of this Agreemenl, using
the acerual basis of accounting.

4.1,5 No Abajement. City and the federal povernmeni shall each relaip
the right 1o restrict access to areas "nirside” of securily checkpoints 10 ticketed passengers
and Airport/sirline personnel. Clty shall retain the right to restiiel actess 1o any areas in
the Airporl, including the Terminals for purposes of construetion of City-gpproved
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improverments.  During such aclions, Concessionaire shall not be enlilled o any
abatement or adjusiment of Rent, fees or any olher compensation,

42 Desig/Construction Review Fee. In addition to all other fees and costs 1o be paid
by Coscessionaire in coninection with the Improyements, Concessionaire shall pay to LAWA, as
compensation  for LAWA's  design  keview and construction  coordination, a
“Design/Construction Review Fee” of $18.35 per square fool, Fifieen percent (15%) of the
total amount of such DesignfConstruction Fee shall be paid at the time ol submittal of the Initial
Improvements Plan, pursuant to Scction 7.1, The remaining eighty five percent (85%) of such
Design/Construction Fez shall be payable in twelve {12) equal monibly instaliments,
commencing on the Commencement Date hereunder.

43 Common Area Maintenance.

4,3, Common Area Maintenanee Charges. In addilion lo the Monthly
Base Rent payable to City hereunder, LAWA reserves the right, in its sole diseretion, 1o
impose "Common Area Maintenance Expenses” (as defined in Section 4.3.2) charges
on concessionaires operating in Terminal 4. IF so imposed, Excoutive Director shall
amend the Basic Information. 1F so imposed, on and afler the Commencemeni Daie,
Coneessionaite shall pay to City with respect to the Pramises as Additional Rent the
applicable Shame for Premises sel forth in the Basic Information (as so amended) of all
Comman Awee Maintenance Expenses based apon City's most recent estimate of the
projecied Common Area Mainignonce Expenses. as adjusted in aceordance with Section
43.3 below,

4.3.2 Common Area Mainienance Expenses.  "Common  Area
Maintenance Expenses” shall mean all eosts and expenses paid or incurved by City in
connection with Lhe ownership, operation, maintenance, management, repair and
replacement of the Cominon Areas including, without limitation, all costs and dkpenses
to operate, mainlain, repair. replace, supervise, insure and administer sueh Common
Areas. including bit net limited io;

1. Cleaning o Common Area sesting areas;
2. Pest control for the Common Areas;
3. Trash removal for the Common Areas; and

4, Supplics, materfals, labor and equipment used in or related to the
operation and maintenance of the Common Arcas including the cosl of maintenance,
deprecintion and replacement of machinery, lools and equipmont (if owoed by Cily) and
for rental paid for stich machinery, tools and equipment (if rented) used in connection
with the opesation o maintenance of the Commeon Areas;

5 Costs for management and administation af the Common Areas,
including, withowt limitalion, any management fce, accounting, auditing, billing, postage,
salaries and benciits for all employecs amdd canwacters engaged in the management,
operation, maintenanee, repair and replacement of the Commaon Areas;
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6. Supplies, materials, labor and equipment used in or related to the
operation and maintenance of the VAL system serving the Common Argas pursuant to
Section 8.6 (including, City's administration and overhead).

T Ta the extem City maintains the wilities in accordance with Section 8.7,
suppliés, materials, labor arfd equipment used in or related io the operation and
mainlenance of such utilities serving the Comman Areas (including, City's administration
and nverhead).

8. Any other nceessary and reasonable Common Arga maintenance or repair
ilem.

4.33 Estimates and Reconciliniion of Common Aren Mainienance
Expenses. Within ninety (90) days ol the end of each calendar year during the Terin of
this Agreemsnl or gs soon therealler as practicable, Cily shall give 10 Concessionaire
inaticé of City's estimate of the total amounts that will be payable by Concessionaire
under Seetion 4.3.1 for the following calendar year, and Cancessionajre shall pay such
estimated Additiopal Rent on a monthly basis, in advance, on the fst day of each month.
Concesglonalre shafl cominue p make said monthly paymants until nolilied by City of a
ghange theréin. Il at any time or limes. Cily determines that ihe amouris payable under
Segtion 4.3.1 for the current calendar year will vary from City's estimate given lo
Concessionaire, City, by notice to Concessionaire, mnay revise the estimate for such
calendar year, and subsequent payments by Concessionaits for such calendar year shall
be based upon such revised estimate. By April | of each calendar year following the
Commencement Dale, City shall endeavor to provide to Concessionaire 2 statement
showing the aciual Additional Rent due to City for the prior calendar year. If the folal of
the monthly paymenls of Additional Rent that Concessionaire has made for the prior
calenddr yoar is less than the sctual Additional Rent chargzable w Concessionaire for
such prior celendar year, then Corcessionaire shall pay the difference In a lomp sum
withint ten {{0) days afler recsipl ol such slatement from City. Any overpayment by
Concessionaire of Additional Rent for the prior calendar year shall, at City's option, be
either eredited towards the Additional Rent next due or returned lo Concesgionaire in p
lump sum payment within ten (10) days after delivery of such statement. Even though
the Term has expired and Concessionaire has vdcaled the Premises, with respeet o the
year in which this Agreement expires or terminates, Concessionaire shall remain liable
for payment of any amount due lo City in excess of the estimaled Addilional Rent
previously paid by Concessivmaire, and, conversely, City shall promptly retuen lo
Concessionaire any overpayment.  Fallurg of City to submit statements as called for
herein shall not be deemed a waiver of Concessionaire’s obligation to pay Additional
Rent as hérein provided,

4,34 Share: Allogation to Concessionaive.  With respect o Common
Area Muointenance Expensés, which City allocates to the Conimon Aveas, the "Share"
allocated fo the Premises shall be the percentage set forth in the Basic Information, as
adjusted by City from fime to time based upon changes in the operation ol all
Concessions. Notwithstanding the foregoing, Cily may adjust the Premises’ Share for all
or parl of any Hem of expense or cost reimbursable by Concessionaire that relales W a
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repair, replactment, or service that benefits only the Premises or pnly a portion of the
Terminal or that varies with the occupancy of the Terminal. Without limiling the
generality of the forcgoing, Concessionaive understands and agrees that City shall also
have the right to adjust a the Premises’ Shire of dny Common Area Mainlenanve
Expenses based upon Concessionaire's burden or impact on such Commdn Ardas as
reasonably estimated and determined hy City based upon factors such as size and Gross
Reverues of the Premises and intensity of use of such Common Arcas by
Coénevssionaire's customers. Aity adjustinents by Cily under this Section 4.3.4 shall bo
undertaken in a teasonable and not unjustly discriminatory manner.

43.5 Gress_Up. [In the event the average agcupancy level of
Concessions for the Terminal in which the Premises is located for sny calendar year is
not ninety-five percent (95%) or more of full eccupancy, then the Common Area
Maintenance Expenses for such year shall be appontioned among the concessionaires by
City to refleet those costs which would have occurred had the Concessions been ninety-
five pereeni (93%) occupied during such year.

4.4 Utilities. Wtikities with respect lo the Premises, ineludinig cheetricily, gas and
water, shall be separately melered at Concessionaire's expense, and shall be invoiced directly o
Concessionaire. 16 Executive Divsclor agrees that if is impossible to separately meler a given
utility at the Promises, then Concessionaire shall pay to Clly as Additional Rent a reasonable and
fiot unjustly discrimiinatory pro-rata amount of said utility iwvoice which includes said Premises,
based upoh Exeoutive Director's good falth estimate of Conpessionairg's share therzof.
Bxecutive Dircotor's estimate may be based on the sguare footage ol Concessionaire's Premises
compared with the square footage of the arca serviced, or upon some other reasvhable and not
unjusily diseriminatory criteria dmgnaled by Executive Director in Execulive Dircetor's good
faith business judgment. City shall invoice Concessionaire for amounts due and Concessionaire
shall pay the same within fifteen (1 5) days of reccipt of Cily's invoice,

45  Refuse Removel, Concessionaire shall comply with the provisiens of Section
5.10 with regard Lo the digposition of trash and garbage, wasle reduction and recycling. City
may designate garbape or refuge dispasal arens at each Terminal for use by concessionaires. City
peserves the right to charge, and in such evenl Concessionaire shall pay to City as Additional
Rent a reasonable and not unjusily discriminatory pro-rata amount of the cost for removal of
garbage and refuse from designated parbage or refuse disposal arcas based upon Execulive
Director's good faith estimale of Concessionaire’s share thereol, Executive Director's estimale
may be based on Concessionaire's square footage compared wiih the square foctage of the arca
serviced, oF upon some other seasonglile and not unjustly discriminatory criterin designated by
Executive Director in Executive Director's good faith business judgment. Cily seserves the right
i0 invoice Concessionaire for amounts due and Concessionaire shall pay the ssme to City as
Additional Rent within {ifteen (15) days of receipt of City's invoice,

4.6  Other Fees and Charges, [F City has paid any sum or stens or hias incurred any
obligations or expense which Concessionaire had agreed to pay or reimburse City for, or if' City
is required or elegts o pay sumis) ov ensure obligation(s) or expense(s) by reason ol the Bilure,
neglect or refusal of Concessionaire to perform or Rulfill any of the conditions, covenants or
agreemenis contained in the Agreement, of as a resull ol an el or omission of Concessionaire
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contrary to said conditions, ¢ovenants, and agreements, Concessionaire shall pay the sum{s)
paid or the expense(s) so Incurred (including dll interest, costs, damages and pénalies, and
same may be added to any instaliment of the fees and charges thereafter due heveunder). plus

Adminigtralive Fee, as Additional Rent recoverable by Cily in 1he same manner and with |
remedies applicable to any other component of Rent hereunder,

47  Method of Pavment. The procedurs for the payment of the Rem shall be
tollows:

471 Pavment Locatian, All Rent payable hereunder shall be paid 1o
City of Los Angeles, Department of Alrports, Post Office Box 92216, Los Angel
California 90009-2216 unless and until City designites some other party (o receive
place for the payment of Rent. All such payments shall be made in lavsful money of
United States, withoul demand, set-eff or deduction of any kind.

472 General Payvment Termsy Timine of Base Renl Payments. All R
shall be paid in Jawi) money of the United States of America and through a domes
branch of a United States financial institution, Checks are to be made payable and maj
o5 sel forth in the Basic Informaljon, or to such other persgn or place as Execut
Director may. from tire 1o time, designale 1o Concesslonaire in writing. Base Rent sk
be payable to City as follows:

4.7.2.1 Payment of Base Renl.  Concessionaite shall pay the B
Rent in monthly installmenis (the “Monthly Base Rent™) consisiing of 2 moni]
payment of MAG (i.es; the *Minimum Monthly Guaranteed Rent” or “MMC
and & monthly pavmeni of the Pereenlage Feo (“Monihly Percentnpe |
Payment™) calculated and payable as provided heiein, Subjecl to year
reconciliation as provided herein,

4,722 Minimum  Monthly Guarantesd Rent Payment. 1
Minimum Monlhly Cuaranteed Rent shall be an amount equal to one-twel
(1212) of the MAG for the piven Agreement Year and shall be due and payable
the first (I5t) day of each month dirring the Agreenient Year, In the event that
Minimum Monthly Guaranieed Rént cannot be caleulared as of the first (1st) ¢
of the applicable Apreement Year as the resull of the delayed publication of
CP! or the unavailability of the prior Apreement Year's yeconciled Base R
information, the Minimum Monthly Guamnteed Rent shall be caleulated based
the Minimum Monthly Guarumesd Rent lor the immediately prior Agreem:
Year and shal! be adjusled as soon us such information is available, and =
incrense in the Minimum Monthly Guaraniced Rent for the prior months shall
paid with the next installment of the Minimum Maonthly Guaraiteed R
immediately following the calculation of such adjustment,

4.7.2.3 Monthly Percentage  Fee Payment. The Mont
Percentage Fee Payment shall be an amoun) equal to the amount (il any) 1hat
Percentage Fee caleulated for the given month exceeds the Minimum Montl
Guaranteed Rent tor the given month. The Monthly Percentage Fee Payin
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shall be duc and payable (o the extent lhat it exceeds the Minimum Monthty
Guaranteed Rent for the given month) in arrears npt |ater than the twenticth (201h)
day following the end of the month for which the Monihly Percentage Fee
Payment relates. On or before the dawe that each Monthly Percentage Fee
Payment is due, Concessionaire shall deliver the Gross Revenue and oiher
informalion for such month a8 provided in Section 4.7.3 hereol,

4.7.2.4 Year-End Reconciliation. Within sixty (60) days after the
last day of the applicable Agreemenl Year, Coneessionaire shall calculate and
report 1o City: (i) the Percentage Feg for such Agreement Year; {ii) the MAG for
such Agreement Year; (iii) the Base Rent payable for such Agreement Year (i,
the gieater of the Percentage Fee or the MAG for such Agreement Year); (iv) lhe
aggregale Monthly Base Rent paid for such Agreemeni Year (including ihe
monthly detail regarding the Minimum Monthly Guaranteed Remt and lhe
Monthly Percenlage Fee Payments paid); and (v) the difference behveen the Base
Rent payable for suth Agreement Year and the aggregate Monihly Base Rent paid
for such Agreement Year. In the event that the Base Rent payable for such
Agreement Year is grealer than the aggregate Monthly Base Rent paid for such
Agreement Year, Concessionaine shall pay to Cily 1he differénce within sixty (60))
days after the last day of such Apreement Year., In the event that the Base Ren
payable for such Agreement Year is less than the aggregate Monthly Base Rent
paid for such Agrecmem Year, then Concessionaire shall be entitled to credit such
overpayment loward the Minimum Monlhly Guoranteed Renl paymenl{s) next
due following final determination thal such overpayment has occurred.

4.7.3 Monthly Gross Revenue Reporl. On the twentieth (20) day af each
calendar month throughowt the Term of this Agreement, Concessionairg shall submit a
momthly accounting of the Gross Revenues received at the Premises oporated by
Concessionaire under this Agreement, Each monthly accounting shell be in such manner
and detail and upon such forms as are preseribed from time lo time by Executive
Ditector. Forms Lo be used for reporting monthly Gross Revenues are atlached as Exhibil
E. Executive Director may, al Executive Director's sole discretion, amend the forms to
be used during the Term of this Agreement. Lach monthly report shall be due on the
same gate ond at the same address as the payment of the Percenlage Fee For that month is
due. Al reports under this section are to be snbmilted to concessionsieportinae lawaolg

4.74 Annual Gross Revenue Report. On August Fifieenth of each year
atter the Commiencement Date, Concessionaire shall submit an annual accounting of'the
Gross Revenues reccived al the Premises aperated by Concessionaire under this
Agreement,  Bach annual accounting shall be in such manner and detail and upon such
forms as me preseribed by Executive Director. Forms to be used for reporting annual
Gross Revenues are aliached as Exhibit F, Execulive Director may, al Exccutive
Director's sole discretion, amend the forms to be used during the Term. Each annual
report shall be due al the same address as the payiments are made under this Agreement.

4.7.5 Ocher Anaual Reports.  Within ninety (90) days of the close of
Concessipnaire's taxable year, Concessionaire shall furnish @ Ciiy detailed Gpancial
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statements, including a balance sheet, an jncome statement and notes to the financial
statements, prepated as of the elose of Concessionaire’s taxsble vear, covering all
business transacted by Concessionaire at the Ajrpor {the "Financial Statements"), and
such other reasoruble Financial and statistival reports as Executive Direclor may, from
time to time, requive (including, withouwt [imitation, (he maintenanee reports required
undet Scction 8.1). Said financial statements shall be royiewed by an independent
Cenified Public  Accountant, In addition. on or beforc [TBD] of cach
Agreament Year, Concessionaire shall deliver a pro forma projection of estimated Gross
Revenues for the next Agresmient Year,

4.7.6 Pw Rala Payment. If the termination of this Agreement Ralls upon any
date other than the first or lust day bl any calendsr inonth, the applicable fees and charges
for said month shall be in the same proportion that the number of days the Apreement is
in elfect for that month bears 1o the lotal number of days in that monih.

417 Late Charge. Notwithstanding any other provision of this Agrcement 10
the contrary, Concessionaire hicreby acknowledges that Jate payment o Cily of Renl, or
other amounts due horeunder will cause City to incur cosls not contemplated by this
Agreement, Ihe exael amount of which will be exiremely difficuli to ascertain. 1F any
Rent or uther sums due from Concessionaire are nol received by Concessionaire within
five (5) days afier their due date, then Concessionaite shall pay to City a late charge equal
to ten percetit (10%) of such overdue amount, plus any costs and altomeys' fees incurred
by City by rengon of Concessionaire's failure to pay Rent or any other charges when due
hereunder. City and Concessionaire hercby agrec that such late charges represent a fair
and reasonable estimate of the cost that City will incur by reason ot Concessionaire’s late
payment and ghall not be construed as a penalty, City's acceptance of such fate charges
shall not constitute a waiver of Concessionaire's defaull with respect to such overdue
améunt or stop City from exercising any of the other rights and remedies pranted tinder
this Agreement,

4.7.8 Interest.  Any installmen: of Rent and any other sum due from
Conoessionaire under this Agreement which is nol received by City within three (3) dayz
from when the same is due shall bear interest from the date such payment was originally
due under this Agreement umil paid at the greater of (@) an annual rate equal w the
meximum rate of inlerest permitéd by law, or (b) fifleen percent (13%) per anhum.
Payment of such interest shall not excuse or cure any Deloult by Coneessionaire. In
addition, Concessionaire shall pay all costs and attorneys' fees incwred by City in
collection of such amounts,

4,7.9 Prepaviment. Nolwithstnding anything to the conlrary contdined in this
Agreement, in the event that Concessionaire is chronically delinquent in the paymenl of
Reni shen due heresunder, ag defined under Section 11.1.13, City shall have the right to
feguire Concessionaite o pay Monthly Bose Renl, and all other amounts payable by
Conuessionaire to City in a calendar month undler this Agreement one (1) maonth in
advance of whep such payment would otherwise be due. Such prepuyment will be based
on the highest monthly Rent previously due from Concessionaine under this Agreement,
Such right shall be exercised by u written notice rom City o Concessionaire, which
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rotice may be given any time afler such default by Concessionaire, regardless of whether
the same is curcd by Concessionaire. Nothing in this Section shall limit City's other
rights and remedies under this Agreoment.

4,8  foaks and Records. Concessionaire shall cstablish 2 business office in the
County of Los Angeles.  Conoessionalre shall maintain in sald office or in
Concessiongire’s national corporate office in the United States, during the term of the
Agreement, i13 permanent books. ineluding but not limited (o kalance sheets, income
stalemenls, general ledgers, subsidiary edgers, trial balances, sales journals, inveices,
chart of aceounts and ail other supporting documents wherein are kept all enties
eflecting both Gross Revenues received or billed by Concessionaire from the business
rransacted at Airport plus all other transactions of Concessionaire al the Airport, Such
books, ledgers, journals. accounls aiid records shall be available for inspection and
examinatiop by Fxccutive Dircelor, or a duly authorized representatjve, during ordinary
business hours,

4.8.1 [xaminalion of Regords. City's accountanls ot representatives may
examing the books, ledgers, journals, accounts, and records ol Concessionairé for the
purpose of vonducting an audit.  Concessionaire shall produce these records Jor
inspection and copying 4l the Premises or, at Execulive Direclor's oplion, City's offices
within twenty (20 days of Execitive Director’s request.  In the event Concessionaire
does nol meke aveilable to City the perlinent baoks and records within the aforesaid
twenty (20) days as set forth in this Section, Concessionaire agrees to pay for all travel
costs. housing. and other related expenses associated with the audit of said books, reporis,
accounls, and records by City at Concessionaire's plate of records if said place of records
is outside of Los Angeles County.

4.82 Deficigneies,  In connection with any audil conducied by City,
deficiencies ascerteined by applying perventages of eriol obtained from such testing ond
sampling 10 the entine period of reporting under examination will be binding upon
Concessiongire. i Concessionaire belieyes thut any audit performed on behalf of City
has disclosed an isolaled error and wishes to increase the sample size of the audit or
perforin 4 detail audit, Convessionaire shall pay City for any additional audil procedures,
In the avent any deficiencics in the amount of two percent (2%) or greater of any ilem
being audiled with vespect to Rem payable to Cily hereunder iz asceriained (the
"Deficiency"), Concessionaire agrees to pay City for the cost of the audit abd the
Deficiency.

4.83 Conlidentiality, To the maximum extent permitted under applicable
Lass, all information gained by City From sueh examinations shall be vonfideniial and
shatl nol he disclosed other than as may be required by court order, other legal process or
pursuant to the provisions of the Califomis Public Records Act; provided, liowever, the
foregoing shall not prevent the use of such information in connection with any litigation
between the City and Concessionairg; provided fiether, o the extent commercinlly
reasonable under the then-existing circumstances, City shall use commercially reasonable
efforls to give writlen nolice 10 Concessionaire in advance of such disclosure to afford
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Concessionaire the opporiunily fo allempl to secure availdble prolective measures o
safeguard such information.

v OPERATING STANDARDS.

5.1 Operating Standards. This Article and its Seclions cover Concessionali'e’s
operitional obligations.

5.2 Concession Personnel.

5.2.1 Generally. Concessionaire shall, at its sole cost und expense, firnish
prompl, couricous and efficient scrvice and shall cosure polite and inoffensive conduct
and demeunor on the parl of their respeclive representatives, agonts and employees,
collectively referred to herein as "Personnel.” Concessionaire shall employ a Sufficient
Number of properly trained Personnel to manage and opergie the Premises at its makimum
capacity and, efficiency at all times that il ig required lo be opened Jor business in
geeordance with the Agreement.  "Sufficient aumber” is a number, which consistenily
provides customers with no unreasonable delay or inconvenience in maving ihrough point
of sale or selecting Products and Services end assures o high standard of service to 1he
public. Execulive Director shall have the right o determine wlhiether such. unreasonable
delay or inconvenience exists and Concessipnaire shall immediaely remedy the siwation
upon the request of the Bxecutive Direcior, All such Personnel, while on or about the
Premiscs, shall be clean, neal in appearance and courtepus at all times and shall be
appropriately atlired, with badges or other suitable means of identification clearly visible,
Concessionaire shall ensure that all Personnel conform 1o personal hygiene and food
handling requirements established by the Rules and Regulations and e applicable Laws
{hereingfler defined), whichever Is most siringent,  No Personnel, while on or about the
Premises, shall use improper langusge, ael in loud, boisterous or otherwise improper say
or be permitled to solicil busincss in an inapproprigte manier.  Concessionaire shall
gnsure thut all Personnel thal inderact wilh the public can adequalely communicaie with
customers and are professional and courteous in interactions with the public.

5.2.2 Bnplish Lanpuape. Concessionaire undesstande and agrees that its
operation al the Airport necessitates vontact with the public, boifi in the course ol notmal
husiness operations and in rendering public services such as making reasonable change,
giving dirsctions, and providing gencral essistance to the public, Personnel in positions
that invalve contact with the public must be capable of speaking and understanding the
English language at a level consistent with the effective and efficient performance of the
duties of the position.

5.2.3 Objections. Cily shall have the right to object to the demesnot, conduet,
end appearence of any Personnel al the Premises, subject (o appliceble Laws,
Concessionaire shall lake all steps reasonubly necsssary to vemedy the cause of any
objection by City. Alter wrillen notice o City, Concessionaire shall ensure the
immediate removal leom the Premises or discipline in accordance with Concessionairds
employee discipline policy for any Personnel who participates in impeoper or illegal acls
on the Airport, who violaes any of the Rules and Regulations or any provision of this

20
[BRANDED COFFEE FUOD & BEVERAGE]

10-28




Agreement, or whose continyed presence at the Airpmt is, in the good fajth business
judgmenl of Execiive Directot, deemed nat to be in the best interests of Ciy,

524 City Not Liable for Employment Issugs. This Agresinent docs not
establish any employer-employee, joint venture or agericy nelationship belween City and
Concessionaire and Concessionaire is and shall be engaped independently in the business
of managing the Premises on its own behalf, All employmem arfangements and labor
agreements with Personnel are, therefore, solely and exclusively Concessionaire's rights,
oObligations and liabilities, and City shall have no obligations o¢ fiability with respsct
tliereto. Concessionaire heteby agrees lo indemnify, defond, and hold City, the Board,
Executive Director and their respective Board members, officers, divectors, employees,
agents, advisors, attorneys, and representative {collectively, "City Agents") harmless
from and against any Claims of whatevet nature that arise in conrnerlion with any such
eimployinenl trrangements or labor agreements,

5.3  Managing Diretlor, Concessionuire shall select and appoini, subject to approval
by Execulive Dircclor, a partner, general parlner. corporate officer or other officer who shall
serve as the "Managing Director” of Concessignaire's aperations al Airporl. Such person must
be an aclive, highly qualified, competent and experienced manager ot superyisor of comparable
food & beverage aperations, vested with full power and authority to represent, ect of belialf of,
and bind Concessionaire, and accept service on behal ' of Concessionaire of all notices provided
for herein and reganding operation of the concession business herein authorized, including the
guality and prices of food and beverages and the appearance, conduct and demednor of
Concessionaire's Personnel. Said Managing Director shall be assigned to a duty station or office
at or within two (2) miies of the Airporl, where hie or she shall ordinarily be available curing
tepular business hours and where, a1 all limes during his of her other absences, such Managing
Director shal! assign a qualified, responsible subordinate who shall be in charge and available.
Managing Director shall infoirm Executive Direclor in wriling of the teleplions and facsimile
numbers and e-mail address and changes thereto of the lncal olfice.  Managing Director shall
provide to Exccutive Director and update as necessary, conlact information for Managing
Director and their appointed subordinates to allow City to vontsct them in emergencies oF during
noa-business hours,

54 (INTENTIONALLY LEFT BLANK)
3.5  Hoursof Operation.

551 Minimum_Iours of Operation. Concassionaire shall be obligated to
operate as follows: (i) if the Premises is located on the depariure level of a Terminal,
Minimum Hours of Operation shall be al lesst one howr before the [irst scheduted
departure from such Terminal until the last departure of the day from such Terminal,
without exception and (i) if the Premises is located on the arrival level of a Terminal,
Minimum Hours o Operation shall be fiom the lirst scheduled ariival ol suchi Terninal 1o
al least an hour afier the last scheduled arrival at such Terminal, without exception,
Excepl in conncetion wilh the expiration or carlier termination of this Agreement.
Concessionaire may not vaeate or abandon the Premises ai any lime,
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5.52 LExecutive Director May Alter Hows, Executive Director may, on 24 howr
wrilten notice to Concesslonaire, temporarily or permanently modify the Minimum Hours
of Operation for the Premises, Concessionaive shall comply with modifications, Lipon
the writlen request of Cencessionaire, Execulive Direcior may, from time lo time,
authorize a later opening or earlicr closing time for the Premises, provided Executive
Director first finds thal Concessionaire has submiited adequate justilicalion Iherefore;
provided however, decreases in passenger traflic shall not be considered adequate
justification.

56  Menu and Price Schedules. Concessioneire's initiasl menn shall be as
Cancessionaire hos proposed tor the Premises dnd as Bkecutive Director has approved. Excepl
as confemplated in aceordance with the Airport Pricing Poliey, during the “l'erm, Concessionaire
shall make ho changes lo the quantily, qualily, or price of any item on the approved menu
without first obtaining the prior writien approval ol Exceitive Direclor, Execulive Director shall
requite the same information, and apply the same criteria to each proposed change as is
described in this Section 3.6 and the fallowing Seciions.

5.6.0. Menu. Concessionaire shall employ altraclive merchandising enticing
customers to purchase topd, beverages and sncillary retail products, Concessionaire shall
develop and implement creative and effoctive merchandising means within the Premises,
including without limitation, food and beverage displays; ancillary retai) merchandise
displays; display cascs; promotional displays; atiractive packaging; meny boards or table-
lop menus; amd pictures of food, beverage and ancillary vetail merchandise,
Concessionaire’s menus shall contain all information required by and shall otherwise
comply with all applicable Laws,

5,62 Children's Menu. Whore patrons may be seated 1o cat, the menu shall
include at Jeast one child's plate and price.

563  Publicly Displaved Menu. Prices for zach item sold in the Premises shall
be eonspicucusly displayed tp the reasonable satisfaction of Exceutive Direclor as (o
information given, design, lype, size, slyle, calor, and all ether specitics. Said prices for
all Products and Stfvices shall comply wilh the Airport Pricing Policy, unless otherwise
approved in advance in writing by Executive Director. 1E, in addition 1o any publicly
displayed menu, Coneessionaire provides individual menus for customers, or places price
markers on item displays, said prices on such individual menus shall not vary fram such
publicly displayed menus or publicly displayed prices.

564 Amendments. Execulive Director may require any menu to be
multilingunl,  Exeentive Dircotor may re-eviluate the seleclion of items during lhe
Termy.  Executive Direclor’s good fhith determination that the selection offered is
inadequate, -or that the quality or quantity of any item is deficient, $hall be conclusive.
Coricessionaire niay meet and confer with Executive Director regarding such malters.

5.7 Quality of Foods and Beverapes, Coneessionaire acknowledges and agrees that il
is the intent of the parties to provide the aiv Iraveler and the public with fatilities; service, and
food & bheverage concessions of firsl class qudlity, commensurate with the standards of other
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first class airports. All praducts offered lor sale by Concessionaire shall () be of high quality,
(b} be wholesome and pure {c) be comparable to food and beverages. served by first class food
and beverage Facilities of a similar type in Los Angeles County, and {d) conform in all respeets
o applicable Laws; Concessionaire must adhere o the most stringent requirements in fhe
foregoing,

5.8  Adeguate Products and Service. Concessionaire shall ensure that the air traveler
ahd public are fumished adequate supply of producty and service, ang thal Concessionaire shal)
keep in stock and have veady for sale at the Premises at all tmes of operation a full stock of food
& beverage products and other arlicles and gonds for sale consisient with the Permilted Use for
such Premises of first elass character and quality and in sufficien supply to ni¢et the demand of
customers ot the Airports Coneessionaire shall at all limes maintain in stock at the Premises the
merchandise il is required to stock and sell in accordance with its Permitied Use.

5.9  Cash and Record Handling Requiremenls: Change Making: Credit Cards.

5.9.1 POS_Fquipment _and Systems,  If the Exeeolive Dircior and
Concessionaive  mutually apree, Concessionaiire  shall  piocure and  install, at
Concesgionaire's sele cost and expense; resl-lime point-cf-sale (POS) hardware and
software with ¢ secure inlerpetfextrancl {web-type) application interface mueting
standards désipnated by Executive Direclor w0 provide accnrate real-time daily sales
revenue data via clectronic means {collectively, "POS Equipment and Syslems”). Within
thiny (30} days of the Commencement Date, Concessionaire shall prepare a descriplion
of its proposed POS Equipment and Systems ot the Premises and shall submit the same 1o
Exeantive Director for approval. Such POS Equipmenl and Systems shall be non-
resetiable and shall have a counter or screen visible Lo the public. Such POS Equipment
and Sysiems shall populale data according lo exisling produel category definitions as
mutually agreed o by the Executive Director and Concessionaite, Onee approved by
Executive Dimsctor, such POS  Eouipment and  Svstems shall be  uiilized by
{Concessionaire in i1s operations al the Ailport, and no revisions or modifications (hat
malterially change the eperation of the equipment or the data stored shall be made 10 such
POS Equipment and Systems without the prior written approval of Execulive
Director. Approval is not required for routine upgrade and patching of sofiware or
firmware; or replacement of fiiled equipment with newer models thal retain all of Lhe
previously appreved functionality. .

592 Change-Muking: General Assistance, Concessionaire shall provide,
without charge, change-making service fo customers and to members of the public
geéncrilly a1 ench cashier's logation in the Premiises. Cashiers may wait unlil the next
financial transaction before opening a cash drawer 1o make change, Upon requexis for
information, dire¢tions and general assistance from customers and members of the public
penerally, Concessionaire and its Personnel shall respond with reasonable diligence and
courtesy.

59.3 Credit Cards, loreipn Currency. Concessionaire shall not be required to
aceepl foreign curvency, I Concessionaire clects 1o accepl foreign currency, such may
only be accepled for payment of goods and shall not be exchanged. In addition, all
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Caoncegsionaires shall be required to accept, at a minimum, fhe credit and debil cards
listed on Executive Director's then cutrent list of Approved Form of Payment in payment
for goods and services sold, and there shall be no minimum purchase requirement for
transactions using $uch credit and debit cards. Executive Direclor's initial Approved
Form of Payment List is attached hereto as Exhibit R and the same may be modified from
timse lo time by written notice from the Executive Direcior.

5.10 Deliveries; Access and Coordination. To the exient asirside aceess rights are
granted (0 Concessionaire, Concessionaire shall comply with all applicable RRules and
Regulalions #éind Laws in order w obigin clearance for airside access, Excepl and to the ekleni
expressly directed by Executive Dircclor in wriling, il deliveries of products, goods,
merchandise, supplies, and other materials 10 and from he Premises and wash removal from the
Premises necessary to the operation of the Premises shall be conducted through designated
Alrside locations, Aitside loeations may be changed by Executive Director from time w time
upon written notice (o Concessionaire. Concessionaire acknowledges and agrees thal all such
deliveries shall be in conforinance with the Rules and Regulations and seeurity requirements in
effect with respect to Airside operalions al the Airport.  Concessionaire shall make deliveries
only within the times duthorized by Exceutive Director, Concessionaire shall require that all
Airside deliveries be made by vehicles and deivers qualified and permitted by Cily 10 drive over
Anside acoess roadways, Delivery hours and locations may be specified and changed from time
to time at the scle discretion of Executive Director.

501 Removal of Garbage and Refuse. Concessionaire shall strictly comply with the
Rules and Regulations and applicable Laws regarding the disposition of trash, rubbish, refuse,
garbage and recycled materials, shall regularly remove all trgsh, rubbish, refuse, garbage and
secyelod mateials from the Premises to the appropriate garbage or refuse disposal area of
recyeled malerials arca designated by Executive Director from lime to time and shall remove the
aceumulation of all such maderial in such area or areas al frequent inlervals. Prioi to removal lo
such garbage or pefuse disposal arca, Conccssionaire shell siore all trash and other waste in
covered, odor, leall and vermin proof conlainers {including recycling containers), such containers
10 he kept in areas not visible to members of the public. Accumnlation of Irash, boxes, cavions,
barrels or other similar items shall not be permitied in any public area al Airporl.

AN LAWA Wasie Reduclion_and Removal. Concessipnaiee shall
comply with cuirent and Rature Rules and Regulations and other regulations promulgated
by the Clty of Los Angeles regarding the reduction and vecycling of trash and debris.
Without limiting the generality of the loregoing, Concessionaire shall panticipate in
meeling the Airpoit’s mandated poal of szventy percent {70%) waste diversion by 20135,
by developing and implementing a program Lo remove as much recyclable meterial from
the wagle stream a3 possible {a "Recycling Program”). Any Recycling Program shall
consist of o 8 minimum mixed office paper and cardboard recycling, beverape container
recycling in employee break areas and public areas if applicable, diversion through 2-
sided copying, reuse of pallels, utilization of minimum thiny percenl (30%) recycled
content copy paper and other reeycled content paper goods. Concessionaire shall prepare
and submit lo Cily a writlen descriplion of such Recyeling Program with respect to the
Premises on hzfore the date which is the three (3) month anniversary of the
Commuengement Date for the Premises. Concessionaire shall incorporate reasonable
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tevisions to such Reeveling Program required by City. If Concessionaire's corporate
managemen! has & wrilten policy on wasie reduction and sustainability, Conoessionalre
shall provide a copy ol sueh policy o City at the notice address set forth in the Basic
infurmation, Allention: LAWA Recycling Coordinator. Concessionaire shall provide a
quarteily teport to the LAWA Recyeling Coordinator (in the forn: and formal prescribed
by City) delailing the volume and 1ype of materials diverted from the waste stream in
accordance with such Recyeling Program. Such quarierly repont shall also describe other
waste minimization praétices, such as use.of tompostable ulensils and dishwate, rénse of
materidls and equipment, salvaging of materials and recycling of construetion and
demolilion waste. Withput limiling the generality of City's other access and inspection
rights under this Ageeement, City shall have the right 1o access the Promises during
vegular business houirs to review axd verify Concessionaire's compliance with ils
Recycling Program and other waste minimization practices. LAWA dizoourages the use
of one lime use packaging, Concessionaligs are required (o use sustainable eco-friendly
or recyeled content packaging unless an affordable alternative is not available.

§5.11.2 Coordinated Delivery _and Trash/Recycling Removal _Syslem,
Concesslonaire acknowledges thal Clly intends to implement coordinated systems for
Airside access deliveries and Trash/Recycling Removal and that such coordinaled
systeing may (a) be operated by one or more third party conteaciprs, (b} require the use of
a designated transfer locations, (¢) reguire the payment or reimbursement by
Concesslonaive and other participants of cosls and expenses, and any sueh amounts
payable of relmbursable il paid to Cily shall be Additiomal Renl hercunder, or may be
payable 1o such third party contraciors pursuant 1o g separate agreements with such
contiacliirs; and {d) Concessionaire understands and acknowledges that, if implemenied,
participation with the coordinged sysiems may be mandatory,  Concessionalve
acknowledges that such coordinated systemis may not become elfective uplil the
commencement of the Term of this Agreement. Concessionaire shall be responsible for
all deliveries until such time as Executive Director delivers wiillen nolice to
Concessionaire that such systems are being implemented,

5.2 Frapchise Aprcement Standards. Where applicable, all franchise standards shall
b et o exceeded, In fhe evenl of an expréss condlict botween Lhe terms of such franchise
slandapds end the lesms of this Agreement, the terms of the Agreement shall prevail.
Concessionaire shall provide Cily with copies of ils Franchise Agreement and the Promises”
franchise standards and related pérformance audil forms prior to such the Comimencement Date.
Copies ol inspections conducted by the franchisce. Tranchisor, or any mysicry shopper service
hrzd by the franchisee or franchisor shall be sent lo Cily wilhin ten {10} days of receipt by
Concessionaire,

5.3 Quality Assurance Audits. Coneessionaire shall perform quality assurance audits

with respecl to the operations at the Premises and compliance wilh the terms of this Agreement
on al least a quarterly hasis. Executive Director reserves the right lo prescribe and revise audit
ciileria al any time and from time 10 tme and 10 publish pnidelines to be vsed in connection with
such-andits, The purpose of sueh audits shall be ta ensure sonsistent high standards of customer
service and qualily among concessionaires at the Airport. In addition, Concessionaire hereby
agress to participale in and to comply with the requirements and recommendations of City-
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implemented ‘mystery shopper' and other quality assuranceprograms. At Execulive Director’s
reguest, but no more often than once per quarter, Concessionaire shall (a) mest with City, (b)
make nvailable tor inspection all customer survey results, mystery shapper reports, health
department reports, product pricing, and such quality assuranes audits, (c) review the results of
any City-implemented ‘mystery shopper’ and other quality assurance programs, and {d) review
and develop a plan 10 implement recommendations for correetive action it such information
shews correciive action is needed. [ sech information discloses any issue, in the sole disgretion
al Executive Director, ihen, upon Exccutive Diveator's written request, Concesslonaire shall
submit for Executive Direcior's approval an oulline of planned correclive action and the
implementation of any additional reports or procedures to document compliance and
implementation of such planned correclive action. Once approved, Concessionaire shall
implement such planned corrective action and deliver veasonably satisfactory evidenee of such
com pliance 1o Cily in aceordance with such corrective action plan,

5.1 Piohibiled Acts. Contessionaire shall not do or permil o be done anything

S} Al

specified in Sections 5.14.} thiough 5.14.9. Specifically, Coneessionain: shall nol:

5.014.) [merfere with Access. Do anything which may interfere with fee access
and passage in the Premises, the Comimon Areas adjacent thereto (including, without
limitation, the elevators, escalalors, sireers or sidewalks of the Alrport), or any restricied
non-Common Areas of the Airport, or hinder securily, police, fire fighting or other
emergency personnel in the discharge of their duties, or hinder aceess to ulility, beating,
venlilaling o air-conditioning systeins, or poitions theieol, on or atfjoining the Premises
or the Common Areas adjacent therelo. Without limiting the generality of the [oregoing,
Concesgionaire shall not jnstall any racks, stands or other display of merchandise or Lrade
fixtures al the Airport outside of the Premises without the prior written consent of
Exeentive Direclor,

5.14.2 Interfere with Systems. Do anything which may interfere with the
effectiveness of ulility, heating, venlildting or air-conditioning systems or portions
thereol” in or adjpining the Premises (including lings, pipes. wires, conduits and
eguipment connented with or appurlenant thereto) or inlerlere with the effectiveness ol
elevators or escalators in or adjoining the Premises, or overload any floor in the Premises.

5.14.3 Permit Smoking Where Prohibiled. Do anything contrary o the Board of
Airport Commissioners' polidy, Cily ordinances, or Seclion 41.30 of the Los Angeles
Municipal Code, which prohibils smoking,

5.14.4 [nstall Unauthorized Locks. Place any additional lock of any kind upon
any window or interior or cxterior door i the Premises, or make any change In any
existing door or window lock or the mechanism thereof, unless a key thevefore is
maintained i the Premises, nor refuse, upon the expiration or soaner termination of this
Agreement, 1o surrender to Execulive Director any and all kizys o the inleyior or exteiior
doors in, and on the Premises, whether said keys were furnished la or otherwise procured
by Concessionaire, and in the event of the loss of any keys Rirnished by BExetulive
Director, Concessionaire shall pay City, on demand, the cost for replacement thereof, and
the cost of re-keying City's locks, Concessionaire shall install locx boxes in the Premises
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with copies of keys, as required by City and/or comply with LAWA emergency access
requests.

5.14.5 Noise. Lights and Odors. Ne loudspeakers, lelevisions, video menitots,
sound systems, audio players, radios, Mashing lights or other devices shall be installed 'in
the Premiscs or used in @ manner so as {0 be heard or seen oulside of such Premisos
withoul the prior wriller consent of [xecutive Director (including obtaining, and
complying with, all applicable City conslenction approval condilions). No odors shall be
emilted from the Premises so s o cause an unpleasant Environment for passengeis of
employees, Executive Director may request that Concessionaire cease any uction which,
in Execulive Director’s sole opinion, is in violalion of this section,

5446 Incresse Ligbility, Do any act or thing upon the Premises which will
invalidate, suspend or increase the rate pf any fire insurance policy requived under this
Agreement, or carried by Cily, covering the Premises, or the Términals in which the same
are localed or which, in the opinion of Executive Dircctor, may constiluie a hazardous
condition that will increase the risks normally attendant upon tie aperations
contemplated under this Apreement.  [F by reason of any failure on the pan of
Congessionaire after receipl of notice in writing trom City 1o comply wilh lhe provisions
of this section, any fire insurance rate on the Premises, or any parl thereof, or on the
Terminals in which the same are located, shall al any time be higher than it normally
would by, then Concessionaire shall pay City, on demand as Additional Rent, that part of
all fire insutance premiums paid by City which have been charged hecause of such
violtion of faijure of Coneessionaire; provided, hawevey, that nothing contained hevein
shall precluds Concessionaire from bringing, keeping or using on or about the Premises
such materinfs, supplies, equipment and machinery as are approprial or customary in
carrying on its business. or from carrying on said business in all respects as is customary,

5.14.7 Permit an Auclion. Allow any sale by auetion in of upon the Premises.

5.14.8 Permil Lodging. Permit or use the Premises, or any parl therveofl, for
lodging or sleeping purpodes.

5,049 Permit Unlawiul Use. Use or allow the Premises W be used for dny
improper, immoral, unlawful or objectionable purposes, or commil any waste upon the
Premises,

5.15  Signs, Promotions & Displays.

5.15.1 Subject 10 the restrictions comained in Section 3.4, Concessionaite shall
not erect, construel or plase any sign, promotion or display in, on or upon any portion of
the Premises or the Airporl unless Coneessionaire has submitied to Executive Director
drawings, sketches, design dimensions, and type and characler of such sign, promotion ot
display proposed 10 be placed thereon or thergin and has received svritten approval from
Executive Director and without first (a) complying with all applicable design guidelines
of the City and the Department of Aivports as revised from time to time (including,
without timitation, the Design and Construction Hardbook, collestively, the "Design

27

JERANDED COFFEE FOUD & BEVERALE)

10-36




Gnidelines"), and (b) obtaining the prior written approval of Executive Director
{including obtaining, and complying with, all applicable construction approvals and
conditions). Notwithstanding the foregoing, Concessiongire may, without 1he prior
comsent of the Execulive Director, place signs or displays within such Concessionaire's
Premises that promole the products and/or services sold by Concessionaire on the
Premiises, provided that such sign or display is oot readily visible from outside of sich
Preinises; unless otherwise disapproved in vriting by the Executive Director, which
disapproval by the Executive Direclor may require the rémoval of such sipn or digplay a3
any time as determined in the Executive Director's sole diseretion. [ such wrilten
tisapproval i made by the Executive Director, Concessionaire shall remove the sign or
display within one (1) day of the reccipi of the writlen disapproval. Concessionaire shall
not ereet, consiruct ov place any sign. promotion, advertisement or display outside the
Premises. Executive Direclor's written approval and any conditions related {0 the subject
signs shall become a part of the Agreement as though fully set forth herein once the
document is fully executed by both pasties.

5152 Other than signs, promotions and displays approved pursuanl 1o
Section 5.13.1. Concessionaire shall not, al any time, under any circumstances, install,
pluce, or maintgin any type of advertising, in, on or upen the Premises pr the Airport.

5.15.3 Unless as otherwise set forth in Seetion 5.15.1, Concessipnaire’s
Premnises shiall be free of all adverlising, sighs, credit card application dispensing unils,
posters, and banners, including, bwt nol wnecessarily limited 1o, those showing
Concessionaire's name, services, rates, reni-g-car afrangemenis, or olher services.
Noncompliance by Concessionaire with this provision shall result in City's ripht w0
immediately remove said unauthorized signs, adveitising, or other writen matérials and
to store same al Concessionaive’s expense. Clly may dispose of said signs. advertising, or
piher wrilten materials iI’ Concessionaire has nol paid Cily's expenses for removal and
storage, plus the Administrative Fee, and claimed said signs, advertising, or ather written
materials within fifleen (13) calendar days after Cily has. provided wrilten removal notice,

5.154 Removal of Sipns. Lpdn the expiration or earlier termination of
this Agreement, Concessionaite shall remave, oblilerale or paint oul, any and all of its
signs, promotions and displays as Execufive Director may direct,  In addition, vpon
demand by Execulive Director, Concessionaite shall remove, obiliierate or paint oul, any
sipns, promolions, advertising or displays placed or installed in violation of this
Agreement, as Exceutive Directer may direcl. 11’ Concessionaire fails to do so, Executive
Pirector may cause said work o be done at the sole cost and expense of Concessionire,
and Congessionaire shall pay the same to City, plus the Administrative Fes, 8s Additional
Rent within fifteen (15) days ol receipt-of City's invoice,

5.16 Taxes. Concessionaire shall pay all taxes of whatever character that may be
levied or charged upon the rights of Concessionaie to use the Premises, or upon
Concessionaire’s  improvements, fixtures, equipment ar other properly therean or upon
Concessionaire’s operitions hereunder. In addition, by exesiting this Agreement and accenting
the benelits thereof, a properly interest may be created known a5 a "possessory interest” and such
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property interest will be subject to property taxation. Concessionaire, as the party in whom the
possessory interest is vested. may be subject o the payment of the propeity taxes levied upon
such interest.

5.17  Ligcenses and Permits. Concessionaire shall obtain and pay for 4l licenses and
peanits necessary or required by law for the cohduct of Concessionaire's operations al the
Premises.

5.18  Compliance with Laws.

5.18.1 Concessionaire shall, al Concessionaine's sole cost and cxpense,
{and shall catise Concessionaire's employecs, conlractors, representatives, agents, and
Apptoved Transferces (as defined in Section 14.3) (eolicctively, "Concessinnaire
Parties"} to) fully and Faithfully observe and comply with {a) all municipal, state and
federal laws, statles, codes, rules, regulations, ordinanges, requirements, and orders
{eollectively, "Laws"), now in finee or which may hereafter be in force perlaining 1o the
Premises or Concessiongire'’s usg of the Premises, the Terminal(s) or the Airport
(including without limitalion, (i) all safety, seeurity and operations directives of City,
including by Executive Director, which now exist or may hereafter be promulgated from
time lo time governing conduct on and operations at the Airport or the use of Tacililies il
the Airport; and (ii) any and ail valid and applicable requirements of all duly-constituted
public authorities (including, without limitation, the Depaitment of Transportation, (he
Department of Homeland Security, the Fedsral Aviation Adminisiration, and the
Transportation Security Administeation)); (b} all recorded covenants, condilions and
restrictions effecting the Alrport ("Private Restrictions") now in forcs or which may
hereafler be in force; and (¢) the Rules and Regulations, The judgment of any courl of
competent jurisdiction, or the admission .of Concessionaire in any action or progesding
against Concessionaire, whether City be a party thereto or not, thai Concessionaive has
violated any Laws or Private Restrictions, shall be conclusive of that facl as between
Concessionaite and City.  As used In this Agreement, "Laws" shall include all presen
and Tuture Yedeial, state and local statutes, ordinences end regulatjons and Cily
ordinances applicable to Concessionairs, the Premises, the Permilted Usis or the Airpor,
ingluding but not limited to requirements under the Amersicans with Digabilitics Act, 42
US.C § 12101 et seq., including. withow limitation, 1o Title Il thercof, and ail
regulations and guidelines related therelo, together with any and all laws, nules,
regulations, ordinances, cades and statules now or herzafter enacted by local o stale
ageneies having jurisdiction thereof (including, without limitation, all oFihe requiremenis
of Title 24 of the California Code of Regulations), as the same may be in effect on the
dale of this Agreement and may be herenfer modified, amended or supplemented
[collectively, the "ADA", all acts and regulations relating in any way 10 food and drugs,
worker's compensation, sales ond use lax, eredit card processing, social secwrily,
unemployment insurance, hours of labor, wages, working condilions, the Immigration
Reform and Control Act of 1986, the City of Los Angeles Administiativé Code, and all
Hazardous Materials Laws (as detined in Section 15 below).

5.18.2 Coneessionaire agrees (o pay or reimburse City as Additional Rent
for any civil penalties or fines which may be assessed against City a8 a résull of the
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violation by any Concessionairé Parly of any Laws or Privale Restrietions, which
payment shall be mede by Concessionaire within fifleen (15} days from reeeipt of Cify's
invoice for sucls amount and documentation showing that payment ol such penally or fine
is Concessionaire's responsibility hercunder,

519  Airport Operations.  Cencessionaire  acknowledges that the operational
requirements of Lthe Airport Bs an airport facility, including withoul limilation security
requirements, are of paramount importance,  Concessionaire acknowlsdges and agrces thal
Concessionaine must conducl its business in 8 munner that does not conflicl with the operational
requirements of the Airport as an airport facilily and that fully accommodates those
requircments, Without Jimiting ather waivers herein, Concessionaire waives all Claims against
Cily and City Agents arising oul of or connected (o the operation of the Airpor! as an airpon
facility,

520 Non-Compliance,  Congessionaire acknowledges that failure fo comply with
any of the preceding operating standards may result in default under Secdon 11.1.12, subject 1o
applicable Notice to Cure periods.

VI AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
PROGRAM,

‘ompli Wi ; . City strictly prohibits all
unlawf‘ul dlscrmnnﬂlmn and preferzntial treatment in coniracting, subcomraclmg and purchasing,
leasing or any sitbleasing under this Agreement (the “Non-Discrimination Policy”).
Additionally, City has established an Airport Concession Disadvantaged Business Enterprise
program in accordance with regulations of the U.S. Deparimetit of Transportation, 49 Code of
Federal Repulations Part 23 (ihe *ACDBE Rules”). Concessionaire shall comply with the Non-
Discrimination Policy and the ACDBE Rules and shall not discriminale against any business
owner becawse of the ownei’s race. color, nafional origin, or sex in contection with itg
performance under ihis Agreement, the management af the concession, subleasing, or
purchasing. Concegsionaire shall eooperate with City in City"s program ol recruiting, Lraiping.
providing technical assistance and holding workshops to ensure 1hal contracling, subcontracting
and purchasing opporiunities available under this Agreement are pegessible and available w all
qualified businesses owners, including “Airpori Concession Disatlvantaged Business
Enleyprises™ (*ACDBEs"™), a5 defined in the ACDBE Rules, In order to provide a fair
opporlumily for ACDRE partigipation, Concessionaire shall make good faith efforts, within the
meariing of the ACDBE Rules, to provide for a level of ACDBE partivipation in the concession
opcrations by Concessipnaires contemplated by this Agreement equal toe or greater than
(0 %).

6.2  Substilulions. Sheuld a substilulion er an addition of an ACDBE become
necessary, Concessionaire shall comply with all requirements of the ACDBE Rules, Failure o
comply with the ACDBE Rules shall conslitute a Default of this Agpeement.

63 Monthly Repert, n order to assure compliance with the Non-Diserimination
Poliey and the ACDBE Rules, Concessionaire shall submil, in the formal reguired by Exeentive
Dirzctor, 2 monthly 1eport 10 City, describing the pross receipts uf each initisl ACDBE (and each
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subglitute ACDBE), in each cose calculated in accordance with the requirements of this
Agreement. Concessionaire shall submit in the format required by the Exeentive Dircctor and
such other infaimation as may be requested by the Executive Divector o ehsuie compliance with
the ACDBE Rules,

vl IMPROYEMENTS.
7.1 Improvement Proposal. Concessionaire will follow applicable portions of the

Design Guidelines.  Sueh Design Guidelines cover lighting, fnishes, fixluras, siorefropis,
mechanical, electrical, plumbing and fire protection design.

) 7.2 Condition of Premises. City shall deliver the Premises 1o Concessionaires, except
for furniture, furnishings. removable Nxtures and supplics owned by the incumbent
concessionaire.  The improvements owned by City include interior walls, ceilings, floor
covering, carpeting, draperics. finished [looring, electrical wiring, air-conditioning ducts and
cquipment, concession fumilure, equipment and lumishings which cannot be removed withou
steucural darage to the Premises, interior decoration and finishing erected or installed upon said
Premises, and conpections for electrical power and telephones. Upon the Delivery Date of the
Premises, Concessionaire shall aceept such Premises in it's "AS IS, WHERE 15" condition, and
"WITH ALL FAULTS" and withoul any improvements or allerations to be made or constructed
by City. Concessiobaire acknowledges and agrees that Concessionaire has performed ils own
due diligence on all matters relaling lo the Premises, including all technical and construclion
matters. Any "as-built” drawings, intility matrixes, or other technical information (including, But
not Himited lo, archizectural drawings or AutoCAD or other computer filés) provided by City may
not b aveurate or complete. Concessionaire’s usc of or relianee on any such information shall be
at its sole risk, and Ciiy shall have no liability arising therefrom. Notwithsianding anything to
the conlrary contained in this Agreement, the suitability or lack of suitability of the Premises for
the Permitted Use, or the availability or lack of availability of permils or approvals of
governmendal or regulatory aulharilies with respeet to any such Permitied Use of such Premises
shall not affect the rights or obligations of the pariles hercunder.

7.3 Iniligl Improvemenis Require ssignaire. Subject 1w compliance with the
City's construction approval process, Concessionaire shall provide all improvements syhich are
necessary to operdte the Preimises in accordance with the Initial lmprovmncms Plan to the
satisfaclion of Execulive Director, including all items specilied in Scciion 7.1 abave
{collectively, the "lnitial Improvemenis"), whether or not such improvements arg provided by
City at the commencement of this Agreement. Any closure during the construction of the Initial
Improvements, as well as the timing of applicable design and construction pariods shall be
deterinined by Executive Director and speeified in writing as parl ol City's construction approval
Process.

74  imprevement Finangial __Ohblieation, Concessionaire  guarantees  that
Concessionaire will make capital investments for the Initial Improvements 1o the Premiscs
{exclusive of architectural, engineering and in-house Fees in excess of lifeen percent (15%) of
hard cosis aid any eapilal improvements made by City), in an amount of not less than the
amount sel Torlh in the Basic nformation as the "lnitial Minimom Investment Amount,” as sel
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forth in the Basic Information; prowided. however, in no event shall the Initial Mininium
Inyestment Amount include eny costs of procuring, conslructing or installing any of
Conccssionaine's "Personal Praperly” which includes movable displays, racks and reftigeration
unils/cquipment, ALL  point-ofsale equipment, cash drawers, sorling  equipment,
ITidata‘computer equipment (ol inirastructure), and any other items designated as such by the
Executive Director.  Such Inilial Minimum Iavesiment Amount shall be expended by
Concessionaite on the Inilial Improvements constructed in accordance with this Aprecment, ag
set forth in the Basic Information, on or before the Commencement Date For the Premises in
aceordance with the Initial Improvements Plan. Concessionaire shall pay to City an amouni
eiual o the positive shortfull, if any, between the Initial Minimum Investment Amount and the
aclual amount t,xpcnded by Concessionaite on the lnitial Improvements {(exclusive of
Architeciural, engineering and in-house fees in €xcess of fifteen percent (15%) of hard costs} {the
“Aciual Initial lovestmebt") as of the first day of the thid (3rd) month after the

Commencement Date. Said payment shall be mads on on or before the sixtieth (60th) day after
the first day of the third (3rd) month afler the Commencement Date. These amounts shall
exclude any sum expended by Coricessionaire fof the separate metering or invoicing of utilities.

1.5 hishnent, Congessionaire acknowledges and agreds that it is the
inient of this Agreement ﬂ‘rnl all the Premiscs shall be refirbished, redecorated and updated (the
"Mid-Term Refurbishment”"), and that such Mid-Term Refurbishment be completed by June
30, 2019; provided. however, except (o 1he exient preapproved by Executive Divestor in writing
its sole disoretion, "Mid-Term Refurbishment shall not mean maintenangs, repair and
replacements items Lhat should have been performed pursuant to Section 8 of this Agreement;
provided, firrther, Execulive Director shall have disoretion to defer the hmmg ol the Mid-Term
Refurbishment.  Coneessionaire finther acknowledges and agrées that it is the intent ol this
Agreement that such Midierm Relurbishment shall be conducted while the Premises is opened
and operating for business.

7.5.1 Mid-Tarm_Refurbishment_Plan. No later than June 30, 2018,
Concessionaire shall prepare and deliver w City for Exceutive Director's review and
wpproval a Mid-Term Refurbishmenl plan (the "Mid-Term Refurbishment Plan”),
which shall meet the then-current requirements imposed by City as pan ol City's
consiruction approval progess, and shall atherwise include information similar 1o that
contained in the Initial Improvements Plan for the nitial Improvements, Upon receipt

and review ol"such Mid-Term Refurbishment Plan by Executive Dircctor and as n pari of

City's consteuction approval proegss, Concessionaire shall incorporate sny comments
from Execulive Director and shall re-submit such Mid-Térm Refurbishment Plan until il
has been approved by Executive Direclor,

152 Congtruction _and Ca '
Subject 1o compliance with the Clty's consiruction approval process, Comgssmmue shul!
construct and complete, the Mid-Tenm Refurbishment lisn fiwe, in accordance wilh the
Mid-Term Refurbishnent Plan approved by Executive Director, the other requirements
comtained in this Agreement and in accordance with applicable Laws (provicled, however,
no Mid-Term Refurbishment for the Premises shall extend for longer than the period
specilied in writing for completion of construction as part of Cily's construction approval
process for such Mid-Term Refurbishment for the Premises). Concessionaire shall
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expend (exclusive of architeclural, engincering and in-house fees in excess of fifteen
pereent (15%) of hard costs } nol less than the amount sel forth in the Bagic Information
as the "Minimom Mid-Term Reforbishment Amount” for the required Mid-Term
Returbishment,; provided however, in no evemt shall the Miniminn Mid-Terin
Refurbishment Amount inelude any costs of procuring, construcling or installing any of
Concessionaire’s personal property in the Premises. Any refurbishment done consistent
with this Section by Concessionaire ptior to the Mid-Term Refinbishment shall be
credited lowards Concessionaire’s  Minimum  Mid-Term  Relurbishment  Amount.
Concessionaire shall pay 1o City an amount equal to the positive shorifall, if any, between
the Minimum Mid-Term Refurbishment Amount and its actual invesiment in connection
with the Mid-Term Refurbishment as of June 30, 2019, Said payment shall be niade to
City on or before Aupust 1, 2019. The amount spent for Mid-Term Refiirbishment shall
be exclusive of any amount spent for normal repair and maintenance as determined in the
sole discretion ol Executive Divector, The Mid-Term Refurbishment shall be depreciated
over the remaining term of this Agreement,

76 Ciy Approval of Improvements, Prior {o the construction of any improvements

(including, without limitation, the Initial Improvements ajid any Mid-Tenm Refurbishment
hercunder), Concessionaire shall submit to the Chiel Airports Engineer for concept approval the
preliminary planis and estimated vonstruglipn cost for such iinprovements, Said approval, subject
iv the conditions set forth herein, shall be given in o reasomably timély mannér. Upon approval
by Executive Director of Concessionaire’s preliminary plans, Condessionaire shall prepare
working drawings and specifications, which shall be rue and correct developments of the
preliminary pluns so approved.  Concessionaire shall then submit & writlen request for
construclion approval and a minimum of five (5) complete sets of sald approved working
drawings and copies of the specificalions to the Chief Airports Engineer's office for writlen
approval by Executive Director. TBxecutive Directors written approval and any conditions
telated to the construction of the improvements or alterations shall become a part of this
Agreement as though fully set forth herein once the document is Tlly exceuted by both parties.
Upon receipt of Execulive Director’s approval, Coneessionaire shall cause the construction called
lor by the approved working drawings and specifications to be commenced and completed
promptly.  No substaniial changes, additions, or alterations shall be made in said working,
drawings or specifications, or in the construction called for thereby, without Dirst obtaining
Excoutive Director's approval in wiiting.  Upon completion of such improvements,
Coneessionaire shall furnish 1o Cily, at no charge, five (§) complete sets of "resond” drawings,
and enc complete set in Compuler Aided Design (CAD) format which complics wilh the then
current LAWA CAD standards.  These drawings must include any applicable permit numbers,
the structural and other improvements ingtalled by Concessionaire in the Premisces, and the
location and details of installation of all squipment, wtility lines, heating, ventilating, and air-
conditioning ducts and related matters. Concessionaire shall keep snid drawings current by
updating them in order to reflect any changes or modificalions which may be made in or to the
Premises.

7.6.1 Coneessionaire shall make no structural improvements, additions,
or alleralions in, 10 or upon fhe Premises, nor erect, construet, or place any sign upon said
Premises. without firsl oblaining the wrilten consent of Exccutive Director.  Any
conditions, restrictions, ¢r limitalions placed upon the approval by Execulive Director
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shall be conditions of this Agreement as though fully sct forlh herein once the document
is ully executed by both parties. Concessionairs shall indemnify, defend, protect and
hold City and City Agents harmless from any and all Claims regarding any
improvements, additions, or allerations made thereto.

1462 For ench and every consiruction or alietation project undertaken in
the Premises, Concessionaire shall prepare a construction report.  This report shal
contain the Mllowing elements: (1) type of improvement constructed or alterd; (2) foor
area ot capacily of improvement constructed or altered; (3) total cost of construction or
alteration; (4) completion date for construction or alieration; and (5) a copy of the
cerlificate of occupancy, The construgtion report shall be railed to the Chief Aiyports
Enginesr at the addiess provided in Section 16.5 of this Agreement net later than sixty
{60) days follewing completicn of the construction or atteratton,

763 Coneessionaire shill also keep the Premises and any improvements
constructed thereon Tree and clear of liens for labhor and material expended by or for
Coneegsionaire or on its behalf in accordance with Section 7.13 of Lhis Agreement
{excepl when suech improvemen is constiucted by City).

7.64 Concessiongire agrees o comply wilh the nofification and review
tequirements covered in Part 77 of the Federal Avialion Administration Regulations in
the: event any Riluie structuee of building is planned for the Premises, or (n the evemt of
any planned modilication or alteration of any present or future building or structure
situatcd on the Premises,

1.46:5 Prior to the commencement of any work, Concessionaire shall, al
its own cost and expense, obtain all other Permits and approvals required by applicable
Laws including, bul not limited 1o, Los Angeles Depariment of Building and Safely, Los
Angeles County Department of Health, if applicable, and OSHA. Concessionaire’s plans
shall employ optimum essentials of aesthetics, quality of materials and equipment,
ronvenienee, funclion and design and shall be compatible in such respects with those of
Afrport or Alrport's Design Guidelines. Executive Director’s approval of the plans,
specifications and working drawings for ihe Initial Improvements or any other
improvements or alterations of the Pramises shall create no responsibility or Yiability on
the part of City for thelr complereness, design sufficiency, or comipliance with all Laws
nd olher 1equirsments of povernmental agencies or authorities. Neither City nor any
City Agents shall be lable for any damage, loss, or prejudice suffered or claimed by
Concessionaire, any Concessionaire Parly or any other person or entily on account of: {2)
the approval or disipproval of dny plans, contracts. bonds, conlractors, surelies of
matters; {b) the construclion or performance of any work whether or not pursuant to
appraved plans; (e) the Improvement of any porlion of the Premises or dlieration or
maodification to ony portion of the Premises; or (d) the enforcement or failure to enforce
any of the covenants, conditions and restrictions contained in this Agreement.

7.7  lnitial Improvericols.
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771  Ulilifies - Installation. Coneessionaite shall provide distribution of
utilities within the Premises.  Heat and air conditioning will be made available af
connéction points adjacent to the Premises,

732 Plans and Specilicatiing. Conesssionaitt shall, at {ts own cosl and
expetise, enploy competent architeets, engineers and interfor designers (approved by
Executive Director) who will prepare architectural, interior and engineering designs for
the Initial Improvements, including detailed plans, specificalions, and cosl estimates of
all concéssion improverdents, decor and egaipment to be Installed in the Premises.

7.7.3 Adherence (o Plans Specificaiions, Once epproval for the
fhitial [mprovements has been obtained from Executive Director as pant of Cily's
construction approval process, Concessionaire shall forthwith cause ihe consiruction of
the Initial lmprovements to be commenced and completed with reasonable dispateh. No
substantial change, addition of alteration from he construction approved by Executive
Director in the construction of the Initial Improvements without first obtaining Executive
Direetor's consent in writing. No structural or other improvements, deene o equipment,
other then s contemplated herein shall be made in or vpen the Premises withoul the
written consent of Bxecutive Director being first had and gbiained, and any conditions
relating thereto then stated by said Exeoutive Dirgctor skall become condilions hereol Bs
if'they had heen originally siated herein,

7.8 Aligralions, Afer completiop of the Initial Improvements a3 above provided,
except for routing maintenance and minor repairs of the Initial Improvements consistent with the
Approved Construction  Docyments, Coneessionaire shall net make any improvements or
alterations to the Premises ("Altérations”) withoul first complying with City's consiruetion
approval process. Any unawthorized Alterations made by Concessionaire lo the Premises shall
be remaved al Concessionaie’s sole cost and expense and any dumage to such Premises shall be
promptly repaired, and il not removed and repaired within fifeen [15) days of demand from
Chiy, and should Concessionaire fail 10 so remove such Alterations and restore lhe Premises, City
may remove sueh Alieralions und restore such Premises, at Concessionaire's sole cost and
expense, and such cost, plus the Adminisirative Fee, shall he payable to City as Addifional Rent
within fifleen (15) days of delivery of an intoice therefore.

7.9  Building Cades. The Initial Improvements and alf Alerations constructed or
installed by Concesslondire in the Premises, including the plans and specifications therefore,
shall in all respects conform to and comply with the applicable Laws (including. withou
limitation, ordinances, building codes, rules and regulations of the City of Los Angeles and soch
other awthorities as may have jurisdictioh over the Premises or Congessionaire's operations
therein), and Cily Policies (s defined in Section 16.23). [Iff and 1o the extem that
Concessionaire's activities or proposed Alterations Irigger an ebligation or sequirement on the
part of Cily to make chanpes. to the Alrport {including under the ADA), Concessionaire shall
inclemini fy, de,i-and and hold harmless City and City Agents from and against any Claims. arising
out of suh nelivities or Alterations, The approval by Executive Director provided above shall
not conslilute a represemtaliont or wanamy as o such conformily or compliance, but
responsibility thevefore shall a1 all fimes remain in Concessionaire.

3
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~ 700 Other Permils, Concessionaire, at its sale cost and expense, shall alse proeur¢ all
building, fire, salely and other permits necessary Ior the construction of the steuctural and olher
improverments, Installation of the equipment and the interior design and decor.

7.1 Workers' Compensation, Prior to commencement of any such construction,
Concessionnire shall Grst submit 10 Cily a cerlificate of insurehee evidéncing the Ffaet thal
Cancessiongire maintaing workers' compensation and employers liability coverage in the
amounts and Form required by the Workers' Compensation Act and insuranee Laws of the Stale
of California. Such certificate shall include a Waiver of Subrogation naming and for ihe benefit
of the City of Los Angeles and City Agents, Such certificate shali contain the applicable policy
number and the inclusive dawe for same, shall bear an origingl signalure of an swhorized
representative of the insurance carrdfer and shall also provide therenn that the insurance shall nol
be subjecd to cancellation excepl afler notice by registered mail 1o the City Allorney of the City
of Los Angeles al |east thirty {30) days prior o the date of cancellation.

7.2 [mprovement Payment and Performence Bonds.  In coinection with the
construction of any improvemenis 10 the Premiscs, Concessionaire shall furnish, at is sole cost
and expense, payment and performance bonds for private works, each in the principal sum (i.e.,
100%) of the amount of the work of improvement proposed by Concessionaire, and subject to
the approval of the City Altomey. To the exient this percentage is higher than, and conflicts
with, the percentage for such bonds in the applicable construction approval process, the
percenlage in this Agreement will supersede. Concessionaine is to be the obligee under the
bonds, not the City. Concessionaire shall comply with the provisions of California Civil Code
Sections 8600 1o 8614 or Settions 9550 1o 9366, as applicable to any such bonds, by Hiling the
original contract and any modifications therelo in the office of the Los Angeles County
Recorder, logether svith the bonds specified therein, and o conjormed copy of such bonds, filed
far record as aforesaid, shall be furnished by Concessionaire to City. Such paymeént andfor
performance bonds shall be fuenished mp later than thirty (30) days prior to the commencemenl
of such wowk. The payment andfor performance bonds shall be issued by & surely company
sarisfactory o Executive Director; and authorized and licensed to transact business in the State of’
Calilornia and be for the full amount stated above, and shall guaraniee the full, feithful and
satisfaclory payvmenl and performance by Concessionaire of its obligations to corstruet and
install the alorementioned works ol improvement, and shall guarantee the payment for all
malerials, provisions, supplies, and equipment used in, on, for, or abour the performance of
Concessionaire’s works of improvement or labor done thereon of any kind. The Performance
and Paymem Bonds shall be in substantiolly the same forms as lhat of Exhibiis G and H,
respectively.  Alternatively, Concessionaire shall provide a secinity deposil for said amouni of
the bonds acceptable 1o Execulive Director.

-

lities

7.13  Telecommunicatjons Faci

7.13.1 Concessionaire end its Telecommunicalions Service Providers (as
defined hereind shall hot insiall Telecommunication Facilities (as defined herein) in
Common Areas. shared space, or other respective non-leasehold areas of the Alrport, or
in currently designated or future primary or secondary minimum-peints=of-entiy, withoul
prior writien approval of Executive Director [LAWA Information Technology Division|
and any approval reguired as part of City's constroction approval process. For purposes
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of this Agresmem, "Teleccomimunication Favilities” shall mean and include the
installation, operation, and provisioning of telecommunications circuits, condull, ¢abling,
anlennas, equipment, infrasiruclure  and  scrvice  connections  thereln;  and
"Telecommunication Service Providers® shall mean and include cable and equipment
instellation  contractors, syslem operators, and any enlily which providis
telecommunication services, such as Sprint, Verizon, AT&T, goveriment entities, or
other tenants. Prior fo any installation or servicing of any Teletommusication Facilities,
Concessionaire shall submit to City [with copies to LAWA Praject Management Division
and Manager of LAWA Information Technology Division at 1 World Way, Rpom B 14,
Los Angeles, CA 90043) lov approval documentation of each Telecommunication
Facility and the infrastructure proposed 1o be used (collectively, "Telecom
Documéntation”), which Telecom Decumentation shall include. b not be Timited to,
plans and drawings wilh specific routing detail, conduit types and sizes, aceess junglion
boxes, cable descriptions (type, quantity, size) per route ssgmeni, telecommunication
rooms and clogets used, termination block ldbeling, and cable paiv assignmenis for each
cable segment, and a schedule with the times and localions that require aceess in
connection with such installation or servicing,

7.13.2 Congcessionaire agrees that all installation, consiuetion and
maintenance of such Telecommunications Facililies shall be performed in a neat.
responsible; and warkmanlike manner, using generally acceptable constiuction standards.
congistent with such requirements imposed by City as part of City’s construction approval
process {including, withoot limitation, labeling requirements); and that City may require
its contraclor's or personnél 1o abserve such installation or servicing lo assure compliance
with this Agreement. ln stch event, Concessionaire shall pay to City as Additional Rent
hereunder, the cost or imputed cost of such observation and compliance moniloring. All
such ‘I'elecommunications Facilities snd services shall comply with FCC licensing
regulations, with City of Los Angeles building codes. and wilh all other applicable Laws,
Concessionaire is required 1o comply with Cily’s policies and procedures regarding
Telecommunieations Facilities and services, as announced from time to time. Within one
week  of any  installation or servicing of any  Tclecommunicaticns  Facilities,

Concessionairg shall submit to City [wilh a ¢opy lo LAWA Information Technology

Division] five {5) copies of “as-buill” Teletorn Documentation.

7.13.3 Congessionaire shall ol allow the use of, and shall not sell, lease,
sublet, or irade, Telecommunication Facilities or services to other Airport entities without
prior written approval of Executive Director. Concessionnire shall not use, and shall not
purchase, lease, sublel or trade Tor, Telecommunication Facilities or setvices rom other
Airport enlilies without prior wrilten approval of Exectitive Director.

134 Congessionaire agrees Lhal the Telecommunications Facilities, and
the installaticn, maintenance and operation thereof shall in no way interlere with Airpont
operations, or the operation of Telecommunications Facilities of City or any othet (enanls

or occupants of the Abport,  §F such interference shall ocour, City shall give

Concessionaire wrilten notice thereof and Concessionaire shall correet the same within
twenty=four {24) hours of receipt of such notice. Cliy reserves the right to disconneot
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Coneessionaire’s Telecommunications Facilities if Concessionaire fails to correct such
interference within twenty-four (24) hours after such nolice.

7.13.5 City mekes no warranly or reprosentation that the Airporc or any.
portions thereof are suitable for the use of Telecommiunieations Facilities, it being
assumed that Concessionaire has satislied itself thereof.

7.136 Concessionaire shall protect, deténd, indeanify and hold harmless
City and Cily Agenis from and against Claims incuried by or assered against Cily or any
City Agent arising out of Concessionaire's installation, maintenance, replacement, use or
removal i Concessionaire's Tolecommunications Facilities.

71.13.7 Concessionaine shall remove any Telecomimunications Facilities
installed by Concessiondire at Concessionaire's sole cost and expense upon the éxpiration
or early lermimation of this Agreement,

- 7138 In the cvent Concessionaire shall fail to comply with any of the
requirements contained in this Section 7.13. City may ke such actons as may be
necessary to remedy such failure and all costs and expenses incurred by City shall be dus
and payable within liteen {15) days of City's request therefore, I Concessionaire does
not remove the Telecommunications Facilities and repair any damage resilting therefrom
on or belore the end of such fifteen (15) day period, City shall bave the vight 1o remove
such Telecommunications Facililies and repair any damdge to the Temninal at
Concessionaire's sole ¢ost and expense, plug the Administrative Yee; pravided, jowever,
that if Concessionaire does pot deliver to Cily the total cosl and expense of removal and
repair within fitegn (15) days of City's request thereol, Concessionaire shall be deemed
to be in Defaull under Section 11 of this Agreement and City shall be entitled to exercise
all of its rights and remedies sel forth in Ihis Agreement. All cosi and expense incutred
by City to remove the Telecommunications Frcilities and o repair any damage to fhe
Premises or the Terminal, plug the Administrative Fee, shall be deemed Additional Rent
undkr this Agreement.

704 Deliveries upon Completion. Within ninety (90) days of completion of the Initial
Improyements, any Mid-Term Refurbishment and any Alterations contemplated by Section 7.8
above, Concessionaire shall fumish to City, al no charge: (a) 2 certificale ffom the architect(s)
cerlifying that such improvements have been constructed in accordance with the approved plans
and specifications and in strict compliance wilh all Laws; (b) five {5) complete sets of "record”
drawings, and one complete set in Computer Aided Design (CAD) formal which complics with
the then current LAWA CAD standards (lhese drawings must include any applicable permit
numbers, the sructural and other improvements insialled by Cancessionaire in the Premises, and
the location and details of installation of all cquipment, utlity linds, heating, ventilating, and air-
conditioning ducis and related maners); (¢) duplicated receipted invoices on all materials and
labor costs incured: and (d) executed unconditipnal mechanics' en releases from those patlics
performing labor, materials or supplics in connection with such Inilial Improyements, any Mid-
Term Refurhishmenl or any Allerations, which rcleases shall comply with the appropriate
provisions, us reasonably delermined by City, of the California Civil Code.  Concessionaire
shall keep such as-buill drawings current by updating the same in order lo reflect thereon any
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changes or modifications which may be made in or lo the Premises. Within ten (10) days after
completion of the Iritial Improvements in the Premises, any Mid-Term Refurbishment and any
Alicrations conlemplated by Scelion 7.8 above, Concessionaire shall cause a Notice of
Completion 10 be recorded in the offive of the .os Angeles County Recorder in accordance with
Section 3093 of fhe Civil Code of the State of California or any sucsessor statute, and shall
furriish @ copy thereof to City upon such recordalion. 1f Concessionaire Fails to do so. City may
gxceute and file the same on behall' of Concessionaire as Concessionaire's agent For such
purpose, at Concessiondire’s sole cost and expense.

7.14.1 Book Value Defined

Subject to the limitation and conditions set forth in Section 7.14 above, the term "Book Value"
shall mean lhe following amounts deseribed below in this Seetion 7.14.1:

{a) Inijal Improvements. An amount equal 1o ihe actual costs incurred by Concessionaire for the
design and construction of the Initial Improvemenis, as verftied and approved by the Executive
Direclor.

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

{c) Other Alierntions. For any olher Alicrations by Concessionaire approved by the Execulive
Ditector in histher reasonable discnetion, an amount equal to the actual costs incurred by
Concessionaire for the design and construciion theveol, as verified and approved by the
Bxecutive Director.

.05  ho Liens. Concessionaire shall pay when due all elaims for labor or materials
furnished or alleged 1o have been furnished to or for Concessionaire at, on, or for use in the
Premises or any portion thereof. Concessionaire shall keep the Premises, the Terminal(s) and the
Airport, and any Inlerest therein, free and clear of all meghanies' Hens and all ether liens: from
any work undertaken by or on behalf of Concessiomire or any Concessionaire Poity.
Concessionaire shall give City immediale written notice of any lien filed against the Premiscs,
the Airport or any interest therein relaied to or aising from work performed by or for
Concessionaire or any Concessionaire Party.  Additionally. Cancessionaire shall keep any City-
owned improvements on the Premises fiee and clear ol any liens or ollier encumbrances. By
way of specification withoul limitation, Concessionaire shall keep the Premises free from any
liens arising out of any work performed, materials fumished, or vbligations incurred by or for
Coneessionaire and Concessionaire shall indemnify, defend, protect, and hold the Premises, the
Airport, City and City Apgenis harmless against any liens and encumbrances and all Claims
arising from any work performed by or on behali’ of Concessionaire or any Concessionaire Party
and shall pay and satisfy any such adverse judgment thal may be rendered thereon hefore the
enforcement thereof against Concessionaire, City, the Airpart, or the Premises. o the evenl that
Concessionaire docs not, within thirly (30) calendar days tollowing the imposilion of any such
fien, cause such lien 1o be released of record by payment or posting of a bond in forn and
sl satisfaciory w Executive Director in its good Jaith businoss judginenl, City shafl have in
addition to all other remedies provided herzin and by law, the right, bt nov the abligation 1o
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cause, upon len (10) busitiess days prior wrilten notice to Coincessionairg, the same (o be released
by such means ss it shall decr proper, including paymend in sgtisTaction of any Chim giving rise
to such lien. Afl such sums paid by City and all expenses incurved by it in conncetion therewith
Gincluding, withom limitation, atlorneys' fees (including, without Yimitalion. the imputed fees of
Cily Attorneys)), plus the Adminisirative Fee, shall be payable o City by Concessionaire as
Additional Rent wilhin lifteen (15) days after writlen demand therefore. Concessionaire shall
give Cily not less than ten (10) days' prior wrilten notice of the commencement of the Initial
Improvements or any subsequent improyements in the Premises, and City shall bave the right to
pasl notices of non-respansibility in or upon the Premises as provided by law.  In addition, City
shall have the right 10 sequire that Concessionaire pay City's attorneys' fees and disbursciments
{inchwding, without limitation, 1he imputed fees of City Allorneys), cbuti costs and other costs in
defending any such action if City is named as a party 10 any such action; the lien encumbers any
portion or interest in the Airport or if Cily clects to defénd any such action or lie. Nothing in (his
Section shall be construed 1o place any obligations upon Lessee with respeet 16 Jiens, logns, or
mortgages placed upon the Demised Promises by City. its Depariment of Airporis, ils Baard,
City officers, agents, or employees,

7.16  Ownership of Improvements. Concessionaire shall bave the righls (o the
ovnership of the improvements, installed as part of this Agreement, subject to the conditions
provided in this Section 7,146,

7061  Installation Costs. All of the foregoing improvements, decor and
couipment shall be furnished, supplied, installed and consiructed by Coricessionaire at
Concessionaire's sole cost and expense.

7.16.2 Ownership During_Tern. Any PFederal invesument tax credit
applicable 1o ihe Initial lmprovements, or improvemenls installed as part of the Mid-
Termn Refurbishment shall befong Lo Concessionaire. Title to all tumitute, furnishings,
removable fixtures and supplies shall remain in Concessionaire,  Prior to the
commencement of operations, and annually thereatier, Concessionaire shall funish 10
City an inventory of all furniture, furnishings and removable fixtures it has placed in the
Premises.

7.16.3 Ownpership Upon Termination, If Condessionnire’s oceupancy of
the Premises is levminated, City shall have rights lo the ownership of the improveinents
and, iFand only ifthe termination is pursuant to Section 9.1.1 herein, City shall reimburse
Concessionaire for the undepreciated Net Book Value ofthe Initial {mprovements and the
improverents constructed as parl of the Mid-Term Refurbishrienl (which improveminis
cannol b removed withoul doing strusturai damage) based upon a 10-year straight-line
depreciation. with no residual value, provided (a) Concessionaire has obibined alf
necessary approvals for their construction. (b) Concessionaire has repored each
improvement, its costs, and the date upon which its depreciation began, (c) ihat
architectural and design cosls do not cxeeed Rfleen percent (15%) of the cost of the
improvements, (d) al] said costs are properly supported and madke available For audil, and
(¥) the deliveries required nder Section 7.14 have been timely provided to City. All said
costs must be direet costs paid by Concessionabre o independent contractors and
supplices  for work aclually performed on the Premises, mateérinls furnished or

40
[BRANDER COFFEE FOOD & BEVERAGE|

10-45




professional services rendered, Costs assotiated with Concessionaire's employees. shall
nol be included in the calculation of tliese costs. To become seitnbursable Concessionaive
shall at Concessionaire’s expense provide City the deliveries required under Section 7.14
ibove. The siraight line depreciation shall begin on the first day of the month in which
the improvement was placed in service, Execulive Director may réquire Concessionaite
lo remove any or all of its removable improvements. Tille lo all improvements for which
Congessionaire is reimbuwrsed or which have bzen depreclated shall thersupon vest in
Cily.

7.16.4 Credit for Improvements. In leu of any cbligation to reimburse
Concessiondgire with respeet 1o the undepreclatcd Net Book Value as set forth in Seclion
7.16.3 above. Cily, al the sole option of Executive Director, may elecl to grani
Concessionaire a credit against amounis payable 1o City hereunder equal o the then
undepreciated portion of Concesstonaire's fully-paid cost of any given improvement,
City shall not have any right to purchase ahy equipment, personal property, trademark,
proprietary flem or identifying chacacteristic of Concessionaire without the wrinen
consent of Concessionaire. Concessinndire agrees (o repair any damage to the Premises
caused by the removal of any of the above said items by Concessionaire. Cpneessionaire
shull not be entitfed to depreciate the cost of said improvement, and litle (hereto shall vest
in City upon Concessionaire's use of said credit.

VIII MAINTENANCE AND REPFAIR.

8.1  Mainenance and Repair. Concessionaite acknowledges and agrees that, except to
the extend expressly set forth (g the contvary in this Section 8, Cily shall have no duty to
maintain, repair or replace the Preniises, or ihe improvements located thergin and thercon.
Concessionaire shall, at all tmes and at its expense, keep and maintain the Premises, including
the exterior fagade separating such Premises from the Common Arcss of the Terminal {including
the extemal face thereof, all windows, doors and display ateas, and all finishes thereon), all
mechanical yoom equipment such as, bul not limited to. hedl exchangers, fans, controls and
electric ponels, and all of the structura) and other improvements installed 4l the Prémises together
with all of its fixtures, equipment and personal property therein, in good repair and in a clean and
orderly condilion and appearance and shall keep the arens immedialely adjacent to the exits and
entrances of the Premises clean and orderly and free of obstructions, Concessionaire shall keep a
record of all maintenance and repair actions undertaken with respect (o the Premises during the
Term of this Agreement, including the nature of siich matier requiting maintenance and repair,
the date such matter was [rst observed, the maintenance and repair action underiaken in
response, the date such maintenance and repair action was undertaken, the cost of such
mainienance and repair action, any receipls and invoices or conlracls [or costs and expenses
incurred in conneclion with such maintenance and tepair action, evidetice of payments made in
connectlon therewith, and dany warrunties or guaranices oblained i connection wilth the
performance of such maintenance and repair action and pictutes of the matier requiring
maintenance and repeir and the completed maintenance of repair, and any other information
relating thereto thal Executive Director may fequest fiom Ume o time (collectively,
"Concessionaire’s Maintenance Records"), Upoo any request of Execulive Director and
annunlly, in connection with the delivery of annuab reports under Sestion 4.7.5, Concessionaire
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shall deliver to Cily an annual maintenance report with 4 copy of Concessionaire's Maintenanee
Records for the year just ended.

B2 Maintenanee Program, Concessionaire shall nfalntain and repair all nierior aveas
and sirfaces of the Premises, including sweeping, washing, servicing. repaifing, replacing,
cleanting and interior painting that may be required to properly maintain the Premises in a safe,
clean, wholesome, sanitary, orderly and attraclive condition. Concessionaire shall establish an
adequate preventive maintenance program and the provisions of same shall be subjet lo periodie
review by Execulive Director. Said program shall include, withoul limitation, the cleaning of
inside windows and exterior display winuows, doors inside and ouiside and the cleaning and
repair of all Noors, interior walls, ceilings, lighting, signs, dedor and equipment, Regardless of
Concessiondire's compliance with ifs préeventive meintenance program, Concessionaire shall
clean such surfaces and equipment immediately upon being instructed (o do s0 by City or by
other governmental agencies having such authority, In addition, Concessionaira shall parlicipate
in and cooperate with City in connection with any maintenance perfermance monitoring, and
quality assurance program implemented by City. and shall proniptly zorrect any deficiencies
noted in connection therewith. Concessinhaire shall cooperate with any on-site inspections of
applicable governmental agencies charges with Tnspection of the Premises and shall promptly
deliver any inspeclion reporis, nolices or citations received from such agencies to Cily.

Section 8.2,1 Kiichen Exhaust Systems. To the.extent specified in
Concessionaire's plan for the Initial Improvements or in connection with any Aherstions
{or any approval by City in connection (herewith), Concessiongive shall provide and
maintain kitchen exhaust systems, including roofing hoods, ducts and fans used in
connection with any kitchen eperations, whether located inor oulside of the Premises,
Concessionair shall prepare and deliver to Cily, and shall implement and mainlain, a
preventative mainenance and cleaning program so that such kitchen exhausi systems nre
maintained using best management practices in good condition 3o as jo meed the highest
standard of cleanliness dnd health. To the extent cleaning is performed by a third parly
vontractor, Concessjonaire shall provide City with a copy of ils clenning conteact for the
exhausl system prior (o opening for business and therenfier as requested by City.
Concessionaire shall do whalever is necessiry in order to properly maintain such kitchen
exhaust gystem. The entire exhaust syslem should be inspecied by a properly trained,
qualified, and cerlified company or person quarterly. After inspection, if components are
found to be contaminated with deposits from grease laden vapors, the entire exhsust
system (hoods, grease removal devices, Fans, duets, and other included appurtenances)
should be cleaned by a properly \ained, qualified and certified company or person, The
cleaning should be 1o bare metal using mechanical means (scraping, washing. sleam
cleaning, cie.) and not coated with chemicals or powder. A serlificate oF'service should
be provided by any contragicd serfvice.

8.3  Muainwenance of Plumbing.  Concessionaire shall be responsible for the
maintenance, repair and replacemen of all plumbing, piping and drains within the Premises.
Concessiotiaite is responsible for all material (hat is deposited in the plumbing system from the
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Premises and, if applicable, [or cléaning the grease traps within the Premises. Concessionaire is
responsible for the maintenance, repair and replacement of all sewer lines trom the Premises o
the point that the line cohneets 1o a Depariment of Airports main sewer line, Concessionaire i
responsible for the repalr and maintenance of all domestic water lines, hot and eold, from the
point of connection of the Department of” Airports water meter throughout the Premises. IF
Coneessionaire fails to maintain the plumbing, piping and drain system or places liquid, grease,
debris, and other materjals that conlribute to stoppags of damage 1o the Airport's plumbing,
Concessionaire will be billed for the cost thereol. plus the Administrative Fee, lo be paid by
Concessionalre (o City within 5ifieen (15) days of writien demand.

Seclion B.3.1 Garbage Disposal; Grease Traps. 1o the extent specified in
Concessionaire’s plan for the Initia) Improyements or in connection with any Alierutions
(or any approval by City in connectiord therewith) or as otherwise required by Applicable
l.aws, Concessionaire shal piovide and mainlain an indusirial garbage disposal at the
Premises. To the extent specified in Concessionaire's plan for the Initial Tmprovements
or in connection with any Alterations (6r any approval by City In connection therewith),
Congessionaire shall install and maintain a greese trap it each |he Premises, the type and
manier of installation of such grease traps being in compliance with best management
practices and meeting the reguiremenis sel forth in such approyal. Concessionaire shall
prepare and deliver to City a cledning and preveitative mainienance program, and shall
tetainy dnd nake available for Cily inspectian receipls showing all oil/grease products
purchased and all grease removed. To the extent thal giease Iraps are present in the
Premises, Concessionaire shall install and maintain, and regularly cleap and emply, al)
gréase traps in the Premises and dispose of the contents thereol in compliance with all
applicable Laws, and, il required, Concéssionaire will use its own EPA identification
nuipber and lisl itsell as the owner on the Uniform Hazardous Waste Manifest or other
Profile sheets iFany nced lo be filled out in order for Concessionaire 16 eomply with its
obligations under Lhis sentenée. Upon the expiralion of earlier termination of this
Agreement, Execurive Director shall have the right, at Exeeutive Director's sole option,
require Concessionaire 10 remove any or all grease traps al Concessionaire's sole cost and
expense, and in compliance with gl Laws, Without limitation of any of the foregoing,
Congessionaire shall do whalever is necegsary in order to maintain properly the gréase
interceptor and prevent, atall limes, any overllow or discharge of prease al the surface of
the grease inferceptor manhole. The grease interceptor and all plumbing pipes shall be
rooted and cleaned regularly and as ofien as pecessary teo prevent clagling or discharge.
In the event of any such overflow or discharge, Concessionaire shall he responsible for
all costs of cleanup of the overflow or discharge, including all costs of remoying grease.
and repair, resioration or replacement of property damaged by such overflow or
discharge;

B4 City May Repair. In the event Concessionaire fails to accomplish any such
nonstructural repairs, meplacements, rebuilding, redecorating or painting required hereunder
{including any preventalive maintenance or emergency repairs) within a period of ten (10) days
after wrillen notice roin Exeeulive Direclor so 10 do, or lails to diligently repair, replace,
rebusild, redecorale or paint all portions of the Premises requived lo be repaired, replaced, rebuilt,
redecoraled or painted by Concessionaire pursuant o its appreved maintenance schedule, Cily
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shall have the tight (but not the obligatian), at its ppiien, and in addition 1o all other remedies
which may be available to it, lo repair, replace, rebuild, redecorate or paint any such poriion of
the Premises included in said notice, and the cost thereof, plus the Administrative Fee, shall be
paid by Concessionaire to City as Additional Rent within fifteen {15) days ol written demand.
WNotwithstariding anything to the contrary contained in this Agreemont, the performance of stich
maintenance, repair or replacement by City on Concessionaire’s bzhalf shall in no eveni be
construed as a waiyer of Concessionaire’s maintain, repair and replacement obligations undet ihis
Agrecment,

8.5  Right to Enter Premises. City shall have the right to enler upon the Premises at all
reasonable times to make such repairs, alterations and replacements as may, in the opinion of
Exeoutive Direclor, be deemed necessary or advisable and, from fime 1o time, lo construet or
install over, in, under or through the Premises new lines, pipes, mains, wires, conduits amd
cquipment; provided. fowever, that City shall use commercially reasonable efforts to minimize
the unreasonable interference eaused by such repair, alteration, replacement or construction with
the use of the Premises by Concessionaire; and provided, further, that nothing hergin shall be
constiued as relisving Concessionaire of any obligation imposed upon il hercin 10 maintain the
Premises and the improvements and wility facilities thereln, City shall have the Fight to enter the
Premises al any lime o mainiain or repair cmergeney systems when loss of life or damage 1o
property may potertially vesult.

8.6 : . City shall maintain that portion of the
HVAC system that serves ihe Phem:ses but that is localed outside ol the Premises if said system
operates as parl of a central érminal or building system maintained by City. Concessionairs
shall reimburse City tor its costs theyeof, including overhead and administration in accordance
with Section 4.3 above.

8.7 Cliy May Maintain Utilities. Clty shall have the right, but not the obligation or
respongibility, for the benefit of Concessiongire or for the benefit of others al Airport, to
maintain existing and futues wtility systems or portions thercof on the Premises, including
thersin, withowt limilation thereto, systems for the supply of heat and cleclricily and for the
Farnishing of fite alarm, fire protection, sprinkler, air conditioning, telephone, iclegraph,
teleregister and irtercoimmunication services, including lines, pipes, mains, wires, cohduits and
equipment connccled without appurtenant to all such systems, Concessionaire shall reimburse
City fot its pro-tata shore of costs of such maintenance, including overhead and administration in
accordance with Section 4.3 above, Within each Terminal, Concgssionaire's pro-rala share shall
he based on Lhe ratio ol the square footage of the Premises in the Terminal to the squaré footage
of all Premises in the Terminal using said utilities, or on some other reasonable and appropriate
methodology or basis.

88  Pest_Conlol. Concessionaire shall be solely responsible for a pest-free
environmeni within the Premises by maintaining i13 own pest conlrol services, in accordance
with the mosi modern and effective control procedures. Al materials used in piest conlrol shall
conferm to applicable Laws. All conlrol substances utilized shall be used with all précautions tp
obviate the possibility of accidents to humans, domestic animals and pets. Pests referenced
aboave include, bul are not limited to, cackronches, ants, rodents, silverfish, carwigs, spiders.
weevils and crickets, Whenever Cily deems that pest control services must be provided to a
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building or arca that includes Concessionaire’s Premises under this Agreemeni, Concessionaire
shall pay for the eosts ofsetvices provided for the Premises under this Agreement,

8.9  Evidence of Payment, In any suit, action or proceeding of any kind between the
parties hereto, any receipt showing the payment of any sumis) by City for any work done or
mater{al furnished shall be prima facie evidence against Concessionaire thal the amount of such
payment was necessary and réagongble. Should Exesulive Direclor eloct 1o use City operating
and maintenance stelf in fmeking any Tepairs, réplacements or allerations and io charge
Concessionaire with the cost of same, any timesheet of any employvee of City showing howrs of
labior or work allogated o eny such repair, replacement or alteration, or any slock requisition of
City showing ihe issuance of materials for use in the performance thereof, shall be prima facie
evidence against Concessionaire that the amount ol'such charge was necessary and reasonable,

IX REDUCTION, RELOCATION OR EXPANSION.

9.1 Reduetion or Reloeatioh 6f Premises. Execitive Direclor may require
Concessionains lo surrenderor reconlipure any portion of the Premises or 1o relocaie the
Premises any time. Execulive Director will atlempl Lo provide substinfe space of equal size,
with équial frontage in an area aceessible 1o the public. Coneessionaire may decling substilue
space ifit is not oFequat size, configuration and exposure to enplaning passenger, In the event
Concessivnaire declines substitute space, minor modification(s) of the Premises, not to exceed a
cumulative rental adjusimenl of $150,000, may be made by the Executive Ditector by an
amendment 1o Exhibits A and A-1, subject 1o City Altorey approval as to form, with an
appropriate adjustment in the MAG without the prior approval or later ratification by the Board
or the City Council, and (ii) minor modification(s) of the Premises, nol to cxcesed a cumulative
total of ten percent {10%) of the Premises s delineated in Exhibils A and A-1, may be made by
the Buard by an amendment io these Exhibits, subjéel to City Attorney approval as to form, with
an appropriaté adjusiment in the MAG withowt [he prior approval or later ratification by the City
Counsil. [l modification(s) of the Premjises exceed & cumulativ total of ten pgrognt {10%) of
the Premises as delineated in Exhibils A and A-1. such modification shall be subject to approval
by the Board and Cily Council, Improvémenis made by Concessionaire 1o the Peemises as a
result of a reduction or relocation shall be subjzet 1o the buy-out provisions ol this Agreement,
the same a5 if they were made within the original Premises hereol, Any costs incured by
Concessionaite in conneclion with a relocation under this Scetion shall be borne by

Lontessionaire.

oLl Buy-oui, ln the evenl lhel (a) Contessionsire is required to
strvender in whole or relocate the Premises (other than as required under Section X1, or
a5 a result of a Defaull by Concessionaire), or {b) Cily, lor any reason, decides lo
terminate or suspend the scope of work, or any part thereol, or Concessionalbe’s sarvices,
or any parl thereof (in which evert City may: (1) require Concessionaire fo terminate or
suspend the performance of all, or a portion, ol ils services or {2) terminate this
Agreement, orany part thereof, upon giving Concessionaire a len (10) day wrilten notice
prior 1o the cffective dete of such termination which date shall be specified in such
notieg), then City will reimburse Concessionaire for the then-undepreciated Net Book
Value of the Initial Improvements or improvemens installed as part ol the Mid-Term
Refurbishment {which improvements which cannot be removed withoul doing struciural
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darage) with respeel to such swrendered Premises based upon a 10-year steaighl-ling
depreciation, with mo residval value, provided (i) Concessipnaire has oblained al)
necessary approvals for their cgnstruction, (i1) Concessionaire has reporled each
improvemani, its costs, and the date upon which its deprecistion began, {iii) tha
architectural and design costs do not execed ten percent (10%) of the cost of the
improvements, (iv) all said costs are p)opmly supported and made available for audit, and
(v) the deliveries required under Seclion 714 have boen timsly provided to City. All said
costs must be diréct vosts piid by Concessionaire 1o independent contractors, snd
suppliers for work actually performed on said Premises, materials Ffarnished or
professional services rendered. Cosis associated with Concessionaire's employees shall
not be included in the calculation of these cosls. 6 beconie reimbursable Concessionaire
shall have, al its expense, timely provided City with the deliveries required under Section
7.14. The straight line depreciation shall begin on the first day of the month in which the
improvement was placed in service. The report shall be delivered fo Exceative Direcior,
Executive Director may requize Concessionaire (o remove any or all of ils removable
improvemenss,

9.2 -emises. If, during the Term of this Agreement, the City finds thet
arrangements that warrant additional food & beverage facilities are required for the good ol the
traveling public, the City, upon approval of the Board (and Cily Council, if such addition alse
requirgs such approval), may negotiate for the operation of said facilities.  Obly concessienaires
with existing food & beverage operations in the terminal where the planned facility will be
located will be invited 10 participate in the computitive solicitation process.  Following the
competitive solicitalion process, LAWA will selecl a concessionaire deemed most qualified to
operate the planngéd concept. [ Concessionaire is selected and City and Concessionaire have not
enlered into an agreemeni within one month of City’s notice thal such potential unit lucation is
available, City may offer said concession rights 1 olher concessionaires, Imptovements made
by Concessionaite #s a result of said expansion shall be subject 1o the buy-out provisions of
section 9.1.1, the same a5 if they were made within an original premises hereof, Net Book Value
profection will extend to the undeprecinied value of any addilional new facilities required,
Requirements for approval and reporting will be the same ws for initial facilities and the
depreciation schedule shall be the same provided that such theililies are not temporary.

X AIRPORT CONSTRUCTION; AIRPORT OPERATIONS.

' b ns. City reserves the vight o lurther
develop or improve tha Iandmg arca of Auporl or any other porlion of the Airporl, as il sees [if,
regwdiess of the dssires or view of Concessionaire. and withent interferenee or hindrance.
Concessionaire recognizes and agrees thal City, from time B fime during the term of this
Apreement, may construcl, cause 1o be constructed, or permit coastruction, of Cliy-approved
improvements of various sizes and complexity, Coneessionaire further recognizes that such
consituction and piher security related restrictions may restrict aceess lo and may interfere with
the quiet enjoyment of the Premises and the amount of revenue generated from the Premises.
Caoncessienaire agrees thal City shal) not be ligble for losses or damages arising from disruptions
causexd by City-approved construction or other restrictions affecting access to the Premises, and
hereby waives any Claims against City and City Agents arising theretiom. City shall endeavor
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to use commercially reasonable efforts keep Concessionaire informed of construction plans that
raay materially and adversely impact the operations at the Premiscs.

0.2 5, Temporary disruptions to Concessionaive's
operations; including mstncuxl access lo Terminals during any construction or securily alent,
shall nol entitle Concessionaite 1o a temporary location elsewhere of to any Rent abatement or
ciedit, or any other compensation,

X1 TERMINATION/CANCELLATION.

1.l Defailts. The ocourrence of any onc of the following events shall conslilule a
default on the part ol Concessionaire (" Default"):

1L11 Abandonment; Vacation. The vacation o abandonment of the
Premises by Coneessionaire for a period of five (5) consecutive days or any vacation or
abandonment of the Premises by Concessionaire which would cause any insurance policy
1o be invalidated or otherwise lapse in each of the foregoing cases irrespective of whether
or not Concessionaire is then in monetary default under this Agreemenl. Concessionale
agrees 1o nolice and scrvice of notice as provided for in this Agrcement and waives any
right to any olher or further notice or service ol nolice which Conocssionaine may bave
under any stalule or law now or hereafter in effect;

.12 Failure to Pay Renl, Failure lo pay any installment ol Rent or any
oilier monies tue and payable hereunder, said failure continuing for a period of three (3)
days afler the same is dug;

11.1.3 Assignment__for Creditors, A general  assigoment by
Concessionaire or any guaranior or surely of Concessionaire’s oblipetiohs hereunder
(collectively, "Guarauter”) for the benefit of ereditors:

IR K Filing of Bankruptey Petition. ‘The filing of a volumtary petition in
bankruptey by Concegsionaire or any Guarantor, the Nling by Conpessionnire or any
Guarantor of a volumary pelition for an arrangemem, the filing by or against
Concessionpire or any Guarantor of a pemmn \'0|untary or involunlary, for
reofganization, or the filing of an involuntary pelluon by the oreditors of Concessionaire
or any Guarantor, said involuntary petition remaining undischarged Jor & period of thiny
(30) days;

11.1.5 Attpchment. Rewéivership, allashment, or other judicial seizure of
substantially all of Concessionaire’s assets ar the Premises, such attachment or other
seizure remaining undismissed or undischarged for a period of thirly (30} days aler the
levy thereof;

1106 Dealh; Dissolution. Death or disability of Concessionaire or any
Guarantor, I’ Concessionaive or such Guarantor is a natural person, or the failure by
Concessionaire or any Guaranfor ko maintain #ls legal existence. W Concessionaire or Such
Guaranior is a corporation, parmcrship, limited liability company, wusl or other legal
entily;
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11.1.7 ailure 1o Delive illary Dosuments. Failute of Concessionairs
to exceule and deliver to Cily any estoppzl certifivate, subordination agreement, reporl
(inclixding, withoul limitation, réports required under Section 4,73 financial statemiont or
other documem required under this Agreement within the time perieds and in the mManner
provided hersunder {or if no-time pariod is provided, within three (3) days afler receipt of
writlen patics from City of delinguency);

11.1.8 Incomplete Records.  Conoessionaire Tails to maintain adeguate
books and récords and accounts reflecking its business as required hercunder (including
without limitation, books and records and information regarding Gross Revenues, and the
costs of construction for the Initial Improvements or the Mid-Term Refurbishment);

1.1.9 Transfers. An assignment or subleasc, or attlempled assignment or
sublease, of this Agreement or the Premises by Coneessionaire cantrary to the provision
of Section 14 without the prior weitten consent of City as required hereunder;

1.1.10 Faithfui Performance Guaraniee, Failume of Concessionaire to
provlde and maintain the Faithful Performance Guarantce as required under this
Azreement for a period of five (5) days after wrillen notice;

1.1 Other Defaults, A detaull under any other agreement with City
beyond any applicable notice and cure period under such agreement;

11.1.12 General Mon-Monetary Breaches. Failure in the peiformance of
any of Concessionaire's covenants, agreements or obligations hereunder (except Those
failures specificd as events of Defaull in Sections (L1, 1LL2, 114 1115, 11.1.7,
1010, 1113, 11115 or 111,16 herein or any othet subsections of this Sgotion 11,
which shall be govemed by the notice and cure periods set forth in such other
subsections), which failure continues for thirly (30) days alter writlen nolice thereof from
City to Concessionaire, provided that, if Concessionaire has commenced such cure within
ten (10) days after wrillen nolice, and has exercised reasonable diligence lo cure such
failure and such Failure cannor be cured within such thirty {(30) day period despite
reasonable diligencs, Concessionaire shall not be in default under this Seetion 11.1.12 so
long as Concessionaire thereafler diligently and continuously prosecutes the eure without
interruption e completion and actyally completes such cure within sixly (60) days after
the giving of the aforesaid wiitten notice;

11.1.13 Chronic Delinquency, Chronic delinquency by Concessionaire in
the payment of Rent. or any other periodic payments required 1o be paid by
Conecssionaire under this Agreement.  "Chrontic delinguency” shall mean fatlure by
Coneessionaire to pay Rent, or any other paymends required to be paid by Concesslonaire
under this Agreement within five (5) days afler the date due for any consecutive or
nonconsecutive three {3) months during any period of twelve (12) months, or failure by
Congessionaine to perform its obligations under this Agreement for any three (3)
conseculive or nonconsecutive incidents during any perdod of twelve (12) months as
detesmined in the sole discretion of the Execulive Director;
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1114 Termination af Ingurance.  Any ingurance required to be
maintained by Concessionaire pursuant to this Arreement shall be canceled or terminated
or shall expire or be reduced or malerially changed, excepl os permitted in this
Agreement;

11.1.15 Licns, Any failure by Concessionaire to discharge any lien of
encumbrance placed on the Premises, the Altport or any part theteof in vielalion of this
Agreement within thirty (30) days after the date such lien or encumbrance is filed or
recorded against the Premises, the Airport or any patt thereof?

15116 Revocation of Licenses. An act oceurs which wesuls in the
suspension or révocation of the rights, powers, licenses, permils and authoritics necessary
for the conduct and operation of the busineds authorized herein for a period of more than
thirty (30) days;

11147 Adverse Operation. Service ceases or deteriorates for any period
which, in the opinion of Executive Direcior, malerislly and adversely aflects the
operation of service fequired to be performed by Concessionaire under this Agreement;

111,18 Hazordous  Malerials,  Any failure by Concessionaire o
immediately remove, abate or remedy any Mazardous Malerials located in, on or about
the Premises or the Airport in connection with any failure by Concusslonaire to comply
wilh Coneessionaire's obligations under Section 15; and

ILL19 False Representations.  Any representation of Concessionaire
herein, in the Concessionaire Proposal o in any financial statement or other materials
provided by Concessionaire or any guaranior of Concessionaire's obligations under this
Agreement shall prove 1o be untrue or inaceurale in any material respect, or any such
financig! stalements or other materials shali have omitted any material fact.

Concessionaire agres that any notice given by City pursuant 1o this Section 11 shall satisfy the
requirements for notice under California Code of Civil Procedure Section 1181, and City shali
nol be required to give any additiopal notice in order to be entitled to commence an unlawful
delninzr proceeding,

1.2 City's Remedies.

11.2.1 JTermination, In the event of any Defaull by Concessioraire, than
in addiiion to any other remedies ayailable to Cily ot law or in equity amd under s
Agreement, City may lerminate this Agreement immediatcly and all rights of
Concessionaire hereunder by giving writien notice lo Concessionaire of such intention lo
terminate. [f Cily shall slect 1o sq lenninale this Agreement, then Clty may recover fiom
Concessionaire;

I; the werth at the time of award of any unpaid Rém and any other sums due
and payable which have been earned at the {ime of such termination; plus
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7. the worth at the time of award of the amount by which lhe unpaid Rent
and ariy other sums due and payable which would have been earned alfter termination umtil the
lime of award exceeds the amount of such rental loss Coneessipnaire proves could have been
reasonably avoided; plus

3. the worth at the time of award of the amount by which the ynpaid Rent
and ahy other sums due and payable for the balance of the term of this Agreement afler
the limg of award excesds the amount of such rental loss that Concessionaire proves
could he reasonably avoided; plus

4. any other amounl necessary lo compensale City for all the delriment
proximately caused by Concessionnire's failure to perform its obligations under this
Agfeement or which in the ordinary course would be likely to result thercfrom, including,
without limitation, {A) any costs or expenses incurred by City (i) in retaking possession
of the Premises; (i) in maintuining, repairing, preserving, restoring, replacing, cleaning,
al{ering, remadeling or rehabilitating the Premises or any alfected portions of the
Terminal or the Aifporl, including, without limitatien, such actions undertaken in
conneclion with the releding or allempied icleiling of the Premises 1o a new
coneessionaire or lenants; (1) for brokerage commissions, advertising costs and othor
ekpenses of réletting the Premises: o (Iv) in carrying the Premises, including, without
limitation, taxes, insurance preriums, utilities and gecurity precautions; (B) any unesmed
hrokerage commisgions paid i connection with this Apreement; (C) relmbursement of
any previous)y waived or abated Base Rent or Additiona) Rent or any free rent or reduged
réntal rate pranted hereunder; and (1)) any toncession made or paid by Cily for the
benefit of Concessionaire including, without limitation, any moving nlownnges or
contributions; plus

5. such reasonable attormeys' fees incurred by Cily as a resull of a Defaull,
and costs inthe event suil is filed by City 1o entorce such remedy; and plus

6. at City's clection, such other amounts in addition to or Jn lieu of the
lotegoing as may be perimiticd from time {0 lime by applicable Laws.

As used in subsections {1) and (2) above, the "worth at the time of award” is compuled by
allowing interest at an annual rate equal to twelve percent (12%) per annum or the maximum rate
permitted by law, whichever is less. As used in subsection (3) above, the "worth at the time of
award” is compuled by discounting such smount at the discount rate of Federn) Reserve Bank of
San Francisco at the time of award, plus one percent (1%).

Concessionaire  hereby waives for Concessionaire and for all those claiming under
Concessionaire all right now or hereafler existing to redeem by order or Judgment of any conit or
by any legul process or writ, Concessionaire’s vight of occupancy of the Premises after any
termination of this Agreement, specifically. Concessionaire waives redemption or velief fiom
Forfeiture under Califisrnia Code of Civil Procedure Sections 1174 and 1179, or under any other
portinent present or fulure Laws, in the event Conesssionaire is evicled or City lakes possession
ol the Premises by reason of any Default of Concessionaire hercunder.
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11.2.2 Continuation of Agrcement, In the event of any Default by
Concessiongire, then in atdition to any other refedi¢s available to City at law or in
equity and under this Agreement; City shall have the remedy described in California Civil
Code Seclion 19514, and the following provision from such Civil Code Section is herchy
repeated: The Lessor has the remedy described in California Civil Code Séetion 19514
{tessor may conlinue lease in effect afier lessec’s breach and abandonmenl ang recover
rend a3 it becomes due, i Léssee has righl Lo sublet or assign, subject only to reasonable
limitations).” In additinn, City shall nol be liable in any way whalsogver for its failure or
refusal 1o relet the Premises. For purposes of this Section 11.2.2, the following dels by
City will not constitute the lermination of Coneessloneire's right 1o pessession of the
Premises:

1 Acls of maintenance or preservation or efforts to velet the Premises,
including, without limitation, alterations, remodeling, redecoraling, repairs, replacements
or painting as City shall consider advisable for the purpose of reletting the Premises or
any part thereof, or

2 The appoiniment of & receiver upon the initiative of City lo protect City's
interest onder this Agreement or in the Premises.

Even iT Contessipnaire has abandoned the Premises, this Agreement shall continue in
effect for so long as City does not terminnie Concessionaire's right w possession, and
City may enforce all its rights and remedies under 1his Agreemen!, including, without
limitation, the right o recover rent as il becomes due, Any such paynenis due City shall
be made upon demand therefore from me o lime and Concessionaire agrees that City
may file suit lo recover any swns falling due from lime to time.  Notwithstanding the
exercise by City of ils right under this Section le continue the Agreement withoul
fermination, City may do so withowt prejudice 1o its righl ot any lime therealler to
lermingle this Agreemenl in accordance with ithe other provisions contained in this
Seclion.

11.2.3 Re-gniry. In the event of any Default by Congessionaire, City shall
also Bave the right, with or without lerminaling this Agreement, in compliznce with
applicable law, to re-enter the Premises, by force if necessary, and remove all persons
and property from the Premises; such property may be removed and siored in a public
warehouse or elsewhere al the cost ol and for the acconnt of Concessionaire,

1124 Releting. o the event of the ehandonment of the Premises by
Congessionaire or in he event that City shall elect to re-enter as provided in Section
11.2.3 or shall take possession of the Premises pursuant fo legal proceeding or pursuani to
any notice provided by law, then if City does not elect 1o lerminate this Agreement as
provided in Seclion 11.2.1. City may ffom lime fo time, withom tcrminating this
Agreement, relet the Premises or any par thereot for such term or terms and at such
rental o rentals dnd upon such other terms ard conditions as Cily in its sole discretion
may deem advisable with the righl to make alierations and repairs 1o lhe Premises in
City's sole discretion. In the event that Cily shall clect 1o so relel, then rentals reccived
by City liom such relelling shall be applied in the fallowing arder: {a) to reasonable
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altorneys' fees incurred by City as a result of"a Default and costs in the event suit is filed
by City to enforce such vemedies; (b) to the payiiient of any indebledness other than Rent
due hereunder from Concessionaire ta City; (c) to the payment of any costs of guch
reletling; (d) 1o the payment of the costs of any alterations and tepairs to the Premises; (e)
to the payment of Rent due and unpaid hereunder; and (f) the residue, if any, shall be held
by City and applicd in payment of fliture Rent and other sums payable by Coneessionaire
hereunder as the same may become due and payable hercunder. Should that portion of
such remals received from such reletting during any month, which is applicd to the
payment of Rent hereunder, be less than the Reni pavable during the month by
Coneessionaire hereunder, then Concessionaire shall pay such deficiency 1o City, Such
deficiéncy shall be caloulaled and paid monthly. Cohoessionaire shall also pay 1o City, as
soon as ascertained, any cosls and expenses incurred by City in such reletting or in
making such alteralions and repairs ool covered by the rentals recelved fom such
reletting,

1125 Termination. No re-eniry or taking of possession of the Premisés
hy City pursnani to this Section 11.2 shall be construed as un election (o termiinate this
Agteement tunless a writlen nofice of such intention is given to Concesslonaire or unless
the termination thereol is decrced by a court of vompetent jurisdiction. Notwithstanding
any reletling without termination by Cily because.of any Defauli by Conecssionaire, City
may at any lime after such reletfing elect to tenninate this Apreemen: for any such
Defauh,

1126 Cumulative Remcdics. The remedies herein provided are riol
exclusive arid City shall have any and all other remedies provided herein or by law or in
equily including, withowt limitaton, any and all vights and remedies of Cily under
California Civil Code Section 1951.8, California Code of Civil Procedure Section 1161 &t
seil., or soy similar, successor or related provision of applicable Laws;

11.2.7 No Surrender. No act or conduct of Cily, whether consisling of the
acceptance of the kevs 1o the Premises, or otherwise, shall be deemed 1o be or constitule
an accsplance ol the surrender of the Premises by Concessionaire prior lo tie expiration
of the Term, and such acceptance by City of surrender by Concessidnaire shall .only flow
trom and must be eyvidenced by a written acknowledgment of accéptance of surrender
signed by City. The swrrender of this Agrcement by Concessionaire, voluntarily of
otherwise, shall hot work o merger unless City clects in writing that such merger 1ake
place. but shull operate as an assignment to City of any and all existing subleases, or City
may, at its option, elect in wriling fo treat such sumender as a merger tenminaling
Concessionaire's estate under this Agreement, and thereupan Cily tay lerminate any or
all such subleases by notifying [he sublessec of jis clection 8o to do within five (3) days
afler such surrender.

11.2.8 Cilv's Lien. In addition to any slawgory lien City has,
Concessionaire herchy grants 1o City a continuing security inlevest for all sums of money
becoming due hereunder upon personal property of Congessionaire situated on or aboul
the Premises and such property will not be semoved therefrom without the consent of
City until all sums of money then due Cily have been first paid and discharged. IF @
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default oceurs under this Agreement, City will have, in addition 1o all other remedies
provided herein or by law, all rights and remedies under the Uniform Commercial Code,
including, without limitation, the fight to sell the properly described in this Section 11,2.8
at public or private sale upon five (5) davs' notice to Concesslonaire. This contractual
lien will be in addition 1o any statutory fien for rent.

11.29 Concegsionaire’s Waiver ol Redemption, Coneeysionaire waives
redemplion or reliel from forfelture under California Code of Civil Procedure Sections
1174 and 11799, or undgr any olher pertinent present or fulure Laws, in the event
Concessionaire is evicled or Cily 1akes possession of the Premises by reason of any
Default of Concessiongire hereunder.

1.3 Right 1o Remove Cguipment, Subject 1o the provisions of Aricle VI and its
subscetions herein and Section 11.2.8, Concessionpire shall have the sight 1o remove iis
equipment, supplies, furnishings, inventories, removable fixtures and other trade fixtures and
personal property from the Premises, If Concessionaire fails 1o remove soid property, said
properly shall be considered abandoned and City may dispose of same as it sees (it

114 Suwrrender to be in Writing, No agreement of surrender or to accept a survender
shall be valid uniess and until the same has been reduced to wiiing and signed by Executive
Director and the duly authorized represenialives of Concessjonaire.  Neither the doing nor
ormission of any &t or thing by any of the officers, agents or employees of City shall be deemed
an accepiance of 8 surrender of the Premises utilized by Concessionaire under this Agregment.

115 Additional Riphts of City. City, upon lermination or cancellation of this
Agreement, or upon reenlry, regaining or résumptlion of possession of the Premises, may occupy
the Premises angd shall have the right 1o peemil sny person, firm or corporation o enter upon the
Premises and use the same. Such occupation by oiers may be of only a part of the Prémises, or
the whole thereol or 2 part thercol logether with other space. and for a period of time the same as

or difterent lrom the balance of the lerm remaining hereunder, and on terms and conditions the

same as or differem Irom those set forth in this Agreement. City shall also have the right to
repair or to make such structural or other changes in the Premises as arc necessary in its
judgment 1o maintain the suitability thereof for uses and purposes similar to those granted under
this Agreement without altecting. sltering or diminishing the obligations of Concessionaire
hereunder. '

1.6 Acceplance Is Noi a Waiver. No scceptance by City of the fees and charges for
other payments specified herein, in whole or in part, and for any period or périods, afier a default
of any of the terms, covenants and conditions to be performed, kept or observed by
Concessionaire, ofher than the defaull in the payment thereof, shall be deemed a waiver of any
right on the part of City to cancel or terminale this Agreement on account of such defaull.

11.7  Waiver Is Not Continwous. No waiver by City at any time of any default on the
part of Concessionaire in the performance of any of the térms, covenants or conditions hereof to
be performed, kept or observed by Concessionairg shall be or be conslrued 1o be a waiver at any
time thereafler by Cily of any other br subsequent deft in porfoimance ol any of said lerms,
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covenants or coriditions, and no nolice by Cily shall be required to restore or revive fime as of
the essenae hereof after waiver by City of default in one of more instances,

1.8 Waiver of Redemption and Damages, Conoessionaite hereby waives any and all
rights of redemption granted by or under any present or future law or statute in the event it is
dispossessed for any cause, or in the evemt City oblains o relains possession of the Premises in
any lawful manner. Concessionaire further agrees that in the event the manner of method
smployed by City in réentering or regaining possession of the Premises gives rise o a ciuse of
action in Concessionaire in forcible entry and detainer under the Laws of the State of California,
the total ampunt of damages to which Coneessionaire shall be entitled in any such action shall be
the sum of One ($1) Dollar, and Concessionaire agrees that this prevision may be filed in any
such aclion as ils stipulation Fixing the amount of damages to which it is entitled.

119 Suvival of Concessionuire's Obligations, I the event this Agreement is
leyminated or canceled by City, or in the event Cily reenters, regains or resumes possession of
the Premises. all of the obligations of Concessionaire hereunder shatl survive and shall remain in
full force and effect for the futl teym of this Apreement, other than those obligations of
Concessionaire which expressly survive the expiration er earlier termination of this Agreement,
which obligations shall suivive the expiration or carlier Iermination of this Apgreeinent
indefinitely,

11.70  Cancellation or Terminalion by _Concessionaire, This Agreement may be
cancelled or terminated by Concessionaive by giving a thiny (30) day written notice 1o City upon
the bappening ol one or more of the ozcurrences specified in Sections |1.10.1 through 11.10.3,

11.10.1 Permanent  Abandonment,  The permanent abandoniment of
Airport's passenger ftemminals for use by airlings or the permanen! removal of all
cartificated passenger aitline service from Altport;

11.10.2 Material Restriclior , . The lawiul assumption by the
United Stales government, or any authorized agency thereof, of the operatioh, vontrol or
use of Alrpart. or any substantial part thereof, in such manner as tp materially restrict
Coneessionaire from operating thereon for o period of af least ninely (90) consecutive

days; or

[1.10.3 Federally-Required Amendments, Any exercise of authorily as
provided in Seetion 16,8 hereof which shall so interfere with Concessionaire's use and
enjoyment of the Premises as to constitute a terminalion, in whole or in part, of this
Agreemenl by operalion of law in aceordance with the Laws of the United States,

L1 Dumaged Impravemerts. In the event that the structural or olher improvements
or furnishings and supplies constructed or installed by Concessionaire in any or all of the
Premises are damaged or destroyed, in whols or in pdrt, from any ciuse whalsoevet,
Coneessionaire shall forthwith pracecd with the removal of the debrls and damaged or destroyed
structural or other improvements, equipmient, furnishings and supplies and thereafter shall
procecd with all dispatch with the reconstruction work accessary Lo restore the damaged or
desiroyed Premises lo the condilion they were in prior to Lhe vecurenee of such damage or
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destruction and all costs and experse incurred in conneclion therewilh shall be paid by
Concessionaire,

1112 Service During Removal. Upon the ienmination, cancellation or expiration of ihis
Apreement, and under circumstances permitling Concessionaire (o rémove fioin the Premises
removable property belonging o Concessionaire. Subjecl to any remedies which City may have
10 secure any unpaid fees or charges due under ihis Agreement, Concessionaire shall lave the
vight to remove from the Premises only those items of movable equipment and furnishings
installed by it and listed on the aforesaid inventory; provided, however, Concessionaire shall
repair all damage done {6 said arcas and olher City-owned property resulting from the removal of
such machinery, equipment and fixiures,

1113 City May Renovale, If, during the last month o1 this Agreemeni, Concessionairs
has removed all or substantially all of its property from the Premises, City may enter said
Piemises and alter, renovate or redecorate the same.

11,14 Viewine By Prospeetive Competitors, At any time, and from time to time, during
ordinary business hours, within twelve (12) months preceding the expiralion of the term of this
Agreement, City, by itz agenls and employees. shall ‘have the right to accompany prospective
concessionaires, oceupiers or users of the Premises, for the purpose of exhibiting and yiewing all
parts of the same.

1115 Tenancy al Sulferance. Any holding over after the expization of the Tenn shal!
constitwie 4 Defavl and, withowt limiting Cily's remedies provided in this Agreement, such
holding over shall be consirued fo be a lenancy at sufferance, al a rental rate equal to the greater
ol one hundred [ihy percent (150%) of the fair market rental value for the Premnises as
delermined by Executive Divector or two hundred percent (200%) of the Base Rent last due in
this Apreement (including, withoul limitation, any Storage Rem, il any, payable pursuant o
Exhibit C for any Storage Space), plus Additional Rent, and shall otherwise be on the tesms and
conditions herein specified, so far as applicable. During any such period, Concessionaires
*Faithfyl Performance Guarantee" (as defined in Seclion 13.3) shall continue in effect, 15 the
Pretnises are nol surrendered al the end of the Term or sooner termination ol this Agreement, and
in neoofdance with the provisions of Scctions 1.5 and 15, Concessionaire shall indemmify, defend
and hold City and City Agents harmless from and against any and all Claims resuliing from
delay by Concessionaire in so surrendering the Premises including, swithowt limitation, any
Claims resulting from any claim against City or any City Agent made by any succeeding
congessionaire or tenant or prospective concessiongire or tenant founded en pr resnlting from
such delay and losses to City due to lost opporiunities Lo lease any portion of the Premises to any
such succeeding consessionaire or tenail or prospective concessionaire or enant, together with,
in zach case, actual alioimeys' fees and costs.

11.16  Adminisirative Asscysments. The parties agree that Concessionaire’s performance
of its vbligations under this Agréement are extreiely impartent 1o City and thal Concessiondire's
failure to pertorm those activities will result in administrative and monitoring expenses to City
and its $alf. Therefore, the parlies agree that the adininistrative assessments described on
attached Exhibit 8 (" Adnoinistrative Assessments”) are reasomable estimates of such expenses
and shall be imposed on Concessionaire ul the sole diseretion of Executive Dirgctor for any of
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the vislations deseribzd on Exhibil 8. Executive Director may elect to waive an Administealive
Assessmenl For & particular violation, bt no such swaiver shall apply 1o prior or subsequent
violations of the same or any other provision of this Agreement, and such waiver shall not be
deemed 1o sel o precedent for farther waivers,  City's rvight to impose the foregoing
Administrative Assessments shall be in addition to and not in lieu of any and all of Cjiy's rights
under this Agresment, in the Rules and Regulalions, or 4t law or in cquity. Executive Ditector’s
decision to impose an Administrative Assessment on Coneessionaire for one of the violations
described on Exhibit § shall not preclude Chy, in the evemt Concessionalre subsequently
commits the same or a ditferent violation, from exercising any of such other rights of City,
including, without limitation, its right to terminate this Agreement pursuant to Section 11. City
shal} have no abligation tp Concessionaire to impose Administrative Assessments or fines on or
otherwise tuke any action against any other concessionaire or tenam an the Airport.  During the
Term of this Agreement, Exeeutive Dircetor may reasonably adjust upsvard the amount of Lhe
Administrative Assessmenls set forth in Exhibit 8 by providing Concessionaive six (6) months
advance written notice.  Exhibil 8 may be modified by writien approval of the Executive
Director.

X1 DAMAGE OR DESTRUCTION TO PREMISES.

2.1 Damage or Destruction to Premises.

12.1.1 Insured Damage. If, during the lerm of this Agrzement, any
improvemerils in or on the Premises are partially or totaily destroyed from a risk covered
by the insurance described in Scetien 13.4 herein, hereby rendeving said Premises
pastially or totally inacccssible or unusable, Concessionalre must resiore the Premises to
substantially the same condition as they were immediately before destruction.

12.1.2 Uninsured Damage. I, during the werm ol this Agreemenl,
improvements in or on the Premises are partially or totally desiroyed from a sisk nal
covered by Ihe fire wid exiended coverage insurance described in Seclion )34 herein,
thereby rendering said Premises parlially or lotally inaccessible or unusable, such
destructjon shall not automatically terminate this Agreenend.  If, bowever, the cost of
restoration exceeds ten percen) {10%) of the full replacement value of improvements, as
said value existed immediately before said destruction, Concessionaire may, ai
Concessionaire’s option, terminale this Agreement by giving written nolice to City within
sixly {60) days lrom the date of discovery of such destruction. 11" Concessionaire elects to
terminate as above provided, Concessionaire shall be obligated, unless otherwise diresed
by City, 10 demolish all damaged improvements and remove all debris from the Premises
al Concessionaire's sole cost. I Concessionaire fails to exercise its right to terminate this
Agreement, this Agreement shall continue in full force and effect for the remainder of thie
term specified herein and Concessionaire shall restore the Premizes to substantially the
same condilion as they were in immediately before destrustion,

12.1.3 Destruction Due to Nepligencg. Notwithstanding Lhe foregoing, if
the said Premises, or 4 substanlial portion thereof, are completely destroyed as a result of
the nugligence or amission 1o act ol Concessionaire or any of the Concessionaire Parties,
said Rent shall not abate and Cily may, in its diserstion, require Concessionaite (o repair
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and reconstruct said Premises within twelve (12) months of the date of discovery of such
damage and pay (he cost therefore, or City may repait and reconstrust the same within
welve (12) months of the discovery of such damage and Concessionaire shall be
responsible for reimbursing City for the cost and expenses incurred in such repair.

122 Limits of City's Obligations. In the application of the foregoing provisions, City's
obligations shall be limited 1o repaii or reconsiruction of the Premises lo the same exlenl and off
cqual quality as obtained by Concessionaire at the cormencement of its opertions kerennder.
Redecoration and replacement of all of Concessionaire’s personal propeety, furnitupe, equipment,
trade fixtures, invertory, goods and supplics shall be the responsibility of Concessionaire and
any such redecoration and relurnishing/reequipping shall be equivalenl in quality to thal
originally installed,

XN LIABILITY

131 Liability. Concessionaire shall comply with the "Hold Harmiess”, “Faithful
Performance Guarardee Bond™ and insurance provisions which follow.

132 City Held Harmless. In additfion (o the requirements of Section 13.4 hewsin,
Concéssionaire Shall indemnify, defend, keep and hold City and City Agenis harmléss from and
against any and all Claims. claimed by anyone by reason ol injury io or death of persons,
including Concessionaire or any of the Concessionaire Panics, or damage lo or destruction of
property, inchwling properly of Concessionsire or any of the Concessionaire Parties, sustained in,
or abbul the Premises or Airport, arising ot of the use and occupancy of the Premises or the
Alrport by Concessionaive or any of the Concessionaire Parties, or arising out of the acts or
omissions of Concessionaire or any of the Concessionaire Parlies,

133 Faithlul Performance Guarantee,  Concessionaire shall furnish to City, at
Concessionaire’s sole cost and expense, and shall keep in full force and efféct and available
during the complete ternm of this Agreement (including any unauthorized hold over period) and
for thirty (30) days afler the surrender of possession in accordance with the requiréments of this
Agreement, a Paithful Performance Guarantee ("FPG") 1o secure the faithful performance by
Concessionaire of all terms, provisions, and covenunts conlained hercin, including, but not
limited to, the payment of its Monthly Bese Rent, Additional Rent, end any other specified
compensation. The inilial amount of the FPG shall be twelve (12) limes an amount equal (o
twenty five pereent (25%) of the Rent a3 specified in this Agreement.  Such FPPG shall be
separale fron any other guaraniee(s) required by City,

13.3.1 It Concessionaire has previously provided such FPG to City and i,
for any reason, Concessionaire’s monthly monetary obligation te City is thereafier
increased in excess ol «én percent {10%); then the amount of Concessionaire's FPG shall,
within thirty (30) days afier receiving writien nolice from City, correspondingly be
incrensed,

13.3.2 IF Concessionaire has previously provided such FPG o City and i,
for any reason, Coneessionsires monthly ‘monetary obligation e City is thercafler
decreased in excess af ten pereent {10%), then the amount of Concessionaire's FPG may
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be correspondingly decreased thitty (30) days following wrillen notice fo City by
Concessionaire.

13.3.3 To the extent City may require as part of Chy's construction
approval process that Alterations. installed by Concessiofaire are to be removed upon the
expiration or earlier termination of this Agreement, (hen the FPG may be increased by the
amount reasonably estimated as the cost to remove stch. Allerations and to resiore any
damage to the Premises caused thereby.

13,3.4 FPQs of Five Thousand Dollars ($5,800) or less shall bz in the
form of 1 Cashier’s Check, Company Check, Monesy Osder, Cerlificate of Deposil or
Irrevocable Letter of Credit. FPGs in excéss of Five Thousand Dolars (85,000) shall be
in the form of be in the form. of ab irrevocable standby letter of credit ("LAOC"), which
shall be sel zrenesing with an "evergreen clause” thal renews the credit from year to year
without amendement, subjeet 1o 1ermination upon sixty {60) days wiitien nolice 1o City.
and issued by fssuer aceeptable 1o City, with oftives n Los Angeles, California, The
1.0C shall allow for partial and multiple drawings by City, and must have dn expiry date
consiztent with the ability to make such drawings for the full peried required hereunder.
Al TPGs must be approved as to farm by the City Altorney.

1335 Coneessionaire shall fumish such FPG in duplicatc prior to the
commencemenl of this Agreement or within thinty (30) days following notice of
adjustment of rental, I, for any reason, said FPG is not provided by Coneessionairz or is
not thereafter maintained in sufTicient amount throughout the Term hercof, City, shibject
to the potice requirements of this Agreement may terminate this Agreemeni at any time
upen. giving Concessionaire five (5) days prior writlen notice. Upon the expiration or
carficr termination of this Agreement, and i Concessionnire has satisfied all of its
abligations to City hereunder, City shall eelinguish (o Concessionaire said FPG following
such expiration or earlier terminetion and satisfaction of all obligations 1o City. The FFG
shall be submitied 10z

Revenue Accouniing
Department of Airporls
P.O. Box 92214

Los Angeles, CA 20009

1336 It, at any time during the term of this Agreement, the issuer with
respect 10 the FPG shall, in the opinion of Executive Diiselor, become unaccepiable, said
Execulive Director shall have Lhe righl to requite a replacement LOC which
Concessionaire shall furnish to the satisfiiction of Exaculive Director within thirly (30)
drys afler wrilten notice Lo do So.

134 Insurence. Concessionaire shiall procute al its oxpense, and keep in effect at all
times curing the term of |his Apreement, the Lypes and amoums of insurance specilied on
Insuyance, Exhibit 1 attached hereto and incorporated by refovence herein.  The specifiesd
insurance shall also, either by provigions in the policies, by City's ewn endorsement form or by
nther endorsement attached to such policies, include and insure City and all of City Agents, their
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successors and ussigns, as additional insureds, ngainst the areas of risk described on Exhibit 1
with respect to acts o emissions of Concessienaire of any of the Concessionaire Parties in their
raspective operations, use, and aecupancy of' the Alrport or other related funetions performed by
or on behalF ol Concessionaire or any of the Concessionaire Parties in, on or aboul Airport.

134.1 Each specified insurance policy {other than Workers'
Compensation and Employers' Liability and fie and extended coverages) shall contain a
Severnbility of Inicrest (Cross Linbility) clause which states, "I is agreed that the
insurance afforded by \his pelicy shall apply separately to erch insured against whom
claim is made or suil Is brought except with respect to the limits of the company's
liability," and a Contractual Endorscment which shall stale, "Such insurance as is
afforded by this policy shall also apply lo liability assumed by the insured undér this
Agreement with the Cily of Los Angeles."

134.2 All such insurance shall be primary and noneconiributing with any
other insurance held by City where liability arises out of or results from the acts or
omissions of Concessionalie of any of the Concessionaire Parties. Such policies may
provide for such reasonable deduclibles and relentions as aié acccplable to Execulive
Director based upon the nalure of Concessionaire’s operations and the tvpe of insurance
involved.

13.4.3 City shall heve no lisbility for any premiums charged for such
coverage(s), The inclugion of City and City Agents, their successars and assigns, as
insured Is not intended to, and shall not, make them, or any of them, a partner oy joint
venlurer with Concessionaire in Concessionaire's operations at Airporl.  In the event
Concessionaire fuils to furnish City evidence of insurance and maintain the insurance as
required, City, upon ten (10) days prior writlen notice to comply. may {but shall not be
required o) procure such insurance at the cost and expense of Concessiomaire, and
Concessionaire agrees o promptly reimburse City for the cost thereol plus the
Administralive Fee for administrative overhead, Payment shall be made within fificen
{15) days of invoice dale,

13.4.4 At lensi ten (10) days prior to the expiration dule of lhe above
policies, documentation showing Lhat the insukance coverage has been renowed or
extended shall be filed with City, If such coverapge is canceled or reduced,
Concessionaire shall, within fifieen {15) days of such cancellation of coverage, file with
City evidence that the required insurance has been reinstated or provided through another
insurance compahy or companies.

13.4.5 Concessionaire shall provide proof of all specified insurance and
related requirements o City either by production of the actual inswance policy(ies). by
use of City's own endorsement form(s), by broker's lctler aceepiable 1o Executive
Ditector in both form and content in the cose of fortign insurance syndicaies, or by olbier
written evidenee of insurance acceplable to Exccutive Dirgclor,  The documents
evidencing all specificd coverages shall be fiked with City in duplicate and shall be
procured and approved in strict accordance with the provisions in Sections 11.47 through
11.56 of the City of Los Angeles' Administrative Code prior lo Concessionaine occupying
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the Premises. The documents shall contain the applicable policy number, the inclusive
dates of policy coverages, and the insurance carrier's name, shall bear an original
signature of an awhorized representative of said carrier, and shall provide that such
insutance shafl not be subject W cancellation, reduction in coverage, or nonrenewal
except after writien notice by certified mail, relurn receipt réquesied, to the City Attorney
of the City of Los Angeles al least thirly (30) days pripr to the effective date thereof.
City reseeves the right 1o have submilled 1o il upon reguesl, all pertinent information
about the agenl and carrier providing such insurance,

13.4.6 City und Concessionaire agree thal the insurance policy limits
specified herein shall be reviewed for adequacy annually throughout the term of this
Agreement by Executive Director who may, thereafier, eequire Concessienaite, on thirly
(30) days prior, written notice, to adjust the amounts of insurance coverage to whatevey
reasonable amount safd Executive Direcior deems to be adequate.

13.4.7 Submission of insurance fiom a non<California admitted carvier is
subject to lhe provisions of California Insurance Codde Sections 1760 through 1780, and
any other regulalions or directives from the Slate Departmont of Insurance or other
regulatory board or agency, Concessionaire agrees, except where exempted, 1o provide
City proof of said insurance by and tiwouph a surplus line broker licensed by the State of
California,

X1y TRANSFER:

14 Transfer Prohibited. Concessionzire shall not, in any manner, divectly or
indivectly, by operation of law or otherwise, hypothecite, assign, iransfer, or encumber thiy
Agreement, the Premisesor any poriion thereof or any interest therein, in whele or in pait or any
right or privilege appurtendrit thereto; or allow any other person {the employees and inviless of
Concessionaire excepled) to occupy or use the Premises, or any portion thereof (" Transfer”),
withoul the prior written consenl of Board , which may be granted, denied or conditioned in
Board’s sole diseretion.  Any wrilten reques! for consent 1o a Transfer shall inelude proposed
documentation evidencing such Transfer. name and address of the proposed transierec and the
nafure and charadier of the business of 1he propused transfereg and shall provide ourrenl and 3
years prior financial statements for the proposed transferee, whicli financial statements shall be
audited to the exiem gvailable and shal) in any event be prepared in accordance wilh generally
accepled accounting principles (collectively, & *Transfer Request"), This Agreement shall nol,
nor shall any interest iherein, be assignable as to the interest of Concessionaine by operdtion of
taw without the prior wrilten consent of Board.

14,2 Trinsfer. For purposes of this Agreement, the terms *Transfer” shall include, bul
nol be limited to, the following: (i) if Concessionaire is a joinl venure, a Hmited Hability
company, or a parnership, the transfer of {ifty percent (50%) or more of the interesi or
membership in the joint venlure, the limiled lisbility company, or the partnership: (if) if
Concessiornire is a corporation, any cumulative or aggregate sale, lransfer, assignment, or
hypotheeation of fifly percent (50%) or more of the voling shares of Congessibpaire; {iii) the
dissolution by any means of Concessionwaire; amd, (iv) a change in businéss or corporale
strueture, either in one (1) iransaction or a series of ransactions.  Any such iransfir, assignment,
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mortgaging, pledging, or encumbering of Concessionaire withoul the writlen cousent of Board is
& violation of this Agreamnent and shall be voidable at City's aption and shall confer no right,
title, or interest in of 1o this Agresment upon the assignee, morgages, pledges, encumbrdncer, or
otker lieh holder, suctessor, er purchaser.

i43  No Further Consent Implied. A consent 1o one Transfer shall not be deemed 1o be
g vonsen! lo any other or subsequenl Transker, and consent to any Transter shall in no way
relieve Cohcessionaire of any liability under this Agreement,  Any Transfer without City's
consenl shall be void, and shall, at the option of City, constitute a Defaull under this Agresment,

14:4  No Release, Motwithsiatding any Transfer, Concessionaire and uny Guaranior off
Concessionaire's obligations under this Agreenenl shall a1 al) times remain Tolly and primarily
responsible and Feble for the payment of the Rem and for compliance with all of
Concassionairc's other obligalions under this Agrecment (repardless of whether City's approval
has been oblained lor any such Transier),

g/

45 P ) ’s Costs. [n connection with any Transfer, Cancessionaire shall
pay to Cily as Additional Rent hereunder an administrative processing fee in the amouil of
$2,500.00, plus all attorneys' fees and costs {including, withow Bmitation. the fecs and costs
gtiributable to City's in-hotse Cily Attomeys) incurred by City in conneciion with City's review
and processing o documents regarding any proposcd Transfer.

l4,6 Incorporation of Tenns, Each Transter pursuant 1o this Section shall be subject 1o
all of the covenants, agreements, terms, provisions and tonditions contained in 1his Agreement
and each of the covenants, agreements, terms, provisions and condilions of this Agreement shall
be automatically inoorporated therein, IT City shall cousent o, or withhold ils consent to, any
proposed Transfer, Concessivnaire shall indemnify, defend and hold harmless City and City
Agents from aid against and from any and al) Clainds that may be made sgainst City or any City
Agent by the proposed transferee or by any brokers or other persons claiming a commission or
simijlar feg in conpection with the proposed Transfer,

147 Right to Collect Rent Directly. [ this Agreement is tiansierred or assigned,
whether ot not in violation of the provisions of thiz Agreement, Cliy may collect Rent from such
transferee or nssignee. 1Y the Premiscs or any parl thereol’ is sublet or used or ovcupied by
anyone otlier than Concessionaire, whether o not in violation of this Apreement, City may, after
a Pefault by Concessionaire, collect Rem from the subtenant or occupant. In either event, City
may apply the nel amount collecled to Rent, bul rio such assignment, sublelting, oecupancy or
collection shall be deemed a waiver of any of the provisions of this Seclion 14, or the aceeplance
of the assignee, sublenant or occopant as Concessionaire. or a r¢lease of Coneessionairg from the
further performance by Concessionsire of Concessionaire's obligations under this Agreement.
The consemt by City 1o any Transfer pursuant to eny provision of this Agreement shall not,
exeept as otherwise provided herein, in any way be considered 1o velieve Concessionaire from
obtaining the express consent of City to any other or Turther Transfer, References in this
Agrecment to use or occupancy of the Premises or any portion thereofl by anyone other than
Concéssionaive shall not be copstrued as limited to sub-concessionaires or sublenants and those
claiming under or through sub-concessionaires or sublenams but as including also licsnsees or
others claiming under or through Concessionaire, immedixtely or remotely,
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14.8  Rensonableness of Restrictions. Concessinnaire acknowledges and agrees that the
restrictions, conditions and limitations imposed by this Section 14 on Concessianaite's ability 1o
Transfer this Agreement or any interest herein, the Premises or any part thereof, to Transfer any
right or privilege appurtenant lo the Premises, or to allow any othier persoit to océupy or use the
Premises or any portjon thereol, ure, for the purposes of California Civil Code Seetion 19514, 25
amendad from lime lo tine, and for all other purposes, reasonable at the time hat this Agreement
was entered imo, and shall be deemed to be reasorable at the time that Coneessionaire seeks to
Transfer this Agreement or any indesest herein, the Premises or any part thereal, to Transfer any
right or privilege appurtenant to the Premises, or to allow any other person [0 occupy ot use the
Premises or any portion thereof. Concessionaire’s sole remedy if City wilbholds ils consent o
any Transfer in viclation of Concessionaire's rights under this Agreement shall be injunclive
relief, and Concessionaire heveby expressly weives California Civil Code Seotiott 1995.310,
which permits all remedies provided by law for breach of contract, including, without limilation,
the righl 16 contract damages and the right lo terminate this Agreement if City withholdy consent
1o a Transfer in violation of Corcessionairé's rights under Lhis Agreement. and any similar or
successor statule or law in effeel or any amendment thereol during the Term.

1.9 Trnsfer Premium. 17 City approves any Transfer as herein  provided,
Concessionalre shal] pay 10 Cily, a3 Additional Real. one hundred percent (10096) of any
monclary or other cconommic consideration received by Concessionaire as a result of the Transfsr
over anid above the amount of Concessionaire’s rental and olher payments due City pursuant lo
this Agreement (or applicable share, i 2 sublease) (excluding any consideration attributed to
assels other than this Agreemenl) afler first deducting the undeprecisted cost of improvements
which costs had besen approved by City and paid for by Concessionaires The apreement
evidencing such Transfer, as the case may be, afller approval by Cily, shall not be amended
without City's prior wrilisn consent, and, at City's option. shall contain e provigion difecting such
transferee to pay the rent and other sums due thereunder divectly to City uppn receiving written
notice from City that Concessionaire is in defanlt under this Apreement with respeet to the
payment of Renl, In the event that, notwithstanding the giving of such notice, Congessionaire
collects any rent or other sums from such lransferee, then Concessionaire shall hold such sums in

trust for the benelil of City and shall immediately forward the same o City. City's collection of

such rent and other sums shall not constitwle an aceeplance by City of allorment by such
\ransitree.

XV HAZARDOUS MATERIALS.

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

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

15.1.2 Any substance which is or becomes defined as a hazardous waste,
exiremely hazardous waste, hazardous material, hazudous substance, hazardous
chemical, toxie chemical, loxic subslanee, eancer causing substance, substance thal
causes reproductive harm, pollutant or contaminant under any federal, stme or local

62
[BRANDED COFFEE FOOI & BEVERAGE|




statute, regulation, rule or ordinance or amendments thereto, including, without
limitation, the Comprehensive Envitonmental Response, Compensation antl Liability Act
{42 U,5.C. Seation 9601 ¢t seq.) or the Resource Conservation and Recovery Act (42
U.S.C. Seclion 6901 f seq.); or

15.1.3 Any substance which is toxic, explosive;, corrosive, flammahle,
infectious, radioactive, carcinogenic; mutagenie, of otherwise hazardous and is or
becomes regulated by nny governmental authority, sgency, depuriment, commission,
council, boasd, or instrumentality of the United States, the State of Calitornia, the City of
Los Angeles, of any political subdivision of any of them; oy

15.14 Any substance the presence of which on the Premises couses or
threatens o cause a nuisance upon the Premises or to adjacent premises or Commion
Areas of poses oF threalens to pose a hazard Lo the health or safety of persons on or abowt
the Prémises; or

15.1.5 Any substance the presence of which on adjacent prémises or
Common Areas could constjtute a trespasg by Concessiongire; or

15.1.6 Any substanve, without [imiation, which containg gasoline,
aviation fuel, jei fuel, diesel fuel or other petroleum hydrocarbons, lubricaling oils,
solvents; polychlorinaled bipheynols (PCBs} ashestos, urea formaldehyde or radon gases,

152 Prohibition; Concessionaire Responsibility, Except as may be specilically
approved in writing in advance by Executive Divector {"Permitted Hazavdons Matervials”),
Congessiongire shall not use, sfore, handle, generate, treat, dispose, discharge or release any
Mazardous Malerials at the Premises, in ony Common Areas or at the Alrporl in connection with
ils use, oceupancy, and cperalion of its business at the Premises; provided, however, Exgculive
Director shall nol unreasonably withhold ils approval 1o Concessionaire use, storage and
handling of common cleaning materials roulinely present in businesses condueting the Permitted
Use to the exlenl such materials ave used strictly in accordance wilh applicable Laws,
manufacturer's instruetions and best manageraent practices. Concessionaire agiees 19 accepl sole
responsibitity for full complience with any and all applicable presept and fture yules,
regulations, restrictions, ordinances, statutes, laws or other ovders of any governmental entity
regarding the use, storage, handling, disiribution, processing or disposal of Hazardous Materials
("Hazardous Materials Laws"), regardless of whether 1he obligation for such compliance or
responsibility is placed on the owner of the land, on Lhe owner of any improvements on the
Premises, on the user of the land, or on the user of the improvements. Concessionaire agrees thinl
any damages, penalies or fines levied on City er Concessionaite as a result of noncompliance
with any of the above shall be the sole responsibility ol Concessionaire. Further, Concessionaire
shall indemnify, defend, prolect and pay and relmbirse and hold City any Cily Agents harmless
from any Claims that Cliy oy any Cily Agent sufters or incurs as a result of nopcompliance with
the above, Concessionaire agrees tiat any actions (including, without lmitation, remedial or
enforcement actions of any kind, edministrative or judicial proceedings, and prders or judgmenis
arising ont of or resulling therefiom), costs, claims, damages (including, without fimitation,
punitive damages), demands. expenses (including, without limitation, aitorncys', consultants' and
expers’ fees, court costs and amounts paid in settlement of any claims or aclions). fines,
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forfeitures or other civil, administrative or criminal penaltics, injunctive or other relief (whether
or nof based upon personal injury, property damage, or contamination of, ot adverse effects
upon, the environment, waler tables or natural resouress), liabilltics, liens or losses (collectively,
"Environinental Claims") asserted against ov levied on the Premises, City or Concessionaire as
a fesult of noncompliance with any of the provisions in this Scctiop shall be the sole
respoisibility of Concessionaire and that Concessivnaire shall indemnify, defend and hold Gily
and City Agenits harmles. fiom all such Environmental Claims. Fusther, Clty may, at its option,
pay such Environmental Claims resulting o Concessionaire's nen-compliance with any of the
terms of this Section, and Concessionaire shall teimburse City for any such payments within
fifteen (15) days afier writlen demand theyefire.

153 Spill - Clean-Up. In the cose of any Huzardous Materinls spill, leak, discharge, or
improper storage on the Premises or contamination of the Premises by any person,
Coneessionsine shall make or cause 1o be made any necessary repatrs or eorrective actions. and
shall clean up and remove any leakage, contamination or contaminated materfals. In the case of
any Hazardous Materials spill, leak, diseharge of contamination by Concessionaiic of sy of the
Conceysionaire Parlies at the Premises or in, on or under adjacent properly which atfects other
property of City or its tenants’ property, Contessionaire shall make or caus¢ to be made vny
necessary corrective aclions to clean wp and remove any spill, leakage or contamination and
contantinated materials. If Concessionaire Jails 1o repair, clean up, properly dispose of or take
any other corrective actions a3 required herein, City shall have the fight (but not the obligation)
to take all steps it deems necessaty o properly repair, clean up or alherwise correct the
conditions resulting [rom the spill. leak or contaminalion. In conneelion therewith,
Concessionaive shall be listed as the owner or "gencrator” of any Hazardous Materials listed on
any Hazardous Wasle Manifest and in conpection with any reporting made ip any governmenial
entity. Any such repair, eleanup or corrective actions 1aken by City shall be at Concessionaire’s
sole cost and expense and Concessionaire shall indemnify, defend, pay for and reimburse and
hold City and City Agents barmless from and agains! any and all costs {including without
limitation, the Administrative Feg) City incurs as a resull of any repair, clcunup or corrective
aclion Cily lakes to correct any act or failure to acl by Coneessionaire.

154 Provision 1o City of Environmenlal Documents, Concessionnite shall promptly
supply City with complete and legible copies of all notices, reports, correspondence, and other
documents sent by Concessionaire 1o or received by Concessionaire from any governments
entily or third party regarding any Hazardous Malerfals and releling to the Premises.  Such
written materials include, without limilation. all documents relating to any threatened or actual
Hazardous Materials spill, leak, or discharge, or lo any investigations into or clean up of any
actual or threalened Hazardous Materials spill, leek, or discharpe including all test results, or any
Environnenial Cluims related to the Premises, or Concessionaire's use, vecupancy or operalions
st the Premises.

155 Hazardous Materials C ing Obligation. This Section and the obligations
herein shall survive the expivation or earlier termination of this Agreement.
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Xvi OTHER PROYISIONS.

16,1 Other Provisions. The appesrance of any provision in this Section shall not
diminish its importance. i

162 Cross Defaislt. A niaterial bicach of the torms of any other foase, license, parmit,
or agreement held by Concessionaire with City shall constitute 8 material breach ol the terms of
this Agreement and shall give Cily the right to lerminate this Agreement tor cause in aveordancs
with lhe procedurss set forth in this Agreement.

spection.  City, by itg officers, employees. agents,
ieesentatives and contractons, shal] have the right at all réasonable 1imes to enter upon the
Premises tor the purpose of inspecling the same, for obsérving ihe performance by
Concessiongire of ifs obligations under Ihis Agreement or for doing any act or thing which City
may be obligated or have the right to do under this Agreement, or otherwise, and nd abatement
of Tees and charges shall be claimed by ar alfowed to Congcassionnire b) reasan of the exercise of
such right, Cuy shall not be obliged 10 inform Concgssionaire that an inspecyion or observation
is planned, or in progress. Concessionaire shall be responsible for tompliance with oriy and all
Laws relating to the use, storage, ond handling of hazardous waste materials in connection with
Concessionaire’s operations only.  Upon Cily's wrilien request, responsible représentatives of
Concessionairg will confer with represematives of City for the purpose of making a complole
inspection of Concessionaire's operations, including a review of the quality of service,
merchandise and prices, maintenance of the Premises, furnishings and equipment and such other
itcms a5 City may wish o review,

164 Automobiles and Other Equipment. Subject to compliance with City's perinisting
vl security clearance requirements, Concessionaire shall have the right Lo use, hire or coniraet
for such automotive yehicles or other mechanized equipment and the services thereof as it
deiermines to be necessary Jor the operation of ihe concession business lerein authorized;
provided, however, that the pature, size, type, character and condition of such attomofive
vehicles and mechanizad eguipment (including any requirements thit such wehicles or other
equipment comply with any LEED, 'green” or energy efficiency requirements end policiss of the
City then in eflect) shall be subject to prior written approval of Exceutive Disector before the
same i3 placed in aperation. Upon placing such equipment in operation, Conccssionaire shall
strictly comply with such rules and regulations as Executive Director may issue, from time to
time, covering operation of such equipment and the lime periods therefore, the routes over any of
the aprons necessary to the operation of the concession, the locatien of the parking and storage
arcas for such equipmmn, the maintenance of the mechanigal condition, appoayance, nealness,
cleanliness and sanitary condition of such equipment and the cleanliness, neat appearance and
eonduct and demeanor ol Congessionaire's or oiher personnel operating the same (including,
without limitation, any requirements imposed by any Privale Restrictions (including, withowt
limitatjon, that certain Community Benefits Agreement). All of said persgnnel shall have all
licenses required by law and shall also he licensed by Cily, and Ciyy may require periodic
inspeetions of such equipment by Cily representatives. Approval of inspected equipment may be
evidenced by a decal or sticker {o be placed on saaie as required by City, A nomtinal fee to cover
such licensing and inspection services may be charged hy City.
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16,5 Nptices.

16.5.1 Notige 10 City. Wrilten nptices to City hereunder, with a copy (o
the City Attorney of the City of Los Angeles, shall be given by United States mail,
postage prepaid, certified, or by personal delivery or nalionally recognized overnight
courier, and addressed to City at the addresses set forth in the Basic Information or
stich other address as City may desiguate by wrilten notiee to Concessionaire.

16,5.2 Notice to Concesslonaire. Writlen nolices to Concessionaire
hereunder shall be given by Uniled States mail, postage prepaid, certified, or by personal
delivery or nationally recognized overnight courier, and addressed to Concessionaire at
the address set forth in the Basic Information or to such other address as Concessionaine
may designate by writien notice 1o Cily, Concessionaire agrees (o accepl cimail notices to
the email address provided in the Bosic Infermation Sheet, in addition to receiving
written notice as provided in this Seclion 16.5.2, should the City send such email notice.

16,5.3 The execution of any such nolice by Executive Ditector shall be as
effective as to Concessionaire as il it were executed by the Board, or by resolution or
order ef said Board, and Concessjonaire shall not question the authority ol Executive
Direelor to execute any such notice, |

16.5.1 All such notices to City, excepl 28 othenwise provided herein, may
be delivered personaily 1o Executive Director with a copy to the Office of the City
Atforney, Airport Division. MNolices shall be deemed given upon aciusl receipt (er
attempted delivery if delivery is refused), it personally delivered, or one ()} business day
following deposit with a reputdble ovemight courier Lhal provides a conlirmation veceipi
{or refusal), or on the fifth (Sih) day following deposit in the United Siates mail in the
manner described sbove,  In no event shall either parly use a post office box or other
address which docs aol accept overnight delivery,

16.6 Agent for Service of Pracsss. I Concessionaire is not a tesident of the Stale of
California, or is a partnership of joinl venture withoul a paniner pr membrer resident in said State,
oris a foreign corporation, then in any such event Concessionaire does designate the Scerctary of
State, Siate of Calilornia, its agent for the purpose of service ol process in dny courl aclion
between it and City arising oul of or based upon this Agreement, and the service, shall be made
as provided by the Laws of the State of California for service wpon a non-resident.
Motwithstanding the above, Concessionaire repressnis lo City that ils agent for sérvice of process
in California is as set forth in the Basic Information ("Registevedd Agent”) and City agrees thatl

service of process shall be made on Concessionaire’s Registered Agem or such change of

Registered Agent as Concessionaive may notify City from time 10 time. [f, {or any reason,
service of such process is not possible, as an allernalive method of service of process,
Coneessionaire may be personally served with such process oul of this State by mailing, by
registered or certified mail, the coniplainl and process to Congessionaire al the address sel oul
hereafler in the Apreement, and that such service shall constituie valid serviee upon
Concessionaire us of the dale of mailing, and Concessionaire shall have thirty (30) days from the
dale af moeiling 1o respond therelo, Congessionaive agrees to the process so served, submits to
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the jurisdiction and waives any and all objection anc protest therato, and Laws to the contrary
netwithsianding.

167 Restrictions and Regulations.

16.7.1 The operatiens conducted by Concessionaire pursuant to this
Agreement shall be subject to: (a) any and ail applivable rules, repulations, orders and
restrictions which are now in force or which may be hereafter adopied by City, Board or
Exeoulive Director with respect lo the opuration of Airport; (b) any and all orders,
directions or conditions issued, given or imposed by City, Board or Executive Director
with respect 1o the wse of the roadways, driveways, curbs, sidewalks, parking arcas or
public arcas adjacent 1o the Premises; and (¢) any and al) applicable Laws, ordinances,
stalules, riles, regulations or orders, including environmental, or any governmental
authorily, federal, siate or municipal, lawfully exercising authority vyer Airpan or
Concessipnaire's operations.  Congessionaire shall be solely responsible tor any and all
civil or criminal penaliies assessed as a resull of i1s Failure to comply with any of these
rules, regulations, restridtions, restrictions, ordinances, slalues. Laws, onders, directives
and or condilions,

16.7.2 Repulations Do Not Pekmit Termination. City shall not be liable 1o
Coneesvianaire Tor any diminuion of deprivation of Congessionaire's rights hersunder on
aocoun of the exercise of any such authority, nor shall Concessionaire be entitled to
lerminate lhe whele or any portion of this Agreement by reason thescof wnless the
exercise of such authority shall so interfere with Concessionaire’s use and enjoyment af
the Premises vs to conslitute a termination, n whole or in part, of this Agreement by
operalion of law in accordance with the Laws of the State of Calitornia.

168 [ight to Amend. In the event that the Federal Aviation Administralion or ils
successors vequires modifications or changes in this Agreemenl 83 a3 condilion precedent to the
granling of funds for the improvement of Airport, Concessionaiie agrees 1o consent lo such
amendments, modifications. revisions, supplerments or deletions or any of the werms sonditions or
requirements ol this Agreement as may be reasonably required o oblain such funds; provided,
hevever, that in o event will Concessionaine e required, pursuant to this Séetion, to agree to an
increase in the fees and charges provided for herein or to a change in the use of the Premisss,
provided it is the Permitted Use, o which Concessionaire has put the Premises.

169 Independent Contractor. (1 is the express intention of the parties thal
Concessionaire is an independent contracior and not an employee, agent, joint venturcr or parner
of Cily. Nothing in lhis Concessionaire shall be inlerpreled or consirued as creating or
establishing 1he relationship of emiployer and employee between Concessionaire and City or
between Concessionaire and any official, agent, or employee of City. Both parties acknowledge
thal Concessionaire is not an employee of City. Concessionaire shall retain the right to perform
services for others during the term of this Agreement, unless specified to the contrary herein or
prohibited by conflict oF interest or ethics Laws, regulations, or professional rules of conduct.
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16,40 Disabled Acoess,

16.10.1 Concessionaire shall be solely responsible for fully complying with
any and all applicable present or fulure riles, regolatlons, restrictions, ondinances,
statutes, Laws, or orders of any federal, state, or local povernmental entity or court
régarding disabled access including any sefvices, programs, improvements or activities
provided by Concessionaire. Concessionatre shall be solely vesponsible for any and all
Claims and damages caused by, or penallies levied a3 the result of, Concessionaire’s
noncompliance. Further, Concessionaire agrees to cooperate fully with City in its efforts
1o cotnply with the ADA. ’

16.10.2 Should Concessionaire faii 1o comply with Seclion 16.10.1, then
City shall have the righi, but not lhe obligation, lo perform, or have performed, whatever
work is necessary lo achieve equal access compliance. Concessionaire shall then be
tequired lo reimburse Cily for the actual cost of achieving compliance, plus the
Administrative Fes, within fifteen {13) diys efwritten demand therelore.

16.)]1 Child Support Orders. This Agreement is subject o Section 10.10, Asicle |,
Chapter 1, Division 10 of the Los Angeles Administrative Code velated to Child Suppont
Assignment Orders, which is incorporated herein by this reference. A capy of section 10.10 has
been atlached hereto for the convenience ol the parties as Exhibit I. Pursuznt to this Sectior,
Caoncessionaire {and any sub-concessionaire of Concessionaire providing services to City under
this Agreement) shall (1) Tully comply with all State and Federal eiployment reporting
requirements For Coneessionaire’s or Concessionaire’s sub-concessionaire's emplovees applicable
1o Child Support Assignment Orders; (2) certily that the principel owner(s) of Concessiondive
and applicable sub-concessionaires ave in conmpliance with any Wage and Earnings Assipnment
Orders and Notices of Assignment applicable to them personally; (3) fully comply with all
lawfully served Wape and Earnings Assignment Orders and Notices of Assignment in
agcordance with Calilorpia Fumily Cede Section 5230, et seq.; and (4) maintain such compliance
throughout the term of this Agreement.  Pursnant to Section 10,10(b) of the Los Angeles
Administrative Codo, Failne of Concessionaire or an applicable sub-concessienaire to comply
with all applicable reporting reguirements or o implement lawfully served Wape and Earnings
Assignment Orders and Notices of Assignment or the failure of any principal owner(s) of
Concessionaire or applicable sub-concedsionaires to comply with any Wage and Earnings
Assignment Qnders and Notices of Assipnment applicable to them personally shall constitule o
default of this Contract subjecting this Agreement {o termination whete such failure shall
continue for more thun ninety (90) days afier notice of such failure to Concessionaire by City (in
licu ol any time for cure provided elsewvhere in this Agreement).

16,12 Business Tax Reeisiration, Concessionaire represents that it has registered its
business with the Office of Finance of the City of Los Angeles and has obtained and presently
holds from that Office a2 Business Tax Regisiration Cerlificale {("BTRC"), or a Business Tax
Exemption Number, requived by the City of Los Angeles' Business Tax Ordinance (Article 1,
Chapier 2, Sections 21.00 and following, of the City of Los Angeles' Municipal Code).
Concessionaire shall maintain, or obtain as necessary, all such cerificates required of it under
sajd Ordlinance and shall not allow any such certificate to be revoked or suspended during the
term hereoll
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j ; Lauguapge Governs.
Ordinance and Code exhibits are pmwded as a colivenience are provided 4s & convenience to the
parties only. in the event of a discrepancy between the exkhibils and the applicable oidinance or
code fanguage, o amendments thereto, the language of the ordinanee or codle shall govern,

16.14  Amendments to Ordinances and Codes. The obligation to comply any Osdinances
and Codes which have been incarporated Iinto this Agresment by reference, shall extend to any
amendments which may be made to those Ordinances and Codes duting the lerm of this
Agreement.

16.15 Nop-Discrimination and

16.15.1 Federal Mon-Discrimination Provisions. Corcessionaine assures
that it will comply with pertinent statutes. Execwtive Orders, and such rules as are
promulgaled o sssure that no person shall, on the grounds of race, creed, color, national
origin, sex, age, or handicap be excluded o participating in any activity conducied
with or benefiting from Fedesal assisiance, This provision obligates Concessianaire or iis
transferee for the period during which Federal assistance is extended to the airport
program, exeept where Federal assistance Is to provide, or is in the form of personal
properly or 1eal propenty or interest therein ot structutes or improvements thereon. In
these cases, the provision obligates the parly or any transferee fop the longer ol the
folkowing periods: (a) the period during which the property is used by the sponsor or any
iransferee for a purpose for which Federal assistance is extended, or for another purpose
involving the provision of similar services or benefits; or (b) the period during which the
airpor] sponsor-or any transleree retaing ownership or possession of the property.

16.15.2 / iserimin
There shal] be no dlscnm[nahon againsi or segwgahon of any person, or group of
persons, on account of races religion. national origin, ahcestiy. sex, sexual orientation,
gender identilty, gender expression, wge, physical handicap, marital siatus, domestic
partner status. or medical condition in conncction with this Agreemeit, the transfer, vse,
occupancy, erure, or enjoyme of the Airport or any operations or activities eondueied
an the Airpert.  Nor shall Concessionaire or any person claiming under ar through
Concessionaln: establish or contract any such practice or practices of discrimination or
segregation with reference 1o the selection, location, number, usg or occupaicy of
contraciors, subcontrectoss, or vendees of the Airport. Aoy ussignment or transfer, which
may be permitied under this Agreement, shall also be subject 1o all non-diserimination
clauses contained in this Scetion |6,

the term ol (hlb Agreement, Conccssmnmrc ggrees and obllgales ﬁsell inthe pcrformanm
of this Agreemenl not lo discriminale againsl any employee or applicant for employment
because ol the employed's or applicant's race, religion, nalional origin, sncestry, sex,
sexual orienlation. gender identity, gender expression, age, physicel handicap, marital
siatus, domestic parther status, or medical condition.  Concessioniaire shall 1ake
affirmative action to insure that applicants for employment are treated. during the term of
thiis Agreemenl. without regard to Lhe aforementioned factors and shall comply with (he
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affirmative action reguiraments of the Los Angeles Administrative Code, Sections 10.8,
ef seq., or any successor trdinances or law concerned with discrimination.

16.15.4 Municigal Equal Emplovmea Practices. I the total payments
made urider this Agreement are One Thousand Dollars ($1,000) or more, this provision
shall apply. Duting the performance of this Agreement, Conzéssionaire agrecs 16 comply
with Section 10.8.3 of the Los Angeles Administrative Code (“Equal Employment
Practices"), which is incorporated hergin by this reference. A copy of Section 10,8.3 has
been attached to this Agreement lor the convenience of the parties as Exhibil K. By way
ol specification but not limitation, pursiant 1o Secticns 10.8.3.E and 10.8.3.F of the Los
Angeles Adiministralive Code; Lhe failure of Concesstonaire 1o camply with 1he Equal
Employment Practices provisions of this Agrezment may be deemed to be & material
breach ol this Agreement. No such finding shall be made or pemaltics assessed excep
upon a full and fair hearing after nhtice and an opporlunity 1o be heard have been piven to
Congessionaire, Upon a finding duly madc thal Concessionaite has Failed to comply wilh
the Equal Employment Practices provisions of this Agreement. this Agreement may be
torthwith lerminaled, cancelled, or suspended.**

16.15.5 Municipal Affirmative Action Program. If the toal paymens
made under this Agreement nre One Hundred Thousand Dollars ($100,000) or more, this
provision shatl apply. During the performance of 1his Agreement, Concessionaire aprees
to comply with Section 10.8,4 ol the Los Angeles Administrative Code ("Affirmalive
Action Program"), which is incorporated herein by this referenge. A copy of Section
10,8.4 has been attached to this Agreement for the convenience of the putics as Exhibit
L. By way of gpeeification bt aot limitation, pursuant 1o Sections 10.84.E and 10.8.4.F
of the Los Angeles Administralive Code, the {ailure of Coricessionaire 1o comply with the
Affirmative Action Program pravisions of this Apresment may be deemed to be a
material breach of this Agreemeni. No such finding shall be made or penaliies assessed
except upon a full and Fair hearing after notice and an opportunity to be heard have been
given 1o Concessionaire. Upon a finding duly made thal Concessionaire has filed to
vomply with the Affirmalivs Action Program provisions of this Agreoment, this
Agveement may be forthwith terminated, cencelled, or suspended,

16,06 Securily - Gengral, Goncessionaire shall be responsible [or fully complying with
any and sll applicable present or future rules, regulations, resirictions, ordinances, statules, Laws
or ovdets of any Federal, state or local governmente] entity regarding airfield security.

16.16.1 Seawity - FAA, Concessionaire shall be responsible fir the
mainienance and repair of gates and doots that are localed at the Premises or controlled
by Congessienaire, Concessionaire shall camply fully with 2ppliceble provisions of the
Federal Aviation Administration Regulations. 14 CFR, Part 107 [and Part 108 if
Concessionaire is an air carrier], including the esiablishment and implementation of
arocedurss acceptable to Exceutive Dircelor o control access from the Premises to air
operation areas in accordance wilh the Alrport Security Program required by Part 107,
Further, Conesssioriaire shall exercise exclusive securily responsibility for the Premises
and, if Concessionaive is an air carrier, do so pursuant i Concessionaire’s Federal
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Aviation Adminisiration approved Alr Carricr Standard Security Program used in
accordanct with 14 CER, Parf 129.

16.16.2 Seowrity - Doors and Oates.  Gates and doors locsted al lhe
Premises which permil antry inlo resiricted mreas ai Airport shall be kept locked by
Concessiongire gt all fimes when nol in use or under Congessionaive’s constant security
surveillance. Gale or door malfunctions which permit unaulhorized entty into restricied
areas shall be reported to Department of Airports’ Operations Bureay withowt delay and
shall be maintained under constanl surveillance by Concessionaite until repaits are
alfected by Concessionaire or City or the gate or door 38 properly secured,

16.16.3 Security - Penalties, All civil penalties levied by the Fedeml
Aviation Administration for violation of Federal Aviation Regulations perigining to
seturily gates or doors located at the Preises or othsewise conlrolled by Cancessiongire
shall be the sole responsibilily of Cohcessionaire. Concessioneire agrees to indemnily,
defend and hold Cily and City Agents havnless from and against any Claims or any
feder) civil penalties amounts City or any City Agent must pay due 1o any securily
viofation arising from the usg ol Concessionaire's leasehold or the breach of any
obligation imposed by this Section, Concessionaire will be billed for the cost of any such
penalligs paid by City as Additional Rent hereunder, plus the Administrative Fee, 1o be
paid by Concessionaive 1o City within fifleen {15) days of written demand,

16.16.4 Security Amangements.  City shall provide, or cause o bhe
provided, during the term hercof. all proper and appropriate public fire, police and
séeurity proteclion similar to thar @fforded lo others at Airpont, and it will issuz and
enforee rules and repulations with pespeet thereto for all ponious of Airpoit.
Congessionaire shall have the right, but shall not be obligated, to provide such additional
of supplemental private protectien as it may désire, bul such righl, whether or nat
exercised by Concessionaite, shall nol v any way be construed to limit or reduce the
obligations of City heréunder.

167 Visual Arlisls’ Righis Act. Concessienaire shall not install, or cause to be
installed, any work of ant subject 1o the Visual Artists' Rights Act of 1990 {as amended), 17
U.S.C. [06A, el seq, or California Code Section 980, el seq., ("VARA") on or about the
Premises without fiest obtaining o waiver, in writing, of all rights under VARA, satisfaciory 1o
Executive Director and approved as to form and legality by the Cily Atlorney's Offfice; from the
artist. Sald waiver shall be in full compliance with VARA and shall name City as a pay for
which the waiver applies, Conicessioppire is prohibited from installing, or causing to be
installed, any piece of artwork covered under VARA on the Premises without the prior, written
approval and waiver ol’ Executive Direclor. Any work of arl installed on ihe Premises without
such prior approval and swaiver shall be deemed a trespass, removable by City. by and through its
Executive Director, upon three (3) days wrillen notice, all costs, expenses, and liability therefore
fo be borne exclusively by Concéssionaite, Concessionaire, in addition 1o other obligdtions 1o
indemnify, defend and hold City and City Agents harmless, as more specifically set forth in this
Agreement, shall indemnify, defend and hold City and City Agents harmless Gom all Claims
resulting fromi Concessionaire’s (ailure to obtain City's waiver of VARA amd failure 1o comply
with gny portion of this provision, The rights afforded City under this provision shall not replace
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any other righis alforded Cily in this Agreeiiient or otherwise, but shall be considered iri addition
to all 013 other rights.

16,18 Livine Wage Ordinance General Provisions. This Agreement is subject o the
Living Wage Ordinance thereinafier referred 10 as "LWO") (Section 10.37. el seq., of the Los
Arnpeles Admiiiistralive Code, which is incorporated herein by this reference). A vepy of
Sextion 10,37 has been atlached heréio for the convenience of the parties as Exhibit N, The
LWO requires that, unless specific exemptions apply, any employees of service conlractor's who
render services that involve an expenditure in excess of Twenty Five Thousand Dollars
($25,000) and a conlract term 6f at least threz months are covered by the LWO if any of the
[ollowing applies: (1} at least some of the services are rendered by employees whose work site is
on properly owned by Cily, (2} the serviees could feasibly be performed by Cily of Los Angeles
employecs if the awarding authority had the requisite financinl and staffing resources, or (3) Lhe
designated adminisirative apency of lhe City of Los Angeles hias determined in writing that
coverage would further the proprietary interests of the City of Los Angeles. Employees covered
by the LWO are required to be paid not less than a minimum initial wage rade, as adjusted éach
year. The LWO also requires that employees be provided with at least iwelbve (12) compensated
days off per vedr for sick leave, vacation, or persopial necessily at the employee's request, and at
least ten (10) additional days per year of uncompensated fime pursuait (o Section 10.37.2(b).
The LWO requires employers to inform smployees making less than Twelve Dollars (£12) per
hour of theie possible right 1o the Tederal Earned Income Tax Credit {"EATC™ and to make
available the forms required to secure atlvance EITC payments from the employer putsuant to
Scition 10.37.4.  Concessionaire shall permit access o work sites for anthorized City
representatives 1o review the operation, payroll, and relaled documents, and Lo provide certified
copies of the relevant records upon request by City.  Whether or not subject to the LWQO,
Coneessionaire shall aot retaliate against any emplovee claiming non-complionce wilh the
proyisions of the LW, and, in addition, pursuant to Section 10.37.6(¢), Concessionaire agrees
to romply with federal faw prohibiting rewaliation for union organizing.

16.18.1 Livi ‘ape Covernge Determination. An initial detennination
has been made thyt this is a serviee contvact vnder the LWO, and that il is nol exempt
from coverage by the LWO. Determinations as to whether this Agreement is a service
contract covered by the LWO, or whether an employer or employee ore exempt [tom
coverage under the LWO are not final, but are subject 1o review and revision as
additions) Tacts are examined or piher interprétations of the taw are considered. In some
circumstances, applications for exemption musl be reviewed periodically, City shall
notify Concessionaire in wriline abow} any redeterminglion by City of coverage or
exemption slatug. Ta the extent Concessionaire claims non-coverage or exemption fiom
the provisions of the LWO, the burden @hall be on Concessionaire 1o prove such non-
coverage or exemplion,

16.18.2 Compliance: Terminmion Provisions and Other Remedies: Living
Wage Policy. [f Concessiopaire Is not initially exempt from the LWO, Concessionaire
shall comply with all of the provisions of the LWO, including payment lo employees at
the mininmum wage rates, eflective on the execution date of this Apreement, ]

Concesstonaive is inilially exenipt from the LWO, but later no lopper qualifies for any
axemplion, Coneessionaire shall, al such lime s Concessionaire Is no longer exempt,

72
{BRANDED COFFEE FOOD & REVERAGE)

10-81




comply with the provisions of the LWO and &xecute the then currently uséd Declaration
of Compliance Form, or such form as the L WO requires. Under the provisions of Seetion
10.37.6(c) of the Los Angeles Administrative Code, violation ol The LWO shall consfitute
a malerial bieach of this Agreement and Cily shall be eatilled 1o lerminate 1his
Agréemenl and olherwise pursue legal remedics that may be available, including thoge
set forth in the LWO, if City determines thar Concessionaire violated the provisions of
the LWO.  The procedures and lime periods provided in the LWO me in lieu of the
procedures and time periods provided elsewhere in this Agreement. Nothing in this
Agreement shall be construed to extend the time periods or limit the remedies provided in
the LWO,

16.19  Service Contract Worker Retention Ovdinance. This Agreement may be suhject
1o the Service Conlract Worker Retention Ordinance (hereinafler referred to a3 "SCWRO™)
{Section 10,36, el sex)., of Ihe Los Angeles Administrétive Code), which is incofporated herein
by thig reference. A copy of Section 1036 has been atached for the convenience of the partios
as Exhibit O. If applicable, Contessjonaire must also comply wilth the SCWRO which requires
thal, unless specific exemptions apply, all employers under contracts that are primarily for the
finnishing of services w or for the City of Los Angelesand that involve an expenditure or receipt
in excess of Twenty Five Thousand Dollars (325.000) and a coniract term of at least three (3)
months, shall provide retention by a successor Concessionaire for a ninety-day (90-day)
transition period of the employees wha have been employed for the préceding twelve (12)
menths or more by the lerminaled Coneessionaire or sub-concessionaire; i any, as provided for
in the SCWRO. Under the provisions of Section 10.36.3(c) of lhe Los Angeles Administrative
Caode, City has the authority, under appropriate gircumstances, to lerminate this Agreement and
otherwise pursue lepal remedies that may be available iT' City delermines that the subjcet
Coneessionaire violated the provisions ol the SCWRO.

16.20 Equal Benefits Ordinance. Unless otherwise exempl in accordance with Lhe
provisions of the Equal Benelils Ordinance ("EBO"). Concessionaire certilies and tepresents that
Concessionaire will comply with the applicable provisions of EBO Settion 10:8.2.) of the Los
Angeles Administrative Code, az amended from time to time. Concessionaire shall nol, in ahy of
ils operations within the City of Los Angeles or in other localions owned by the City of Los
Angeles, including thé Airport, discriminate in the provision of Non-ERISA Benefits (ds definkd
helow) balween employess with domestic pariners and employees with spouses, or between the
domestic pariners and spouses of such employess, where the domesiic partnership hag been
rogistered with a governmental entily pursuant to state or local law anthorizing such registéation.
A8 uged above, the term "Non-ERISA Benefits” shall mean any and alf benefils payabie through
kenefit arrangements penerally available to Concessionaire’s employees which are neither
"smiployee weliare benelit plans” nor "smployee pension plans”, as those terms are defined in
Sections 3(1) and 3(2) of ERISA. Non-ERISA Bensfits shall include, but not be fimited to. all
besrelits offered currently or in the fiture, by Concessionalre to its employees, the spouses ol it
employees or the damestic pariners of its employees, that are nol defined as "employee welfare
Lenelit plans” or "employee pension bensfit plans”, and, which include any bereavenenl leave,
family and medical leave, and travel discounts provided by Concessionaire to ils employces,
their spouses and the domestic panners of employeés,
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16.20.1 Concessionaire aprees lo post the following statement
conspicyous places at its place of business available to employees and applicants for
employment

"During the term of a Conlract with the Cily of Las Angeles, Concessionaire will
provide equal benefits w0 employees with spoises and ils employees with domestic
pariners.  Additiohal information aboul the City of Los Angeles’ Equal Benefits
Ordinance may be oblained from the Depariment of Public Works, Bureau of Contract
Administration, Office of Contract Compliance al (213) 847-6480."

16.20,2 The failuse of Concessionalre to comply with the EBO will be
deemed to be a inaterial breach of this Agreement by Cily, If Concessionaire fails to
comply with the EBO, Cily may cancel or lerminade this Agreement, in whole or in par,
and all rnonies due or to become dus under this Agreement may be velained by City. City
may also pursue any and all other remedies at law or in equily Tor any beeach, Failure to
comply ‘with the EBQ may be used as evidence against Concessionaire in actions taken
puisuant o the provisions of Lo§ Angeles Administrative Code Section 10.40, et seq..
Convessionnire Responsibility Ordinance. I City deterines that Concessionaite has sel
up or used its contracting entity for the purpose of evading the intent of the EBO, City
may terminale Lhis Agresment,

1621 Contructor Respongibility Propram,  Concessionaire shall comply with the
provisions of the Contractor Responsibility Program adopted by the Board, Execulive Direclives
seting forh the rules, regulations, requirements and penalies of the Contracior Regponsibility
Program and the Pledge of Compliance Form is attached hereto as Exhibit # and incorporated
herein by reference,

1622 First Source Hiring Propy . For all work performed at
Atrpont, Concessionaire shall comply with ail terms and conditions of the First Source Hiring
Program ("FSHP"). A copy of the FSHP is attached hereto and incorpotaled by reference herein
as Exhibit Q.

16.23 Enxi ) olab tions. Concessionaite acknowledges for ltself and
any sub-concessionaires that its opergtion ol its activities under this Agreement will be subject o
all of City of Los Angeles’ policies, puidelines and requiréments regarding envitanmentally
favorable construction, use or operations practices (hereinafter collectively referved to as "City
Policies") as such City Policies may be promulgatad, revised and amended irom time-to-time,

16.24 Municipa! Lobbying Ordinance. Concessionaire shall comply wilh the provisions
of the City of Los Angeles Municipat Lobbying Opdinanee,

1625 Lobor Peace Agreemient, As a condition procedent to the cxecution of this
Agreament: (i) Concessionaire shall have a signed Labor Peace Agreement {"LPA") with the
labor orgenizations representing or seeking lo represent concession workers at the Premises
coverec by this Agreement; (i) Concessionaire shall have submilted to City & copy of such LLPA,
exetuted by all of the parties; and (iii) such LPA shall prohibit such labor organizetions and their
members o enpaging in picketing, work sioppeges, boyvorts ot other economic inerference
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with the business of Concessionaire &l any of the airporis operated by City for the duration of
this Agreement,

1626 Alternalive Fugl Vehicle Requirement Program.  Concessionaire shall comply
wilh the provigions of the Altemative Fuel Vehicle Requiremem Progsam, The rules,
regulations, and requirements of the Alternative Fuel Vehicle Program are atiached as Exhibit M
antl made 2 malgrial lerm ol this Agreement.

1627 Ownorship of Work Product. Coneessionaire agrees that any and all inlellectual
properties, includiog, but not limited to, all ideas, coneepts, themes, compuier programs of parls
thereol, documemation of other literature, ot [lusteations, or any components thereof, conceived,
developed. written or contributed by Concessionaire, either individually or in collaboration with
others, for the benelil of City, $hall belong to and be the sole propeny of City:

16.28 [stoppel Certificates Upon wriltén request of Cily, Concessionaire shall exzciie,
acknowledge and deliver 1o City or its designec, an Estappel Cerlificate in the form then required
by City under its standard lcascs and with any olher stalements reasonably requested by City or
its designee,  Any such Estoppel Cemificate may be relied upon by such desipnee. 1
Conesssionaire fails.to provide such certificate within ten {10) days of receipi by Concessionaire
of a written request by City as herein provided, such failuve shall, al City's election, constitule a
Defailt unger this Agreement, and Concessionaire shall be desmed Lo bave given such certificate
as above provided withoul medification and shall be deemed to have admitted {he accuravy of
any information supplied by City lo such designee.

16,29 Subordination of Apreemenl. This Agreement shall be subordinme to the
provisions of any existing or future apresment between City and the United $Slates of America,
its boands, agencies er commissions, or belween City and the Siatg of Califomnia, relalive to the
operdtions or mainignance of Airport the execution ol which has bzen or may be requived as a
conditien precedent 1o the expenditure of lederal or state funds for the development of said
Airporl.

1630 Laws of California and United States. This Agreeient, and every question
arising heretinder, shall be construed or détermined according lo lhe Laws of the State of
California, and of the United States. Concessionaite shall be solely responsible for fully
complying with any and all applicable present or Tuture rules, regulations, restrictions,
ordinances, stalutes, Laws or orders of eny federal, stale, or locnl govermuent authority.
Concessionaile shall be solely responsible for fully complying with any and all applicable
present or future orders, direstives, or conditions issued, given or imposed by Executive Director
which are now in force or which may be hereafter adopted by the Board or Execulive Director
with respest to the operation of the Airport. Concessionaire shall be solely responsible lor any
and all civil ar criminal penalties assessed as a resull of its filure to comply with any of these
Laws, rules, regulations, restriclions, restrictions, ovdinanees, stawues, orders, dircciives and or
conditions,

16,31 Aprcemeni Binding Upon Successors. Subject lo the pravisions of Section [4,
this Agreement shall be binding upon and shall inure to the benchit of the successors. heirs and
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assigns of the partics hereto. The term "Tramsferee” shall include any transferee of
Concessiondlre on any Transfer permitted and approved by Board.

16.32  Aliorneys' Pees. I cither party hereto fails to perform apy ol its obligations under
this Agreement or if any dispute atises bétween the parlies heérele concsming the meaning or
interpretation of any provision of this Agreement, thén the defaulting party or the party nol
prevailing Tn such dispute, as the case may be, shajl pay any and all cosis and expenses Incurred
by the other party on account of such defeult or in enforeing or establishing its rights hercunder,
including, withoud limitziion, court costs and reasonuble sitorneys’ lees and disbuisements, Any
such altorneys' fees and other expenses incuired by cither parly in enforcing a judgment in its
favor under this Agreoment shall be recoverable separsiely from and in addition to any other
amount included in such judgment, and such attoineys' fees obligation is intended 1o be severable
lrom the other provisions of Ihis Agreement and to survive and not bz merged into any such
Judgmem,

16.33  Anti-urust Claimg. Concessionaire wndersiands thal it may be subject Lo California
Govermment Code Sections 4550-4554.  If applicable, Concessianaine offers and agreés that it
will assign lo the Cliy all rights, title, and interest In and to all causes ol aetion i may have under
Section 4 of the Clayton Act or under the Carlwright Act, arising from purchases of goods,
services, or materials by Concessionsife.

1634 Folire Apreement.  The provisions of this Agreemerfl, the RFP and
Concessionaire’s proposal constitute the entine agreément between the parlics hereto and said
Agreement may nol ke changed o modified in any manner except by written amendmeht fully
executed by City and Concessionaire, 1F there appears 10 be a contradiction in the 1erms of the
proposal documents prepared by City, the specific provision(s) shall rule ower the gencral
provision(s). There arg no representalions, agrecmenis or understandings, oral or written,
between and among the parties relating lo the subject matler contained in this Agreement which
are not fully set forth herein, This is an inlegrated agreement. Concessionaire ncknowledges
that it has conduced its own due diligence Invesligation of its prospecis lor successiully
operaling the Permitied Uses at the Premises, and has made its own deternination of the
aceuracy ol any information provided by Cily with respect to the financial resulls of any prior
operaior of any similar business at the Airport, that City has made ro representations or
warranties 1o Concessionaire with respect Lo any of such matters, and that all prior discusstons
between City and Concessionaire with respeet to such mallers are superseded by this Agreement.

16.35 Conditions and Coyenants. FEach covenant herein is o condition, and each
condition hercin is a3 well a covenant by the parties hound thereby, unless waived in writing by
the parties hereto.  The invilalion for proposals, insirsclions to proposers, inecluding
Concessionaires éertification form and aflirmative action phin, the basic specitication, including
any addemda therelp, the affidavit of non-colusion and the honds or other seenrily deposits
reguiired under said instructions e a part of this Agrcement, and cach of the garties hereto dovs
hereby expressly covenant and agree to carry out and fully perform each and all of the provisions
ol said documents upon its part to be performed,
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16.36 Gender and Plural Usape, The use of any gender herein shall include all genders
and the use of any numker shall be construed as the singular or the plural, all as the contex) may
require,

1637 Venue, Vewue shill lie in the appropriste L.8. Federal Cowrt or Califomia
Superior Court located in Los Angeles County.

1638 Void Provision. ITany provision of this Agreement is determinied 1o be vold by
any courl of competent jurisdiction, then such determination shall not affect uny olher provision
ofthis Agreement, and all such ather provisions shall remain in full force and effcet.

16,39 Construction and Interpretation. It is the intention of the parties herelo that il any
provision of this Agreement is capable of lwo constructions, ene of which would render the
provision void and the other of which would render the provision valid, then the provision shel!
have the meaning which reriders it valid.  The lanpuage of this Agresment shall be construed
aceording to its fair meoring, and nol stifelly for or agaiiist either City or Concessionaire. In the
evem of any express conflict between the lerms ol this Agreemenl and the terms ofthe RFP and
‘or Concessionaire's Proposal, the terms of the Agreement shall prevail.

16,40 Seclion Headings. ‘The section headings appearing herein are for 1he convenience
ol City and Concessionaire, and shall not be deemed to govem, limit, modily or in any manner
afteet the scope, meaning or intenl of the provisions of this Agreement.

1621 Waiver of Claims. Concessionaire hereby waives any Claim against Cily and
City Agenis for loss of anticipated profits causerd hy any suil or proceeding directly or indirectly
attacking the validity of this Agreemont or any part hereof, or by any judgment or awerd in any
siit or proceeding declaring this Agreement null, void or voidable, or delaying the same, or any
part hereof, from being casried oul,

1642 Waiver, Every provision herein imposing an obligation upon City of
Concessionaire is material inducement and considersion for the execution of IHis Agreement,
Mo waiver by Cily or Concessionaire of any breach of any provision of this Agreement shall be
deemedd for any purpose to be o waiver of any breach of any other provision hereol nor of any
conlinuing or subsequent breach of the same pravision.

16.43 Representations of Concessinnaire. Concessionaire (and, if Conceéssionaire is a
corporation, partnership, limiled liability company or othier Jegal entity, such corporation,
partnership, limited liability company or cntity) hereby makes the following representalions and
warranties, each of which is material and being relied vpon by City, is true in all respects as of
the date of this Agreement, and shall survive the expiration or termination of the Agrecment.
Concessionaire shall re-certify such representations o City porlodically, upon City's writien
request,

16431 II' Concessionaire is an entity, Concussionaire is duly organized,
validly existing and in good standing under the laws of he slate of jis organization, and is
qualified 1o da business in the state in which the Premises is focawed, and the perspns
exeouting this Agreement on behalf of Concessionaire have the [ull right anid authority to
execcute this Apréement on behalf of Concessionaire and to bind Concessionaire without

7
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the consenl or approval of any other person or entity.  Caneessionaire has Tull power,
capacily, authosity and legal righ lo exeeule and deliver this Agreement and to perform
all of its obligations hercunder. This Agresment is a legal, valid and binding obligation
of Conegssionaire, enforceable in accordance with its lerms.

16.43.2 Concessionaire has not (i) made a gencral assignment {or the
benefit of ereditors, (ii) filed any voluntary petition in hankrupicy or suffered the Aling of
an involunlary petition by any creditors, (iil) suffered the appointment of a receiver lo
take possession ol all or subslanhall) all of its assels, {lv) suflered the attachment or other
judicial seizure of all or substantially all ol its assets, (v) admiited in wriling its inability
to pay its debts as they come due, or {vi) made an offer of settlement, extension or
composition to its creditors generally within the last 3 years prior w the date of this
Agreement or any re-certificalion.

16.43.3 Concessionaire  hereby vepresents and warrants to City  thial
Concessiorinire is not:

| in violavion of any Anti-Terrorism Law {as hereinafier defined):

2. nor i5 any holder of any direct or indirest etjuitable, legal or
beneficial interest in Concessionaire, as of the date hereol; {A)
conducting any business or engaging in auy lransaction or dealing
with any Prohibited Person (as hereinafier defined), or any
company with business operations in Sudan that ave prohibited
under Cal, Gov. Code §7513.6, including the governments of
Cuba, Iran, North Korea, Myanmar and Syria and, including the
making or receiving of any contribution of funds, goods or services
{o or Tor the benefit of any Prohibited Person or forbidden entity;
(B) dealing in, or otherwise cngaging in any trarsaction relating to,
any property or inlerests in pmperly blocked purstiant to Execulive
Order No, 13224; or (C) cngaging in or conspiving to cngage in
any lransavtion that evades or avoids, or has the purpose of
evading or avoiding, or altémpts to vielale any of the prohibitions
set forth in, any Anti-Tervorism Law; and

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

If at any time any of these representations becomés false, then 1 shall be considered a maleria)l
Default under this Agreement, As used herein, "Anti-Tervorism Law" is defined as any law
relating to lerrorism, anti-lerrorism, money-laundering or anti-money laundering activities,
including svithout limitation the United States Bank Secrecy Act, the United States Money
Laundering Control Act of 1986, Exeoutive Order No. 13224, Title 3 of the USA Pairiot Act,
Cal, Gov. Code §7513.6, and any regulations pramulgated under any of them.  As used hefein
"Executive Order No. 13224" is defined as Executive Order No. 13224 on Terrorist Financing
effective September 24, 2001, and relating to "Blocking Property and Prohibiling Transections
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With Persons Who Commit, Threaten v Commit, or Suppore Terrorism”, s mey be amended
from time lo time, "Prohibited Person” is dofined as (i) a porson or entity that s [isted in the
Annex to Exeeutive Ovder No, 13224, or a person or entity owned or cantrolled by an entity that
is listed in ihe Annex 1o Exeeutive Order No. 13224; (ii) a person or entity with swhom Landlard
is prohibited from dealing or otherwise engaging in any trinsaction by any Anti-Tetrorism Law;
or (i1} a person o enlity that is named as a "specially designated national and bilocked parson”
on lhe most current list poblished by the U.8. Treasury Department Office of Foreign Assets
Contyol al its official websile, hitp/wwav.frcas.goviofacit| Isdnadl or al any replacement
website or other official publicalion of such list, "USA Pairiot Act” is defined as the "Uniting
and Strengthening America by Providing Appropriate Taold Requived to Intercept and Obsinict
Terrorism Act of 2000 (Public Law 107-56), as may be amended from time 1o time.

16444 Additional Represenlatidns of Concessionaity. Concessionaire represents as of the
date of this Agreenent that the representations and warranties of Coneessionaire comtained in
Concessionaire’s Proposal and in any firiancial statement or other materials provided by
Concessionaine are true, cotrect and complete; and shall be deemed restated in full in this
Agreemenl. In addition, Concessionaire acknowledgds and agrees Concessionaire makes e
additional representations and wasranties to City set forth in Exhibit 1.

16.45 City Approval. Following the cxecution and delivery of his Agreement,
whenever this Agreement calls for a matter 1o be approved or disapproved by or on bchalf of
City, lhen ke written approval, disapproval, or corsent of the Execative Director within the legal
awthority of the Excculive Director, subject to the approval of the Officz of the City Attomey as
1o form, shall constitute the approval, disapproval, or consent of City; provided, however, if the
approval or consent by City is in expess of the Execugive Director’s fegal authority, then such
malter shall bz approved by the Board, Except as olherwise expressly set forth in this
Agreenrenl, with respect to any matter that is subject to the approval or consent of the Executive
Director or the Board, such spproval or consent may be given or withbeld in the Execulive
Director’s or the Board’s sole and absolite discretion, Any approvals or conseiyts required fiom
or given by City under this Agreement shall be approvals of the City of Los Angsles Department
of Airports acting as the owner and ¢peralor of the Airport, and shall not relate to, constitute o
waiver af, supersede or otherwise limit or affect the righjs ar preropatives of the City of Los
Angeles as a povernment, including the right to granl or deny any pemnils required for
construclion or maintenance of the Premises and the right lo ¢nact, amend or repeal laws and
ordinances, including, without limitation, those wlaling to zoning, land uge, and building and
safety. Mo approval or consenl on behall’ of Cily will be deemed hinding upon Cily unless
approved in writing az to Tor by the City Allorney.

1647 Board Order AQ-3077 Exemption. With respect to the provision ol producls and
services pursuant to this Concession Apreement, Concessionaine and fis respeetive vendars are
expressly exempl from the Board-imposed Heense fee described in Bowd Grdey AD-53077
(“Board Order™ and related Stafl Reporl, and any subsequent Board action substiuting,
replacing or modilving the Board Order, which license fee may, in the absence of such
exemplion. be assessed on the gross revenues derived from the provision of products #nd
services pursuant (o this Agredrent.
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16.48.1 Concessionaire, subeontractors and their principals are obligated to
fully comply with City. of Los Angeles Charer Section 470(c)(12) and related
ordinances, regarding limitations on campaign contribulions and fundraising for cerlain
elected City of Los Angelés oRficials or candidates for eleoted City of Los Angeles office
if the coniract is valued at $100,000 or more and reqquires approval of a City of Los
Angeles elected official, Additionally, Concessionnire is required lo provide and update
certain information to the City as specified by law. Any conitractor subject to Charter
Scetion 4700c)(12) shall include the following notice in any contract with a subsoniractor
expecied o veceive gl least £100,000 for performance under thig Agreement:

“Notice Regarding Los Angéles Campaign Coniribution and Fundraising Restrictions.

As provided in Charler Section 470(c){)2) and selated ordinances, you are
subcontractor on City of Los Angeles contract # . Pursuanl to City Charler
Section 470(c)( 12), subcontractor and its principals are prohibited from making campaign
contributions and findraising for cerlain elecied City officials or candidutes for elected
City office for 12 manths after the Cily coniract is signed. Subcontraetor is required to
provide to coniracior names and nddresses of the subcontractor’s principals and contact
information and shall updale thal information if it changes during the twelve (12) month
time period, Subeontractor’s mformation included must be provided to contractor within
five (5) business days. Failure lo comply may result in termination of contract or any
other available legal remedies including fings. Information about the eesivictions may be
found at the City Ethics Commission’s website ot hitpi/fethics.lacity.org? or by calling
213-978-1960.

16482 Concessionaire, snbeontraciors and their principals shall comply
with these vequirements and Bmitations. Violation of this provision shall entitle the City
lo terminate this Agreement and pursue any and all legal remedies Lhat may be available,

[Signalures on next page}

80
|BRANDED COFFEE FOOD & BEVERACE]

10-89




IN WITNESS WHEREOF, Cily has caused this Agreement 1o be execuled on its behall
by Execulive Director and Conctssionsire hag eaused the same to be exscuted by its duly
authorized officers and its corporate seal to be hereunto affixed, all as of the day and year fitst

hercinabove wrilten.

APPROVED AS TO FORM: CITY OF LOS ANGELES

CARMEN A, TRUTANICH,

Cily Attorney

Date: Date:

By: By:
Deputy/Assistamt City Altorney Executive Director

Department of Airports

By:

Wei Chi
Deputy Executive Direclor
Compteoller

ATTEST: FOOD & REVERAGE CONCESSIONAIRE
NAME
By By: _
Signature (Secretary) Signature (President)
Print Name Print Name
T PentTitle
&1
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EXINIBIT A

DESCRIPTION OF PREMISES

Unit

Terminal |

_ Square Feet

4
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EXHIBIT B
COMMENCEMENT AND EXPIRATION DATE MEMORANDUM
LOS ANGELES INTERNATIONAL AIRPORT BRANDED COFEE
FOOD & BEVERAGE CONCESSION AGREEMENT
AGREEMENT DATE: , 2014
CONCESSIONAIRE: .

PREMISES:

This Commeneement and Expiration Date Memorandum (this "Memorandum") is dated as of’
__, 2014, in connection wilh the abovesreferenced Los Angeles Enlernational Airport
Branded Coffee Food & Boverage Concession Agreement (the "Agrecment”) {vith Ihe above-
referenced Concessionaive and THE CITY OF LOS ANGELES DEPARTVIENT OF
AIRPORTS, a mypicipal corporation ("City"}, acting by order of and through its Board of
Airport Commissioners ("Board™), with respect lo the above-referenced Premises.
The Commencement Date of this Agreement is hereby established as _ L2014, the
Unit Cornmencement Date with respect 1o each Unit is set forth below:

Unit No. | Terminal Squase “Unit Commencement Date
Feel
The Commencement Dale iy , 2014, and the Expiration Dale is
APPROVED AS TO FORM: CITY OF LOS ANGELES
Michael N. Feuer,
City Attorney
Dale: By:

Executive Directer
Department of Alrports

By:

Depuly/Assistani Cily Atlorney
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ATTEST:
By:

Secretary (Signature)

Prim Name

BRANDED COFFEE FOOD & BEVERAGE
CONCESSIONAIRE NAME

By:

President (Signature)

Print Name

EXHIBITB
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EXHIBIT C
FORM OF STORAGE SPACE ADDENDUM

(Pleasc sec next page)
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STORAGE SPACE ADDENDUM

THIS STORAGE SPACE ADDENDUM (ihis "Addendum") is made as of

, 2014, by snd belween THE CITY OF LOS ANGELES
DEPARTMENT OF AIRPORTS, a municipal corparatlon ("City"), acting by arder of an’d
through its Board of Airgont Commissioners ("Board"), and

{"Concessionaire™), and upon execution and delweﬁ‘ of this Addendum by
Executive Dircetor shall become a pait of that certain Los Angeles nternational Airport Branded
Coffee Food & Beverage Concession Agreement dated as of , 2014, by and
between City and Concessionaire with respect to the Premises (as dcl‘mcd lhercln) {the
"Convession Agreement”),

L Defined Terms, All initially capitalized terms not otherwise defined in this Addendum
shall have the meanings set forth in the Concession Agreement, unless the conltexi clearly
Indicales otherwise.

2 Lease of’ Storage Space, [n consideration of the payment of Storage Renl {hereinafier
defined) amd Keeping and performance of the covenanls, and ogreements by
Concessionaire as set forth in this Addendum and in the Concession Apreement, Cily
leases lo Concessignaire approximately gquate feet of storage spacs {the "Siorage
Space™), as shown on the chart and drawing attached 1w this Addendum as Schedule 1.

3. Term of Storape Space Addendum. Concessionaire's right o use the Storage Space will
commence al 12:00 noon on __ N , 2014, and [erminale on the salicr of (a)
thirly (30) days' prier writlen notice from m[her of City or Concessiondire to the other,
and (h) the concurrent expiration or earlier terminatien of the Concession Agrecmient, In
connection with the explration or sarlier ternination of this Addendum, Concessionaire
shall remove all of its goods, furniture, equipment, files, supplies and olher personal
propeity [rom the Slorage Space and shall surrender the Storage Space in substantially
the same condition as recelved by Coneegsionaiie.

4. Storage Rent, The Concessionaire shall pay as a monthly base rent (“Rent™) for the
Storage Space the T'erminal Buildings Rate adopied by the Boerd. The Rent shall be caleulated
far each calendar month in an ameunt cqual to the Terminal Buildings Raie lor the month
multiplied by the square footage of the Storage Space. Curremiy, the Terminals Buildings Rawe
is One Hundred Thivly Seven and 80/100 Dollars (£137.80) per square foot per year. The Renl is
subject to annual adjustmem by the Board, and the Concessiopalee shall pay such Rent based on
the then Board-approved ratss. 1€ ndjustments to the Terminal Buildings Rate are adopled by the
Board, the adjustments shall be applied retroactively o sald effeaive date and Concessionaire
shall be responsible for retroactive payment of any increased amounts due.  Conecssionaire
acknowledges the Rent does not include Concessionaire's payment of City’s Occupaney Tax
which may be adjtsted from time (o lime by the City Council. All Rent will be payable in
advance, without notice. on or before the first day of each month during the term of the
Concession Agreement,
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s The Storage Rend is all inclusive and ineludes utilities, taxes, maintenance, and repair,
Far pusposes of this Addendum, “Storage Rent” shall mean Base Storage Rent and all additicnal
charges (if any) paydble o City hereunder, Al Storage Renl will be payuble in advance, without
natice, on or before the first day of each month during the Tetm of Addendum, al the place
designatéd in the Basic Information of the Concession Agreemenl for the payment of Rent, or al
such placs as City may fiom time lo lime designate in writing, Concessionaire acknowledpes
that the Slorage Renl does not include Concessionaire’s payment of City's Oceoupancy Tax,
which may be adjusted from time to time by ithe City Council. Use of Stornpe Space.
Concessionaire will use the Storage Space in a careful, sale and proper manney, in accordance
with all applicable Laws and.any Rules and Regulations. Concessionaire agrees to he filly Liable
for any damages or losses sustained by Cily as a resull of any overloading by Concessiongire
Concessiohaire will pay Cily as Additional Storage Rent on demand for any damage 1o the
Storage Space caused by misuse or abuse by Concessionalre, its agent or employees, ot any othey
person £ntering the Storage Space, Concessionaire will no! commil waste nor permit waste lo be
committed nor permit any nuisance in the Storage Space.

6. Lighting; Electricily. City agrees, duting the Term of this Addendum, to Ruimnish and
provide such electric Jighting service to and sych ingress and egress from the Storage Spoce
during ordinary business hours as may, al the judgment of City, be reasonably required for the
use and odcuparicy of Lhe Stornge Space pursuant to the terms of this Addendum,
Concessionaire agrees thal City will not be Hable for failure to provide such lighting service or
ingress and cgress during any period when Cily uses reasonable diligence to sypply them. Cisy
reserves Lhe righl temporarily 10 discontinue eleciric service, or ingress or egress, al such times
as may be necessiry when City is unable 1o provide them by reason of accident, unavailability of
employees, repairs, alterations or improvements, or whenever by reason of strikes, walkouts,
rints, acts of God, or any other h'lppcmng beyond the control of City, City will be under no
obligation 16 furnish lieating or air condilioning service to the Storage Space. City will have the
right to enter the Slorage Space 10 examine and inspect it as provided in the Concession
Agreement and 10 require the removal of any ehjcet or material City decms hazagdous to the
safety or operation of the Terminal o building In which the Storage Space is locared,

7 Concessionaire Conlagls, Coneessionaire will provide City a list of Concessionaire's
appointed representatives and their lelephone numbers for the Storage Space,  Concessionaive
may, from lime to lime, chahge lthe individugls who are designated as Concessionaire's

representatives by writien notice 1© City of any such change. Cily will contact Concessionalre’s

represenlative only to obtain scesss to the Storage Space. City will place signs identifying the
location and telephoie pimber for Concessionalre repiesentative on each Storage Space.

8. ape 3 15100 . Congessiohaire agrees
that all pmpcny of Conccssmnmn kt.pl or stm‘cd in the ‘ilm age Epm:e will be at the sole risk of
Concessionaire and thar City will not be liable for any injury or damage to such property.
Concessionalve will carry and maintain, at Concessionaire’s expense, insurance eovering all
property stared in the Storage Space. Taking possession of the Storage Space by Conccssionaire
will be conclusive evidence that the Storage Space was in the condilion agreed upon between
City and Concessionaire and acknowledgment by Concessionaire that it accepls the Slorage
Space in it then "as-ds. where is" condition, "with all foults" and without any Fuether
improvement by City.
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9. Applitability of the Concession Apreement. Except to Ihé extent specifically provided
otherwise in this Addendum, the provisions of the Congession Agreement (other lhan Sections
) shall be applicable to the Storage Space and this Addendum as if they were specifically set
forth in this Addendum, During the lern of this Addendum, references in the Concession
Agrecment Lo The "Premises” will be desmed to refer 1o the "Storage Space,” unless the contexi
clearly indicates otherwise. In the event of any express conflict heiween the provisions of the
Concession Agreement and Lhe provisions of this Addendum, the provisions of this Addendum
shall control.

10.  Cross-Defaull, Any defaull by Concessionaire in the performance of Concessionaire'’s
obligations under this Addendum will also be a definlt under the Concession Agrecment,

1. lmprovements to Storage Space: Relocation and Partial Termination, Concessionaire
shall not make any alterations or improvemenis 1o the Storage Space withoul the prior writlen
cansent of Cily and complianse with the applicable provisions of the Concession Agreement,
City expressly reserves the rights (a) to relueate the Storage Space 10 such other storige area us
may be designated by Cily, or (b) 10 partially ténminate this Addendum with respect to any
portion of the Storage Space upon not less than thiry (30) days prior wrillen notice to
Cancessionaire.  Nolwithstanding anything 10 the contrary provided in the Concession
Agreement or otherwise, Concessionaire shall nol bz eniitled to any compensalion or
rebmbursement in connection with such telocation or pértial 1ermination (including, withoul
limitation, any compensation or reimbursements for moving cxpenses, or for alterations or
improvenients made lo the Storage Space); provided fowever, the Slorage Rent shall be
equitably adjusted in connection with any reduction in the Storage Space.

12, Counterparts. This Addendum may be execuled in cpunterparts, but shall become
effective only after each parly has exccuted n couriterpan hercof; all ssid coumerparis when
tiken together, shall constitute the entive single agreement belween the parlies.

| Signatures on next paze]

EXHIBITC

1097




N WITNESS WHEREOF, City has caused this Addendurn to be executed on iis kehalf
by Executive Director and Concessionaire has caused the same 1o be executed by its duly
authorized officers and its corporate seal 10 be hereunto aifixed, all 25 of the day and year first

hereinabove writien.

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

Date:

By:

—nDé;?lifyl Assistang Ei—ty—f-\liomey

ATTEST:

By:

Secretary (Signature)

Print Name

CITY OF LOS ANGELES

By, .

Executive Director
Depariment of Airporis

FOOD & BEVERAGECONCESSION NAME

By:

President fSignmure)

Print Name
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SCHEDULE 1
STORAGE SPACE DRAWING
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EXHIBIT D
DESCRIPTION OF ALL PREMISES IN AIRPORT

EXHIBIT E
FORM OF MONTHLY GROSS REVENUE REPORT
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EXHIBITF
FORM OF ANNUAL GROSS REVENUE REPORT
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EXHIBIT G (Form of Performance Bond)
Performance Bond

Kriow ail Men by these prosents:

THAT

o ) 85 PRINCIPAL(
ond , 1 corportion orpanized under the laws of
the Staté of ... and duly authorized to branskel business under the lasws of the
State of Califomin, as suroty(ies), are hold and firmly bound unte )
R [COMPANY NAME], es abligee, in tive fust and (ull sum

r S
Dollurs {($ %

for the payment wherepl well and truly to be mace said principal and surcty bind hemselves, their hoizg, cxeoutors,
adminisirators, successors. and assigns. joinlly ard severally firmly by these presents.

=

THE CONDITION of the foregoing obl:gation such, thay wheneas. the above bounden principal is about 1o
gniér into a conlragt, atlached heretp, and incorperated by reference herein, with said obligee 1o do and geriomm the
follewing, le-wit

a5 will more fully appear frem said contract, referenee 16 which i hereby rade, and which said contrast and a1l
incuments ineorporated therein by reference are axpressly mado a part heread

The said surety, for volue received, hereby stipulntes and agrees il o change, exivnsion of linw,
afteration or addilion 10 the terms of the contract o to the work to be porfomied thercundere akall in anywise affect
its obligolions.on ihis bond, and it does hereby waive notice of any such change, extension, alteration or addition to
e 1eems of the commet oF the work, including any Task Order or Changgs Order

NOW, THEREFORE, if the nbove bounden principal shall well and iruly perform the sark contracted to
be dune under said contract, and shall fully and faithfully carry out anc perform all of the terms, covenanls and
conditions of said contract zpon ils parl o be pesformed. then this obligation 1o be nuli and void, otherwise to
remain in Ml force and effect.

Na right of action shall acerue under this bord 1o or for the use ol any person other 1han the obligee namzd herein.

Signed ond sealed this  dayef AD 2

PRESIDENT

SECHETARY

By

ATTORNEV-TNFACT
Corporation, Pavinersiip or Individued Principol nst have sigrotires acknoedged in

e approprigie blamk en the reverse berveof,
ia Corporation — Copporate Seal must be inprexsed hieveon.

Exhilsit G

13- 102




CORPORATE ACKNOWLEDGMENT

STATE DF CALIFORNIA
55
COUNTY OF LOS ANGELES

Gnthis __ day ol .20 before me, ihe undarsigned, a Motary Publie
n and Tor said Counly. personally appea'xxl e I
known to e to he the President, and
known {o we o b the Secretary of
the Corporation that execated the within and Foregoing instrumient, and known
ito e 1o be the persons who execuied the within instnanent on behalf ol the
Corporalien thergin named, and scknovwledged to me that such corporation
executed the spme,

WITNESS MY HAND AND DFFICIAL BEAL.

“Nolery Pablicihand farthe Comeynf St of Califoemin
INDIVIDUAL
o1
PARTNERSHIP ACKNOWLEDGMENT
STATE DF CALIFORKIA
B
COUNTY OF LOS ANGELES
Onthis___ dayol L2 beforets, & Molary Public

in and For THE said County and State, parsonally.apperired

known to me 1o be *1he person whose name 3 Subseribod o

*one of the pariners of the parinership that executed
the within instrument and acknowledged to me *finl such parineeship executed the same

#hal_.he executed the same.
IN WITKESS WHEREOF, 1 hisve hereunto set my hand and affied my official seab the dny and yenr in
this certificale fiest above written.

Nutary Public inopad fortbeCoumyot » Blate o Cadifoimia
*Strike tut words not applicable.
STATEOF
County of
On this . ) day of _in the year two thousand
and before, ma . & Nolary

Publc In and for the County of . Swte of residing
therein, duly cemmissioned and sworn, personally appeared
_ knawntometabethe

ol , the corporation thot

executed the within instrument. and also known to me to be the pLIsEn ‘,

who execuled it on hehalf of said corporation therein ramed, and he
) scknowledge! o me that such individual/partnership executed

the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my seal o1

my office in lhe County of _ e —

the day and year in 1 this certificate first nbove wrilten,

Molary Public in and for the County nl‘__ o
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State of
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EXHIBIT H (Forin of Payment Band)

Payment Bond

Know all Vlen by these presents:

THAT WE
— . _»as principal, and
L 35 syrety(ies),

are held artd firmly boune unto [COMPANY NAME], in the sum of

e Dollurs s )

luwiuz) money of the United States, for which, payment well and truly 1o be yode, we birl our;
severally, Hemly by Ihese presents.

Signed, sealed and dted - 20

‘The condition of the above obligation is such that, whereas soid principol has been awarded and is abowt 1o
enler inio b writtan contrnel with the [COMPANY NAME] for

which caniract is hercio atched and im:grpmateﬂ by reference herein, and to which telerence is madé fur gl
particutars, and is requited by said city to give this hand in conpection with the exgeution of said coniract;

Now, therefore, if said principal gy tontraclor in 581 tontmel, of prircipal's subtontiacio?(s), ails 1 pay
for any materials, provisions, provender or other supplics of tsams used in, upon or for or abont he performpnce of
the work contractec! (o be done, or for any work or lahor done shercon of' any kind or Tor amounts due urder the
Unemployment ingurance Act with respect 1o such work or labor, or for any ampunis reguired io be deducted,
withkeld, and paid over Lo the Franchise Tax Board From the wages of employees of the principal and its
subrontracters puisuant lo Sec, | 3806 ol the Revenue and Tixation Coce of the State of California wilh respect ko
such work and Jabor, said surety(ies) will pay the same in an amount not exveeding the sum st forih above, and also
1t cnge suit is brought upen this bond, 4 reasonable attberey's fee 10 be fAiked by the cour, This band shall innre 1o
1k bensliit ofany and oll persons, companies and corporations, or their assigns, entitled (o file claims under and by
virlue of the spplicable provizions of Division 1L Part 4. Tille 13 (commencing svith Scetion No. 8C00) of the Civil
Cade ol'the Stale of Californm,

WITNESS our hands. this doy of .20

PRESIGENT

SECRETARY

Surtly,

Surcty,
Corperation, Partiership or ldivichal Principal wmast have sighatires acénawledged in

the epproprinie dlank on the reverse hiereof,
{Fa Corparation — Carporate Seal must be ipressed herin.

Exhibit [
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CORPORATE ACKNOWLEDGMENT
STATE OF CALIFORNIA

S5,
COUNTY OF 1.0S ANGELES
Onthis __ dayol ,20____ before me, the undersigred, o Motéry Putlic
in and Tor sait County, personally pppearedd ___
knowa lo ine te he the _ Puzident, and
known 10 1rie ko be the Seretaryof

the Corporation al execuled the within and foregoing instrument, and known
ta me to be the persons who exccuted the within instrumen) on belalf of the
Corporation therein nained, and acknowledgod 10 e ihat such corporation
executed the sume.

WITNESS MY HAND ANDOFFICIAL SEAL.

ey Publiz in ancd fie the County of » Stk of Calikoman

INDIVIDUAL
or
PARTNERSHIP ACKNOWLEDGMENT
STATE OF CALIFORHIA

55,
COUNTY OF LOS ANGELES
Onihis___ dayof L20_ Lufore e, 0 Notory Public
inand For THE said County and State, personally appsared
known » me o ke *the person wheso npme 15 Subscribed to
*one of the partners ol the partnershig that exceuted
the within instrument and ackpowledged to me *that such purtnership executed the same

Sthal,.. he exeomted U e,
IN WITNESS WHEREOF, | huve hersunto set iy hand and affixed my oXicial seal the day and year in
this eenificme first sbove writien.

Moty Pl i and For the Coenty ef < Bune of Crlifienta
*Strike out words nol applicable,
STATEOF
. .
County of’
On ihis day of o inthe year 1wo ihousiid
and bcfon.. e oo . 1 Nolory

Public in and for the County of . Siote of resicing
therein, duly commissioned and sworn, persomally appeared
,known to me 1o be the

of e . the corporation  that

executed the within insinument, and phso kinoven o e o be the person

who exectled it on behalf of said corporation therein mined, and he
_ pcknowledged to me that such mdividval/pari nership execited

the same.

IN WITNFSS WHEREOF, | have herounio set my hand and offixed my seal at

my office in the County of IR

the day and year in this ceplificate first sbove wrillen

Nottry Public in and fer the County of

Exhibit 1
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State of

_EXHIBIT 1

INSURANCE

Exhibit |
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EXHIBIT J
CHILD SUPPORT OBLIGATIONS

Exhibit J
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EXHIBIT K
EQUAL EMPLOYMENT PRACTICES

Exhibit K
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EXHIBIT L
AFFIRMATIVE ACTION PROGRAM

Exhibit [,

13-110




EXHIBIT M
ALTERNATIVE FUEL VEHICLE PROGRAM REGULATIONS

Exhibit M
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EXHIBITN
LIVING WAGE ORDINANCES

Exhihil N
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EXHIBIT O
SERVICE CONTRACT WORKER RETENTION ORDINANCE

Exhibit O
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EXHIBIT P
CONTRACTOR RESPONSIBILITY PROGRAM PLEDGE OF COMPLIANCE RULES

Exhibit P
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EXHIBIT Q
FIRST SOURCE HIRING PROGRAM

Exhibit Q
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YISA

MasterCard
American Express
Discovery Card

All other bank cards.

EXHIBIT R
APPROYED FORM OF PAYMENT LIST

EXHIBIT R
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EXHIBIT &

SCHEDULE OF ADMINISTRATIVE ASSESSMENTS

ftem

Administrative Assessment

Failure to provide initial detait prcjdud listand
pricing shiusture

$100 per day (ifnot received 2 weeks prior to
commencement datc)

Failuie to provide, submit and gain approval of
product and price changes

$100 per day (il'not corrected within 24 hours
of wrilten communication from LAWA).

$200 per day after third ocourrence within a 12
month period.

Fallure 1o adhere 1o Airport Pricing Policy

$100 per day (i not corrected within 24 howrs
of written communication from LAWA.)

$200 per day after third oceurrence within a 12
month pariod

Failure to adhere to mandated houis of
operation

$100 per hour for the first occurrence
$200 per hour for the second gecurrence

5300 per hour Tor the Lhird and subsequent
DCCUITENCES

Failure to Adhere 1o Section 5.11 Removal of
Gurbage and Reluse

100 hei‘ hour for the: first occurrence

5200 per hour for the: seeond cccurrence

$300 per howr For the third and subsequent
OCCUrIeNees

Failure to Adhere to Section §.14 Prohibited
Acts

1

S100 per hour Bor the lirst occwrence
$200 per hour For the second oceurrence

$300 per hour [or the third and subsequent
occunences

EXHIBITS
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EXHIBIT T

The fotlowing sections of the Concessionaire’s Proposal are incorporated herein by reference,

Concessionaire hereby covenants to City fo fulfill the commitments, promises, and plans of

Concessionaire sel forth therein,

To the extent there is any conflicl belween this agreement and the PConcessionaine’s Propoosal,
the agreement governs.

1, [TBD]

EXHIBIT T

10:118




EXHIBIT U
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Rent 3,12 1.2
Reversion Notice 5 Recital B
RFP | 3.10
Rules and Regulations 10 16.19
SCWRO 72 4,34
Share I7 5.2.1
Sufficient number 2] Basic Information
Telecom Documentation IR T.13.]
Telecommunication Facilities 37 T7.13.1
Telecommunication Service Providers 37 7.13.1
Term 2,4 7.03.1
Terminal 2 Basic Information: 1.1
Transfer 50 Basic Infarmation
Transfer Request 59 1.1
Transferse 4 14.1
Unit Commencement Date 5 16,31
Unit Manager 23 1.3
Units 2,6 bS5
1USA Patriot Act 77 Basic Information; 2.1
VARA F] 16.43.3
Worth at the time of award 49 16.17
11.3,)
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ADDENDUW NUMBER @ "
REQUEST FOR PROPOSALS
BRANDED GOFFEE FOOD AND BEVERAGE CONGESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOSERS:

This addendum revises the Requesi for Proposal for a Brandad Coffes Food and Beverage
Concassion atihe Los Angeles Intemalional Alrport dated Juna 18, 2014.

Date Da&sﬁmp'a I'

Commerglal Davelopment Group
Los Angeles Warld Alrports

GERTIFICATE BY PROPOSER

I acknowladge racalpt of this Addendum Number 5 for Request for Proposals for a Branded
Coffaa Food and Beverage Concession at Los Angeles International Alrpart dated June 18,
2014, and that the proposal is In accordance with the information, instrasslions and slipulations
sét forth hereln.

Company__Aem.c UER (A, LC

Phone _( iﬁﬁ;lléﬂ - BEAG

¥ Note: Thiz sligned addendum notice, along with the attached three pages, must
accompany your proposal.
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ADDENDUM NUMBER 5§
REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE GONCESSIONS
LDS ANGELES INTERNATIONAL AIRPORT

1. Revise Section 2.B Scope of Agreament, Paymants to LAWA as shown belew:
From:
The Operator will pey LAWA the greater of the following:

o Apercentage fee caloulsted as the sum of the gross revenues for each calegory
muliplied by the applicable percent fee ds shown in the lable balow,

i Pevtayit Fea Gatagory, [ ParedntFas |
Branded CoffeafBakery/Sundries/Food/Non-alcohul Drinks 16.6 %
Aleoholic Beverages ‘ 21.5%

o A Minimum Annual Guarantee (MAG) calculated as the sum of the amount the Oparator
proposed per square fool per year {See Altachment G} mulliplied by the total square feat
managed by the Operator.

Ta:

The Operater will pay LAVWA the greater of the following:

o A percentage fea calculated as the sum of the gross revenues for each calagory
multipied by the applicable percent fee as shown in the lable below,

. PeresntFas Cateyory PérgentFae
Eranded Coffee/Bakery/SundriesiFood/Nen-alcohol Drinks 168.5 %
Alcoholic Baverages - . ) 215%
All Other Gross Ravenues not Included Above - 21.5%

o A Minimum Annual Guarantes (MAG) In each year of the Tarm as the greater of the
following:

1. Figor Element Amount: The proposad collar per square foot (Sea. Altachment G)
multiplied by the total number of square feet of space gontained in the Premises. The
Floor Elerant wilt be adjustad annually by CPI (with increase no more than 2% and
MAG not less than previous year) commencing in the 2nd year of the Agreemant.
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2. Prior Year Element Amount: The amount agual to elghty-five percent (86%) of the
Bage Rent for the immedialely prior Agreement Year,

2. Replace Exhibit G with attachad Exhibit G dated August 13, 2014

ot

4 e
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ATTACHMENT G

FINANCIAL PROPOSAL FORM

{Submit with Proposal)

LAWA Terminal 4 Food and Bevarage RFP

Propeser Name;
~ Degeriplion Proposad Amount
Minlmym Annual @uarantes (MAG)
$_____ persquam foot per yaer

Tha Minkmum Arsual Guerenise Is determined
sach yaar of tha torm a3 the grenter of the
following:

1. Flopr Elgrnent Amount: The proposad dollar
per sguare faol multiplisd by the tola) numbey
of square faet of spaca conlalned In the
Premlsgs.

{Nole: Floor Elarant il be adjuriad ennually
by GP) (wkh Incsense no mora thap 2% and
MAG nof Joss than pravious yéar) commencng
in the 2™ year of the Agreennt}

2. Prier Yoar Elemant Amount; The amount
equal lo aighly-ive parcant {85%s) of the Base
Rent for the Immediately prior Agresmant
Year.

{Prapase a dollar amount per square foat (SF) with
Minimurn bid sel at $240 per SF per year.
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ADDENDUM NUMBER 6
REQUESY FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOBERS:

This addendum revises the Reduest for Proposal for 4 Branded Coffes Food and Beverage
Concession at the Los Angelss international Airport dated June 18, 2014,

ala g

Date Dehise Sample
Commercial Development Group
Los Angelas Waiid Alrports
CERTIFICATE BY PROPOSER

| acknowledge receipt of this Addendum Numbar 8 for Request for Proposals for e Branded
Coffer Food and Beverage Concession at Los Angeles International Airport dated June 18,
2014, and that the proposal is in ascordance with the information, instruglions and stipulations

set forth berein,

Cempany Avfe o V5B LPOL W<
Phone __ (A06)) 2] - B

» Note: This signed addendum notice, along with the attached page, must
accompany your proposal,




ADDENDUM NUMBER 6
REQUEST FOR PROPOSALS
BRANDED CORFEE FOOD AND BEVERAGE CONCESSIONS
LOS ANGELES INTERNATIONAL ARPORT

1. Reviss Deadiine for Submisslon of Comments on Agresment.

From:

To:

August 15, 2014 no leter
than 5100 pm Pagific Time

September 16, 2014 no later
than 5:00 pm Pacific Timer
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ADDENDUM NUMBER 7
REQUEST FOR PROPDSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSPECTIVE PROPOSERS;

This addendum revisas the Request for Proposal for a Branded Coffee Faod and Beverage
Concession al the Los Angeles Intlernationa) Alport dated June 18, 2014,

alajy

Dais Denfea Samplé
Commerglal Development Group
Los Angeles World Alrporis
CERTIFICATE BY PROPOSER

I acknowledge receipt of this Addandum Number 7 for Request for Proposals far & Branded
Coffee Food and Beverage Congession t Los Angeles International Alrport dated Juna 18,
2014, and thal the proposal Is in accordance with the Information, Instrustions and stipulations
sed forth herain,

By e BT o
Company éf HeO JHA {ﬁ b W

Phone £ 2)@”)} 261~ Qf WD

accompany your proposal,
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ADDENDUN NUMBER 7
REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCESSIONS
LOS ANGELES INTERNATIONAL AIRPORT

1. Questions and answers on the LAX Branded Coffes Food and Beverage
RFP

10139




item |

Guestlons

Proposad Response

Is f parmissible for a Proposer to
submil multiple proposals eaoh
representing a different branded
coffes brand

Yea

Da We copy and paste Alfachment D
inta the dosument? Or include as an
Appendix In the Table an Contenta?

See RFF Seclion AR #4

| there & dgoument that states the
Delivery Condition of the praposed
locatioh in Terminal 47

a, Elsclrical

b, Watar/Drain

¢. Broadband

d. Floor

e._Ceiling

No

Can the dafinfllon of Brandati Coffes
be exlended {o an Intarnational
Brand ¢oncapl?

Yes

Are we parmitled o sell retail
branded merchandise such as mugs,
clips, t-shirls, hafs, and relsted
branded foud products such as
chocolate bars, chocolate covered
beans, jams, et

See REP Saclion 4H #6

Do wa Include Financlal Proposal
Form a9 & pad of the 5 page max or
Include ag an Appendix in the Table
of Contents?

Sae RFP Saclion 4H #7

Do we Includa tha 5 year pro forma
as gn Appendix in the Table cn
Contents?

Ser RFP Soction 4H #7

Can a bar compnr:.enE be 'izddédln' -

the Coffes logalion

"See RFP Saction 4H #6

What arathe target MAG lavels for
thig locatlon

See Draft Agresment

Wil HVAC be provided In the space?

Yos

- | WIll there be cohslruction

chargsbacks for this logation?

See Draift Agreement

Can hol sandwiches and cther made
ta order feod ltems be sold from this
loegtion

Sae RFP Seclion 4H {15~

13

Can pre-packaged sandwiches and

_| salads ke sold from fhis localion?

See RFP Seolion 4H #6

14

‘How many years is the term of {his

contract?

See RFP Seclion 2A

18

What is the construction lImelirie for
this space?

"See RFP Secllon 4H #8

12440




16

Will proposars be obligated te spend
the submitted projected Investment
amounts or can the sugcessful
concesslonaire spend lass than that
amount?

Sea Draft Agreamant

17

Is seating raquired to be bullt In the
space?

No
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ADDENDUNM NUMBER 8
REQUEST FOR PROPOSALS
BRANDED COFFEE FOOD AND BEVERAGE CONCGESSION
AT LOS ANGELES INTERNATIONAL AIRPORT

TO ALL PROSFECTIVE PROPOSERS!

This addendum revises the Raquest for Proposal for a Branded Coffee Food ancl Baveraye
Concesslon at the Los Angeles Inferational Airport dated June 18, 2014,

Aln it Panode
Date Denise Sampl

Commerclal Development Group
Los Angalas World Alrports

CERTIFICATE BY PROPOSER

1 acknowladge raceipt of this Addendurn Numkber 8 for Request for Proposals for a Brandead
Coffee Food and Beverage Cancassion at Los Angeles Infernational Alrport dated! June 18,
2014, and that tha proposal Is in accordance with the informatlon, instructions and stipulations

st forth herein.

By P . W

Company Aﬁ? f'lf; %ﬁ LF\X. Lm,
Phone ( 3)05 ) 2@:7 - a{‘)\g

> Note: This signed addandum notice, along with the atiached fwa pages, inust
agcompany your proposal,
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ADDENDUNM NUMBER 8
REQUEST FOR PROPOSALS
BRANDED GOFFEE FOOD AND BEVERAGE GONGESSIONS
LOS ANGELES INTERNATIONAL AIRPORT

1. Questions and answers on the LAX Branded Goffes Food and Beverage
RFP
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it

Questions

_Praposed Response

Tak 3 has 8 maximum paga limii of
thrge (3), hawever, the seclich
requilres a submiltal of a copy of
Limited Liabllity Company Cperaling
Agraemant, which [ cloge 1o 20
pages. Please confirm that the
Operating Agreament |s excludad
frorn the page limilation.

“The Limited Liablity Oparating Agréement is

exoluded from the page fimitation,

" | Please confim thal the concept

drawings (floor plan and rendering
llustrations) can be submiited on an
11 x 17 page size and folded Inte the
8 ¥ % 11 three ring binder.

Confirmed

Aftachment E form:only has fiva (5)
{lelds for the Inclusion of Propasers
Branded Focd and Beverage
Gonossslons Experience. Is the
Proposer lirmiled to five (6) examples
or can be éxpanded.

Please complela form as provided.

'Gaotion 8 = Flhancial Capatly: As In

mesl REP's (insluding LAWA'S
pravious RFP for Terminals 4, 5, 7
anhd 6), the Propaser dan'use a
parent company's financial capaclly
to guaranty the obligatians of the
Propaser. This includes letters from
recognized landing institullon{s) to
the Proposer’s parant company fo
coanfirm the parent company's
horrowing capacily. Please confinm
that this will also be acceplable for
this RFP.

Piease refer to Secllon 4H#6
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BOA Fon (50

EQUAL EMPLOYMENT PRACTICES PROVISIONS
Cinstruction Contracts in excess of $1,000 or more bot less than $5,000 and
Nenounstritetion Contiracts of $1,000 ov more  but Tess than $100,000

Sec. 10.8.3. Bqual Ewiploymend Praciices Provisions.

Tivery

non-construction contact With or on behialf of the City of Los Angoles for whish the considention is $1,000 or more, md every constauption contruct for

whizh the conslderstion 15 $1.000 or mwore, shall contain {lie following provisions, which shalf be designated as. ths EQUAL. EMPLOYMEMNT ERACTICES
provision Of such winlract;

A

H.

N

K

Buring the perforance of his contract, the convator agrees dind repeesents hat it will provide equal employmen| gractices and the contracior and each
suticontrseter hereunder will ensures that [n his or her employment praclices persons ere mployed atd omployses are treated equally and withaut vegard lo
ar becamse of race, veligion, ancestry, naltonal origin, sex, séxual anentation, age, dissbility, marial srans, domestic patnie sttus, or medicsl conditiar,

1, 'This provision applkes o work oF service performed or materials mamfaeied or asseirbled in the Usilied States,

2, Mothing in this section shall reguire or prohibit the establishment of new classifications of employees o any given craft, work or service eutegory.

3, 'l'helnamranmr ogres lo podt a vopy of Parpgrapht A hereaf i consplouous placds at Us place of busliess available 10 emplovess a0d applicints for
emplayment.

The contractor will, in all solicltations or advenisements for employees placed by or an betwif of tie conmeactor, state thise 2l gualified applicants will
séceive considergtion for enployment williout regard 0 iheir race, religion, ancesty, national origln, sex, sexual origntation, age, disabilily, marial starus,
datiestic parner status, ot medieal condition.

A% part of s Cily"s supplier registrtlon process, and/or at the regues! of the awarding autliorlty, or the Board of Public Works, Offive of Connt

iance, the comraclor shwll certify in e speoified formal, et e or she has nob disceiminatsd In the performance of City eomvatts agalrst any
empliyes or Bpplicant for employient on the basis or because of vace, religlan, natioral origin, ancesiry; sex, sexun) odentaion, age, disability, marirs!
$tams, domestic partner stams, or medical cundidon, '

Thte convactor shall permil aceess o and may be required w provide eoxdfied copies of all of his or her records pertnining to employment and o
employment praciices by the awarding authiarity or the Office of Contréel Compllance for the purpose of investigalion to asceriain compliance vith the
Equal Emplayinent Practiees provision$ of City comtracts.  On thelr or eiiher of their reguest the contracear shall provide evidence tist he or she hos or will

comply therewith.

Tte failurs of any comrgotor W comply with the Pauat Bmployment Praclites provisions of his cuntvact may be deerod 60 bé a material breach of City
contracts. Sich Railure Shall only be esiablished wpan a Ainding to Itat effect by the awarding authority, on the basls of its own invesiigation or it of D
Board of Public Works, Office of Contract Coniplinnoe. Nov such finding shall be: neads or pesilties assessed except wpan a Rl nnd fadr hearing after notice
and an oppoctunity. to be heard has been given to the contector,

Epon a tinding duly weade Lt the conteactor hos falled to comply with e Bqual Bmployment Practices provisions of a Clity cortract, the cortract may be
forthwith: canceled, iemminated of swspended, o whole or in part, by the awarding authority, and all monies dug or 1o become due hareunder may be
forwarded 1o and reinined by the City of Loy Angeles. In addition fherew, suth failure to comply may ba the basis for a deteeminiition by the uwarding
aithority or the Board of Public Worlss that the sakd contractor i in imesponsible bidder or proposes Eg psark o the provisters of Section 371 of (he
Chaster of the City of Los Angeles. In the event of such a determingtior, such contrictor shidl be disqualified from being awasded a contiacl with Clly of
Los Angeles for a perivd of twb yeirs, or uril the cortracior shall establish and earry out a Program jn conformance with the Provislons heenf,

{t{nm}uwmﬂm aniy ollier provision of this coniract, the City of Los Angeles shall have aiy and all other remedies 4t law or it equily for any breach
1ereod,

‘The Board of Public Works shall promulgate mles and rogulations throngh the Office 0f Contract Compliante, and provids pecessary farms snd requiiredt
Jacguage: 10 fhe awarding avhoritics 1o be included in Cliy Request for Bids or Request for Proposul packnges o in supplier registration requiremails far
the implemensation of the Equal Employrent Prictives provisions of this comrict, and such rules and regulatioss sud Rirus shiall, so far as pracicible, be
simildr fo those adopled in applicable Pederal Executive orders. No-ather rles, regilations or forms may be used by an awarding authority of the City to
accomplish the eontract Compliance progran. y

MNothing conmtained {n this contrrel shall s construed in any mancer so as & fequire or geomil dny acl which s probibited Ly law,

Al llig time u suppller registers to dp business with te City, or when an Individunl bid or proposal is submitted, the cantrictor shall agree o adhece 10 the
Boual Emplayien Practices speeifisd herein during thi: gerformanee or cantueied of City Contracts.

Exquat Employmoni Practices shall, without Kitatien as to the: sehjeer oe miture of epnployrocnl activily, be concerncd with such employrent practives as:
I, Hidngpeactlees:

2. Apprenticeships whese such approved proprims are functioning, ard olker onsthe-jot eaining for nonapprensiceable occipations;

3, Tyaining and promotional cpportunitiss, and :

4. Reasomable accommodelions far persons with disabilities,

Al coniractors sliject fo e provisions-of fis section shall include a ik provision in all subtortracis fwarded for work 0 b pecfored under the coniracl
siith the City angd shall impose the same olfligations, inclucling hut por limited to fileg and reposting obligations, an the mbeontraciors as are applicable: to
the contmictor, Failwre of thie contractor to comply with this requirement or to obthin the compliance of ity subcortiacioss vith all such cbligitions shall
subject the conitracior to the imposition of any and all sancitons allowed by lawy, Inclieling bur oot Hmited to termination of the contrttor’s contrant will fhe

City.



EXHIBIT D

(CONCESSIONAIRE’S RESPONSE TO REQUEST FOR PROPOSAL)
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BCA Form (716100

EQUAL EMPLOYMENT PRACTICES PROVISIONS
Construction Contracts in excess of $1,000 or more but less than $5,000 and
Nonconstruction Contracts of $1,000 or more but less than $100,000

See. 10.8.3. Equal Employment Practices Provisions.

EBvery no-construction contact With or on behalf of the City of Los Angeles for which the consideration is $1,000 or xore, and every construction contract for
which the consideration is $1,000 or more, shall contain the following provisions, which shall be designated as the EQUAL EMPLOYMENT PRACTICES
provision of such contract:

A,

D.

During the performance of this contract, the contractor agrées and represents that it will provide equal employment practices and the conifactor and each
subcontractor hereunder will ensure that in his or her employment practices persons are employed and employees are treated equally and without regard to
ar because of race, refigion, ancestry, national origin, sex, sexual orientation, age, disability, muarital status, domestic partner status, or medical condition,

1, This provision applies to work or service performed or malerials marmfactured or assembled in the United States,

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

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

"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 consideration for employment without regard to their race, religion, ancestry, national origin, sex, sexval orientation, age, disability, marifal status,
domestic pariner stats, or medical condition.

As part of the City's supplier regisimtion process, and/or at the request of the awarding authority, or the Board of Public Works, Office of Contract
Compliance, the contractor shall certify in the specified format that he or she has not discriminated in the performance of City contracts against any
employee or appicant for employment on the basis or because of race, religion, national odgin, ancestry, sex, sexual orientation, age, disability, marital
status, domestic pariner status, or medical condition, .

The contractor shall permit access to and may be required to provide certified coples of all of his ar her records pertaining to employment and to
employment practices by the awarding authority or the Office of Contract Compliance for the purpose of investigation to ascerizin compliance with the
Eqml] Erul:plo&nut:m Practices provisions of City coniracts. On their or either of their request the conlractor shall provide evidence that he or she has or will
comply therewith,

The failure of any contractor to comply with the Equal Bmployment Practices provisions of this contract may be deemed (o be a malesial breach of City
contracis. Such éilure shall only be established upon a finding to that effect by the awarding authority, on the basis of its own investigation or that of the
Board of Public Works, Office of Contract Compliance. No such finding shall be made or penalties assessed except wpon a full and fair hearing after notice
and an opporiunity to be heard has been given to the contractor,

Upon & finding duly made that the contractor fias failed to comply with the Equal Employment Practices provisions of a Cily contracl, the contract may be
forthwith canceled, terminated or suspended, I whole or in part, by the awarding authority, and all monies due or to become due hereunder may be
forwarded (o and retained by the City of Los Angeles, In addition thereto, such failure to comply may be tte basis for a determination by the awacding
anthority or the Board of Public Works that the said contraclor is an irresponsible bidder or proposer pursuant fo the provisions of Section 371 of the
Charter of the City of Los Angeles. In the event of such a determination, such contractor shall be disqualified from being awarded a coniract with Clty of
Las Angeles for a period of two years, or until the coniractor shall establish and carry out a program in conformance with the provisions hereof.

tI:Iotw;lhstandmg any other provision of this contract, the City of Los Angeles shall have any and all other remedies at law or in equity for any breach
ereof, :

The Board of Public Works shall promulgate rules and regulations through the Qffice of Contract Compliancs, and provide necessary forms and required
Tanguage to the awarding authorities o be included in Clty Request for Bids or Request for Proposal packages or in supplier reglstration requirenoenls for
the implementation of the Equal Employment Practices provisions 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 other mles, regulations or forms may be used by an awarding authority of the City to
accomplish the contract Compliance program.,

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

At the time a supplier registers to do business with the City, or when an individual bid or proposal is submitted, the contractor shall agree lo adhere to the
Equal Employment Practices speeified herein during the performance or conducted of City Contracts,

Equal Employment Practices shall, without limitation as to the subject or nature of employment activity, be concerned with such emnployment practices as;
1.  Hiring practices; : '

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

3. Tralning and promotional opportunities; and .

4,  Reasonable accommodations for persons with disabilities,

All contractors subject to the provisions of this section shall include a like provision in all subcontracts awarded for work to be performed under the coniract
with the City and shall impose the same obligations, including but not limited to filing and reporting obligations, on the subcontraclors as are applicable to
the contractor. Failure of the coniractor to comply with this requirement or to obtain the compliance of its subconixactors with all such obligations shall
subject the contractor to the imposition of amy and all sanctions allowed by law, including but not limiled to termination of the contraclor's contract with the

City.




EXHIBITE
FORM OF MONTHLY GROSS REVENUE REPORT
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SAMPLE ONLY

Areas
As of 12/22/2014 Period Ended December 2014
Contract Number:
Initial
Open % Growth $ per Projected
Operator Store Aireer::nt ocatior] Sq. Ft. Product Date/Est. Ocst;::.d oc;j::'s from last $ per Sq. Ft. Ei mzfu Enplaneme| FYTD Sales :i;:lael‘;‘::r Annualized Comment

umber vF Open year Enplanement nt Sales Fiscal Year Sales

Areas LaMill Cotfee 011964 TBIT 978 10/21/2013 |8 176,764 N/A N/A B 180.74 448,224 0.39 S 27486495 3500000 S 836.940




EXHIBIT F

FORM OF ANNUAL GROSS REVENUE REPORT
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EXHIBIT G (Form of Performance Bond)

Performance Bond

Know all Men by these presents:

THAT

_ o as PRINCIPAL,
and L , @ corporation organized under the laws off
the State of __ and duly authorized 1o transact business under the laws af the

State of California, as surety(ies), ace held and firmly bound unio
[COMPANY NAME], as obligee, in the just and full sum

Dollars (& )

for the payment whereof well and truly to be made said principal and surety bind themselves, their heirs, executors,
administrators, successors, and assigns, jointly and severally firmly by these presents,

of

THE CONDITION of the foregoing abligation such, that whereas, the above bounden pringcipal is aboul to
enier into a contract, aitached hereto, and incorpoerated by reference herein, with said obligee to do and perform the
following, lo-wit:

as will more fully appear from said contract, reference 1o which is hereby made, and vhich said contract and all
documents incorperated therein by reference are expressly made 1 part hereof.

The said surety, for value received, hereby stipulates and agrees that no change, extension of time,
alteration or addition to the lerms of the contract or 1o the work 1o be performed thereunder shall in anywise affect
its abligations on this bond, and it does hereby waive notice of any such change, extension, alteration or addition 1o
the terms of the contract or the worl, including any Task Order or Change Order.

NOW, THEREFORE, if the above bounden principal shall well and teuly perform the work contracted 10
be done under said contract, and shall fully and faithfully carry out and perform all of the terms, covenants and
conditions of said contract upon its part to be performed, then this obligation to be null and void, otherwise o
remain in full force and effect.

No right of action shall accrue under this bond to or for the use of any person other than the obligee named herein.

Signed and sealed this __ ~ day of AD. 20 .

PRESIDENT

SECRETARY

By

ATTORNEY-IN-FACT
Corporation, Partaershin or Individual Principal must frave sighatures acknowdedged in

the appropriate biank on the reverse hereof.
If a Corporation — Corporate Seal must be impressed hereon.
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CORPORATE ACKNOWLEDGMENT

STATE OF CALIFORNIA
58,
COUNTY OF LOS ANGELES
On this day of o . 20 before me, the undersigned, a Notary Public
in and. for said County, personially appeared
known to me to be the President, and
lkenown to me 1o be the Secretary of

the Corporation thal executed the within and foregeing instrument, and known
to me ta be the persons who executed the within instrument on behalf of the
Corparation therein named, and acknowledged to me thal such corpovation
execuled the same.

WITNESS MY HAND AND OFFICIAL SEAL.

Motary Public ia and for the County of ____ , State of California
INDIVIDUAL
or
PARTNERSHIP ACKNOWLEDGMENT
STATE OF CALIFORNIA
58.
COUNTY OF LOS ANGELES
Onthis __ dayof .20 before me, a Notary Public
in and for THE said County and Statc, personally appenred
known o me to be *the person whose name is subscribed to
*ane of the pariners of the partnership that executed
the within instrument and acknowledged to me *that such partnership executed the same

*that.,,he executed the same.
IN WITNESS WEHEREOF, 1 have herennto set my hand and affixed my ofTicial seal the day and year in
this certificate first above written.

Nalary Public in mmd for the County of . Stute of California
*Strike ont words not applicable.
STATE OF

s5.
County of

On this day ofF v _ in the year two thousand

and o before, me . a Notary

Public in and for the County of , State of residing

therein, duly commissioned and sworn, personally appeared
known to me 10 be the

of . o . the vorporation that

executed the within inslrument, and also known to me to be the person

who executed it on behalf of said corporation therein named, and ___ he
acknowledged to me that such individual/partnership executed

the same.

N WITNESS WHEREOF, 1 have hereunte set my hand and affixed my seal at

my office in the __ County of .

the day and year in this certificate first above wrinen.

Notar); Public in and for the Catnty of
State of
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EXHIBIT H (Form of Payment Bond)

Pavment Bond

Know all Men by these presents:

THAT WE . _

- I , as principal, and
i — . , as surety(ies),

are held and firmly bound unto [COMPANY NAME], in the sum of

R e . _ . Dollars (% )
lawful money of the United States, for which, payment well and truly to be made, we bind ourselves, jointly and
severally, firmly by these presents.
Signed, sealed and dated __ ) ) , o . 20 .
The condition of the above obligation is such that, whereas said principal has been awarded and is about to
enter into 8 written contract with the [COMPANY NAME] for

which contract is hereto attached and incorporated by reference herein, and to which reference is made for all
particulars, and is required by said ¢ily to give this bond in connection with the execution of said contract;

Now, therefore, if said principal as contractor in said conlract, or principal's subcontractor(s), fails to pay
for any materials, provisions, provender or other supplics or teams used in, upan or for ot about the performance of
the work contracted to be done, or for any work or labor done therean of any kind or for amounts due under the
Unemployment Insurance Act with respect to such work or kabor, or for any amounts required to be deducted,
withheld, and paid over to the Franchise Tax Board from the wages of employees of the principal and its
subcontractors pursuant to Sec. 18808 of the Revenue and Taxation Code of the State of California with respect to
such work and labor, said surety(ies) will pay the same in an amonnt not exceeding the sum set forth above, and also
it caze suit is brought upon this bond, a reasonable attorney's fee te be fixed by the court. This bond shall inure to
the benefit of any and all persons, companies and corporations, or their assigns, entitled to file claims vnder and by
virlue of the applicable provisions of Division I, Part 4, Title | 5 (commencing with Section No. 3000) of the Civil
Code of the State of California.

WITNESS ourhands this ___  dayof e 520

PRESIDENT

SECRETARY

Surgty,

T Surety,
Corporation, Partrership oe Individual Principal must have signatires acknovwledged in

the appropriute blank on the reverse herenf.
If'a Corpuration = Corporate Seal nust be impressed hereon
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CORPORATE ACKNOWLEDGMENT

STATE OF CALIFORNIA
58,
COUNTY OF LOS ANGELES

Onthis ____dayof , 20 Dbefore me, the undersigned, a Notary Public
in and for said County, persorally appeared
knowntemetobethe President, and
lkknown to me to be the Secretary of
the Corporation that executed the within and foregomg instrument, and known
to me to be the persons who executed the within instrument on belmlt of the
Corporation therein named, and acknowledged to me that such corporation
executed the same.

WITNESS MY HAND AND QFFICIAL SEAL,

Notary Public in and for the County of State of California

INDIVIDUAL
or _
PARTNERSHIP ACKNOWLEDGMENT
STATE OF CALIFORNIA
55.
COUNTY OF LOS ANGELES
On this dayof , 20 before me, 4 Notary Public

in and for THE said County and Stale, personally appeared

known to me to be *the person whose name is subscribed to

*ane of the partners of the partnership that executed
the within instrument and acknowledged to e *that such parmership executed the same

*that... he executed the same,
IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal the day and year in
this certificate first above written.

Nulary Piblic i and for the County of . State of Californin
*Strike out words not applicable,
STATE OF
) 55,
County of
On this day of __in the year two thousand
and ___ before, me , @ Notary
Public in and for the Connty of i . State of residing

therein, duly commissioned and swoim, personally appeared

) known 1o me to be the

of , the corporation that

executed the within instrument, and also known to me 1o be the person ____

who executed it on behalf of said corporation therein pramed,and  he
__acknowledged to me that such individual/parinership executed

the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal at
my office in the County of _

the day and year in this certificate first above written.

Nomary Public in and for the County of
State of
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INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS

NAME: AREAS USA LAX, LLC

AGREEMENT / ACTIVITY: Branded Coffes Food & Beverage Concession Agreement
TERM: Explres 06/30/23

LAWA DIVISION: Commercial Development Group

The Ihsured must maintaln Insurance coverage atlimits normally requ'red of its type operalion; however, the following coverage
nioted with an "X is the minimum required and must be at least the level of the irlts Indlcated. Alllimits are par occurrence
unless olherwise specified.

LIMITS
(X) Warkers' Gompsnsation (Statulory)/Employer's Llabllity Statutory
(X) Voluntary Compansation Endorsament
(X) Walver of Subrogation, speciiically naming LAWA
{Pleass ses atlached supplement)
{X} Automoblle Liabillly - covaring owned, non-ownhed & hired aulo $10,000,000 CSL
() Avlatlon/Airport or Commerolal Qenaral Liability, Including the following coverage: $10.000 009

{%) Premises and Qperations
{X) Contraciual (Blanket'Schadula)
{X} Indapendant Goniractors
(X} Persoral Injury
(X} Producls /Completed Operallons
(X) Flra Legal Liabllily {minlmum 51 miilion aach cccu:rence)
{(X) Liqueor Liability
{ ) Explosion, Collapse & Underground

{required whan work Invalves digging. excavatlon, grading or use of explosive materials,)
{ ) Hangarkeepers Legal Liab. (Atleast al a limit of llabiiily of § 1 million) .
(X} Additienal Insured Endarsement, speclfically naming LAWA

{Please see altached supplement},

(3 Propetly Insurance

{ ) Buikling, including contents 100% Replacement Gost
All Risk/Speclal Form Goverage, including fluod and earhquake
LAWA named additional Insured and loss payes

{X) Tenanl improvements 100% Replacement Cost
All Risk/Spedial Farm Coverage, incluclng flood and earthquake )
LAWA named |oss payee

(X) Walver,of subrogation naming LAWA
(Please sae altachaed supplement)

{ ) Bullder's Risk Insurance Total nrolect value -
All Risk/Spaclal Form Coverage, Including flood and earthquake 100% Replacement Cost

LAWA named loss payee
Requlred if proparty or building ullimately ravert to Cily

Fallution Lagal Liabilllly § wa
“** pust meed gontraciual requirements

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

INSURANGCE COMPANIES WHICH DO NOT HAVE AN AMBEST RATING OF A-OR BETTER, AND HAVE A MINIMUM
FINANCIAL SIZE QF AT LEAST 4, MUST BE REVIEWED FOR ACCEPTABILITY BY RISK MANAGEMENT,
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INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS
(SUPPLEMENT)

The only evidence of insUrance accapted will ba elther a Certificate of Insurance ahd/or a True and
Cerlified copy of the policy, The following ltems must accompany the form of evidence providad:

+ Endorsemants:

1. Worlers Compensation Walver of Subrogation Endorsement
(WC 04 03 06 ar similar)

2. General Liablllly Additional Insured Endorsements
{IST Standard Endorsements)

3. Property Insurance Walver of Subrogation Endorsement

WAl endorsements must specifically name in the schadule:

The Gity of Los Angeles, Los Angeles World Alrports, its Board, and all of its
ofilcers, employees and agents,

v Afyped legible name of the Authorlzed Repressntative must accompany the slgnature on
the Cerlificats of Insurance andfor the True and Cerlifled copy of the policy.
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EXHIBIT J
CHILD SUPPORT OBLIGATIONS
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. 1, Arl. 1

CHILD SUPPORT

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

. Awarding Authority means a subordinate or
component entity or person of the City (such as a
City depariment or Board of Comrnissioners)
that has the authority to enfer into a confract or
agresment for the provision of gonds or seryices
on behalf of the City of Los Angeles.

2. Conmtract means any agreemeni, franchise,
lease or concession including an agresment for
any oceasional professional or technical personal
services, the performance of any work or service,
the provision of any matevials or supplies, or the
rendering of any serviceé to the City of Los
Angeles ot to the public which is let, awarded or
entered inta with, or on behalf of, the City of Los
Angeles or any awarding authovity thereof,

3. Contractor means any person, firm,
corporation, partaership or any combination
thereof which submils a bid ar proposal or enters
into a contract with any awarding authority of
the City of Los Angeles,

4, Subcontractoy means any person, firm,
corporation, partnership or any combination
thereof who enters into 2 contract with a
contractor (o perform or provide a portion of any
contract with the City.

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

b. Mandatory Contract Provisions.

Every contract thal is let, awarded or entered
into with or on behalf of the City of Los Angeles
shall contain a provision obligating the contracior or
subcontractor to fully comply with all applicable
State and Fecleral employment reporting requiremerts
for the contractor ot subconiractor's employees, The
contractor ot subcontractor ‘will also be required to
certify that the principal owner(s) thereof are in
compliance with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them

personally, that the contractor or subcontracior will
fully comply with all lawfully served Wage and
Earings  Assignment Chders and Notices of
Assignments in accordance with California Family
Code §§ 5230 ¢f seq. and that the contractor or
subcontractor  will  mainfain  such  compliance
throughout the term of the contract,

Failure of & contractor or subconlactor to
comply with all applicable reporting requirements or
to implement lawfully served Wage and Earnings
Assignmenis or Notices of Assignment or failwe of
the principal ownex(s) to comply with any Wage and
Earnings Assignments or Notices of Assignment
applicable o them personally shall constitote a
default under the contract. Tailure of the contractor
or subcontractor or-principal owner thereof to cuore
the default within 90 days of notice of such default
by the City shall subject the contract Lo termination,

. Notice to Bidders.

Each awarding authority shall be responsible
for giving notice of the provisions of this ordinance
o thogse who bid on, or submit proposals for,
prospective contracls with the City.

d. Current Contractor Compliance,

Within 30 days of the operative date of this
ordinance, the City, through its operating
departments, shall serve upon existing canfractors a
written request that they and their subcontractors (if
any) comply with all applicable State and Federal
employment reporting requirements for the contracior
and subcontractot's emplovees, that they certify ihat
the principal owner(s) of the contractor and any
subcontractor are in compliance with any Wage and
Barnings Assignment Orders and  Notices of
Assignment applicable ta them personally, that the
contractor and subcontractor will fully comply with
all lawfully served Wage and Earnings Assignment
Orders and Notices of Assignments in acoordance
with California Family Code § §523C ef seq. and (hat
the vontractor and subcontracter will maintain such
compliance throughoul the term of the contract.

¢. City's Compliance with California Family Code.
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The City shall maintain its corppliance with
the provisions of California Family Code §§ 5230 «/
seg. and all other applicable law regarding its
abligations as an employer to implement lawfully
served Wage and Eamings Assignments and Notices
of Assignment,

f. Repott of Employees' Names to District Attorney.

1. The City shall maintain its current practice of
assisting  the District  Attorney's  support
enforcement activities by annually reporting to
the Los Angeles County District Attorney the
names of all of its employees and retirees so that
the District Aftorney may identify those
employees and refirees subject fo Wage and
Earnings Assignment Orders and Notices of
Assignment and may establish courl orders for
support, where appropriate,  Should the District
Atiorney so request it, the City will provide such
information on a more frequent basis.

2, All applicants for employment with the City
of Los Angeles will be asked to acknowledge
their responsibility to comply with any conrt
ordered support obligations and will be advised
of the City's practice of assisting the District
Attorney as described in the provisions of
Subsection £ 1., above.

SECTION HISTORY

Addded by Orid. No_ 172,901, Bff: 2-13-99.
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EXHIBIT K

EQUAL EMPLOYMENT PRACTICES
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch, I, Artk. |

EQUAL EMPLOYMENT

Sec, 10.8.3. Equal Employment Practices
Praovisions.

Bvery non-construction contract with or on
behalf of the City of Los Angeles for which the
consideration s $1,000 or more, and every
caistiuction contract for which the consideration is
$1,000 or more, shall contain the following
provisions, which shall be designated as the BQUAL
EMPLOYMENT PRACTICES provision of such
contract; '

A. During the performance of this contract, the
contractor agrees and represenis that it will
provide equal employment practices mnd the
contractor and each subcontracter hereundst will
enstre that in his or héer employment practices
peisons ara employed and employees are treated
equally and withowt regard to or because of race,
religion, ancestry, national origin, sex, sexval
orientation, age, disability, marital status or
medical condition.

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

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

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

B. The confractar will, in all solicitations or
advertisements for employees placed by ar on
behalf of the contractor, state that all qualified
applicants  will receive consideration for
employment without regard to their race,
religion, ancestry, national origin, sex, sexual
orientation, apge, disability, macital status qar
medical condition.

C. As part of the City's supplier regisuation
process, and/or at the request of the awarding
authority, or the Board of Public Works, Office
of Ceniract Compliance, the contractor shall
certify in the specified format that he or she has

EXHIBIT K

nol discriminated in the performunce of City
contracls ageinst any employee or applicant for
employment on the basis or because of race,
religion, national origin, ancestry, sex, saxuml
orientation, age, disability, marital status or
medical condition.

D. The contractor shall permit access to and
may be requited to provide certified copies of all
of his or hér records pertaining (o employment
and to employment practices by the awarding
authority ov the Office of Contract Complianve
for the purpose of invesligation lo ascerlain
compliance with the Equal Employment
Practices provisions of City coniracts. On their
or either of thelr request the contracior shali
provide evidence that he or she has e will
comply therewith.

E, The failure of any contractor to comply with
ihe Equal Employment Practices provisions of
this contract may be desmed {o be a material
breach of City contracts. Such failure shall only
be established upon & finding to that effect by (he
awarding authority, on the basis of its own
investigation or that of the Board of Public
Works, Office of Contract Compliance. No such
finding shall be made or penalties assessed
except upon a full and fair hearing after notice
and an gpportunity to be heavd has been given to
the contractor,

F, Upon r finding duly made that the contraciar
has failed to comply with the Equal Employment
Practices provisions of a City contract, the
contract may be faithwith canceled, terminated
or suspended, In whole or in part, by the
awarding authority, and all monies due or to
become due hereunder may be forwarded to and
retained by the City of Los Angeles. In addition
thereto, such failure to comply may be the basis
for a determination by the awarding awhority or
the Board of Public Works that the said
sontractor is an ifresponsible bidder or proposer
pursuant to the provisions of Section 371 of the
Charter of the City of Los Angeles. 1n the event
of such a determination, such contractor shall be
disqualified from being awarded o contract with
the City of Los Angeles for a period of two

]
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years, or unti) the contractor shall establish and
cafry out a program in conformance with the
provisions hereof.

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

H. The Board of Public Works shall promulgate
rules and rvegulations through the Office of
Contract  Compliance, and provide necessary
forms and tequired language to the awarding
authorities to be included in City Requast for
Bids or Request for Proposal packapges or in
supplier registration requirements for the
implementation of the Equal Employient
Practices provisions of this contract, and such
niles and regulalions and forras shall, so far as
practicable, be similar o those adopted in
applicable Federal Bxecutive orders, No other
rules, vegulatians or forms may be used by an
awarding authority of the City to accomplish the
contract compliance program.

. Nothing contained in this contract shall be
constiued in any manner 0 a5 {0 require or
permit any act which is prohibited by law.

). At lhe time a supplier registers to do business
with the City, or when an individual bid or
proposal is submitted, the contractor shall agree
to adhere to the Equal Employment Practices
specified herein during the perfermance or
conduct of City Contracts,

EXHIBITK

K. Equal Employment Practices shall, without
limitation as ta the subject or natare of
employment activity, be concemed with such
employment practices as:

t. Hiring practices;

2. Apprenticeships where such spproved
prograwms are functioning, and other on-the-
job  waining for  non-apprenticeable

occupations;
3. Training and promotional opportunities;
and

4. Reasonable accommadations for persons
with disabilities.

L. All contractors subject to the prosnsions af
this section shall include a like provision in all
stibeontracts awarded for work to be performed
under the contract with the City and shall impose
the saime obligations, including bul not limited 1o
filing and reporing obligations, on the
subcontractors as are dpplicable Lo the contractor.
Failue of the contractor to comply with this
requirement or to obtain the compliance of its
subcontractors with all such obligations shall
subject the contracior to the imposition of apy
and all sanctions allowed by law, including hut
not limited to termination of the contractor's
contract with the City,

SECTION HISTORY

Ameuded by: Ovd, No 447,030, Eff, 4-28-75; Poregraghs A, B,
C, Ord No. 164516, B +4-13-89; Parageaphs €., Opd
No. 168,244, BT 10-18-92; Ord. No. 173,186, Eff 5-22.00;
Subsec. 1. Qv No 173,285, Eff 6-28-00, Oper. 7-1-531
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LOS ANGELES ADMINISTRATIVE CODE

Div. 10, Ch. 1, Art, 1

AFFIRMATIVE ACTION

Sec, 10.8.4, Affirmative Action Program
Provisions,

Every non-construction coniract with of o
behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every
conshuction contract with or on behalf of the City of
Los Angeles for which the consideration is $3,000 or
more shall contain the fellowing provisions which
shall be designated as the AFFIRMATIVE
ACTION PROGRAM provisions of such contract:

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

1. This provision applies to work ar
seyvices  performed of nraterials
manufactuced or assembled in the United
Slates.

2. Nothing in 1his section shall require or
prohibit  the establishmeni of new
classifications of smployess in any given
craft, work ov service category.

3. The coniractor shall post a copy of
Paragraph A hereof in conspicuous places at
its place of business available o employees
and applicants for emplovment,

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

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

D. The coutractor ghall permit access (o and
may be required to provide certified capies of all
of its records pertaining to eniployment and to its
employment practices by the awarding autharity
or the Office of Contract Compliance, for the
purpose of investigation to ascertain compliance
with the Afflemative Action Program provisions
of City contracts, and on their or sither of their
request to provide evidence that it has or will
comply therewith.

E. The failure of any contractor ta camply with
the Affirmative Action Program provisions of
City confracts may be deemed fo be 2 material
breach of contract. Such failare shall only be
established upon a finding to that effect by the
awarding avthority, on the basis of its own
investigation or thal of the Board of Public
Works, Office of Contra¢t Compliance. No such
finding shall be made except upon a full and Fair
hearing after notice and an oppornmity to be
heard has been given to the cantractar,

F. Upon a finding duly made that the contractor
has breached the Affirmative Action Program
mrdvisions of a City contract, the contract may be
forthwith cancelled, tevminated or suspended, in
wheole or in part, by the awarding anthority, and
all monies due or to become due hereunder may
be forwarded to and retained by the City of Los
Angeles, [n addition therelo, such breach may
be the basis for a determination by the awarding
autharity or the Board of Public Werks that the
said contractor is an frresponsible bidder or
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praposer pursuant to the provisions of Section
371 of the Los Angeles City Charter. In the
event of such determination, such conbractor
shall be disqualified from being awarded a
contract with the City of Los Angeles for 4
perigd of two years, or until ic or she shall
establish and cary ouwt a  progmm in
confarmance with the provisions hergof:

G. In the event of a finding by the Fair
Employment and Housing Comwnission of the
Siate of California, or the Board of Public Woiks
of the City of Los Angeles, or any court of
compelent jurisdiction, that the contractor has
been guilty of a willful violation of the
California Fair Employment and Housing Act, or
the Affirmative Action Program provisions of n
City contract, there may be deducted fom the
amount payable to the contractoy by the City of
Los Angeles under the coniract, a penalty of
TEN DOLLARS ($10.00) for each person for
gach calendar day on which such person was
discriminated  against in  violation of the
provisions of a City contract.

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

. The Public Works Board of Commissioners
shall promulgate rules and regulations through
the Office of Contract Compliance and provide
to the awarding duthorities electronic and hard
copy fonms for the implementation of the
Affirmative Action Program provisions of City
contracts, and rules and regulations and forms
shall, s¢ far as practicable, be similar to those
adopted in applicable Federal Executive Orders,
Nu othet rules, regulations or forms may be nsed
by an awarding authority of the City to
accomplish this contract compliance program.

1. Mothing contained in City coniracts shall be
construed {n any manner so as io Teguire or
permit any act which is prohibited by law,

K. The contractor shall submit an Affirmative
Action Plan which shall meet the requirements
af this chapter at the lime it submits its bid or
proposal or at the thne it registers to da business
with the City. The plan shall be subject to
approval by the Office of Contract Compliance
prior to award of the contract.  The awarding

authority may also require conltactors and
suppliers to take part in 8 pre-regisiration, pre-
bid, pre-proposal, or pre-award conference i
order to develop, improve or implement g
qualifying Affirmative Action Plan, Affiimative
Action Prograims developed pursuant (o {his
section shall be effective for a poriod of twelve
months from [e dite of approval by the Qffice
of Contract Compliance. In case of prior
submission of a plan, the contractor may subimit
documentation that it has an Afficmative Action
Plan approved by the Office of Contract
Compliance within the frevious (welve months,
If the approval is 30 days or less from expitation,
the contractor must submis a new Plan to the
Office of Contract Compliance and that Plan
must be approved before the contract is awarded,

(1) Bvery contract of $5,000 or more which
may provide construction, demelition,
rengvation,  conservation  or  major
maintenance 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 Affirmative Action Plan, by affixing
his or her signature therelo, an Affirmative
Action Plan prepared and furnished by the
Office of Contract Compliance, or it may
prepare and submit its own Plan for
approval.

L. The Office of Contract Compliance shall
annually supply the awarding authovities of the
City with a list of contractors and suppliers who
have developed Affirmative Action Programs,
For each contractor and supplier the Office of
Contragt Compliance shall state the date the
appraval expires, The Office of Contract
Compliance shall not withdvaw its approval for
any Affirmative Action Plan or change the
Affirmative Aetion Plan after the date of contract
award for the entire contract term without the
mutugl agreement of the awarding awhority and
the contractor,

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

[ Apprenticeship  wlicre  approved
programs are functioning, and other on-the-
job  training  for  non-apprenticcable
gecupations;

2, Classroom preparation for the job when
not apprenticeable;

3, Pie-apprenticeship education and
preparation;

4, Uperading training and opportunities;

5. Lncovbraging the use of contractors,
subcontractors and suppliers of all racial and
ethnic groups, pravided, howdver, that any
contract subject to this ordinance shall
require the contractor, subcomtractor or
supplier to provide not less than the
prevailing wage, working conditions and
practices generally observed in private
industrigs in the contractor's, subcontractor's
or supplier's geographical apsa for such
work;

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

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

N, Any adjustments which may be made in the
contractor's ar supplier's work force to achieve
the requirements of the City's Alfirmative Agtion
Contract Compliance Praogram in purchasing and
conhstruction shall be accomplished by either an
increase in the size of the woilk forge or
replacement of those employees who leave the
work force by reason of resignation, retirement
or death and not by termination, layoff, demotion
or change in grade.

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

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

Q. All coniractors subject to the provisions of
this section shall include a like provision in &l
subgontracts awarded for work to be performed
under the contract with the City and shall impose
the same obligations, including but not limited to
filing and reporting obligations, on the
subcontractors as are applicable to the contractor.
Failure of the contractor lo comply with this
requirement or to obtain the compliance of its
subcontractors with all such obligations shall
subject the contractor to the imposition of any
and all sanctions allowed by law, including but
not limited to termination of the conlractor's
coniract with the Cily.

SECTION HISTORY

Amended by Ord, No. 147,030, Eff 4-28-73: Paragropis A, 8.,
C., Opd. No. 164,518, B 4-13-89; Poragraphs B. and C.. Ord.
No. 168,244, Eff 10-18-92; Title and Sections, Ord. Np. 173,156,
£, §-22-00: Subsec. F, Grd. No. 173,285, Bf. 6-26-00, Qper. 7-1-
an.
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EQUAL EMPLOYMENT PRACTICES PROVISIONS
Construetion Cantracls in sxcess of $1,000 or wiore but less than $5,000 and
Nonconstruction Cantracts of 51,000 0r mere but less than $300,000

Sec. 10.8.3. Equnl Emplogment Fractices Provisions.

Bvery non-corstrvction conlact with or on belud! of the City of Los Angeles for which the consideration is $1,000 or more, and every consiryetion contraet for
which the considevalion 15 §J,000 of more, shall contalt the following provisions, which shall be desigated as the EQUAL EMPLOYMENT PRACTICES

provision of such comrasg:

A

H.

During the pecformance of this contract, the conractor agrees urd represents that i will provids e employment practices and the conacror and each
subiconiracior heveunder will ensure it In his or her employmont practices persans arg employed and emplayees are teated uiually and withent regard to
or because of race, eeliglon, ancestry, rdenal origin, sex, sexurl onientation, age, disthility, maritl statis, domestic patmer swtus, or medieal condition,

1. This proviston applies v work or servive performd or wafarials manifachted of assembled in the United Smies,

2. Nothlng inthis section shall require or prohibit the establishment of new classifications of employees in any given orift, wark of service category.

3, Thclcmmcmc agrees 10 post a capy of Puragraph A hereof in congplouous places at ifs place of business available 10 emplopées and applicants for
employment.

The contractor will, §n all solicitations or advertisements for employess placed by or on behalf of the contractor, siate that all qualified applicante wil
recuive consideration for munphoyrment wilhout regaid to thelr rmee, celigion, ancestry, nudonat origin, sex, sexual grienialian, age, disabitily, mariial status,
domestic phrmer satus, ormexdical condition.

As part of the City's supplier ceglsiration process, andor at the request of the awarding authority, of the Board of Public Works, Ofice of Contiact
Compliance, the contractor shall certify n the specified format that he or she ks not discriminated in the performance of City contmets asdust any
employes of applicans for empleymest on the basiy or barause of race, religlon, national origin, aucestry, sex, soxual erientation, age, disability, mucrital
statts, domestis partner status, or medical conditlon,

The voniractor shall permit access. (o amd may e required o provide certified coples of all of his or hier records pertaining to emplayment and to
eniplsyment practices by the awerdlng authorly or the Office of Contract Compliance for the pirpose of investigaiion o aséortain compliance with e

l%gplomgnl Practives provisions of Clty conacts. On their or either-of Uweir request fic conlvactor shull provide gvidence Uit he or she hag ar wall
saunply thorewith.

The failuse of aniy- commacior o comply with the Boual 'Emé:lﬂymejﬂ' Peaztices provisinns of tils conbact sy be deeniad to be & witerial breach of City
vontraets. Such fallure el orly be eslahlished upon a finding to that effect by the awarding awhority, on the basis of it own investigation or that of th
Board of Public Works, Offtse of Contract Campliance, No such finding shall b sinde or ponalifes astessed except upon a full and fulv hearlog aller notice
and an opporainify 1o be heard has been glven (o the contractor,

Upcn & fnding duly made that the comtractor fiss faitled to comply with the Bqual Employment Practices pravisiens of  City coniract, the vontrat may b
fathwith tasceled, repminuted or suspended, i whole or in part, by the awarding authority, and all manies due or 1o becom e hererder mag be
forwarded 1o and retined by the Clly of Los Angeles,  Tn addition heveio, such failure to comply saay be the basis for a delormination by the swasding
authority or the Board of Public Works that the spid contractor i wy irrespansible bidder or yf)xeapm&fmmm to the provisions of Section 37) of the
Charter of the City of Lus Angeles. Tn the avent of such a detersainalion, such ooniractor shall be disquatified fram being awarded a tontrast with City of
Loz Anggles for o perimd of two years, o until ihe tontactor shall establish ind carry out d. progrium in confermante: with the pravisions hereof,

{\lﬂlw}mslamlmg any oiley provision of this eontract, the Clty of Los Angeles shal) have any and all ather romedies at law or in couity for ay braach
hereof.

The Board of Peblic Woiks shall promulgate rules amd rogylutions theaugh the Offies of Contract Compliance, and provide nesassary Thmms and required
Ianzuags to the awarding authorities to be included in Gity Request for Bids or Request for Propesal packages or o suppdier regisiration requiremenis for
the implementation of the Hqial Emplaytaent Pravtices provisons of this eontract, and such rules 2nd egulations and frms shall, so far 2¢ practicable, be
simiint & those adopted in applicable Federal Exeutive orders. No other rules, regtdations or forms may e used by un awaritivg authority of e City 1o
accomplish the eonlract Compiinnte progtas.

Nothilng contiried in s vontract shall be constracd in any manner s0 ag to require or permt any act vhich is prohibited by faw,

At Ihe time 2 suppiier regislers W do business with the City, or when an individual bid or proposal is submitie, the contractor shall agroe to adhen: to ihe
Bqual Employment Practices specitied herein during the performance oy conducted of City Confraces,

Equal Broployment Peaclices stall, without limitution as to the subjset or nawre of amplayment aetivity, be concerned with stick exployment practices as:
L. Hiring practices;

2. Apprenticeships wheee such dypeoved progeama pre funstoning, and olher vn-the-job training for non-apprenticeable occupatiofs;

3. Tratning aixd promotional opporinniries; and

4. Reasonatle acconunodations for persans with disiblfides.

All cantraciors subject (@ e provisions of dhis section shall include n ke provision n afl subcontracts dwarded for work o be perfarnied vader the coniract
withy the City ared shall impose fhe sams obligations, inctuding buk nar limlted t f¥ing and reporting obligations, on the subconiragiors 43 are applicsble to
the comractpr.  Fajluze of ite coniraptor to comply with this irement ar to oblain ¢ compliwgs of ts subconbuctors wilh all such oblgatons shal)
subject the éontracior Jo the imposition of any o all sanctinns elfowed by Jaw, including bot oot Himited to termination of the contrtior's contract with e

City.
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BCA Forwn (7/6100}

AFTIRMATIVE ACTION PROGRAM PROVISIONS
Construction Contracts of §5,000 or More and
Noneonstruetion Contracts of $100,000 or More

Sec. 10,84, Allinnative Action Program Peovislons.

Bury I :
on tealf of the Cly of Los Angelss for wiliil the considertion is $5,000 o mote sholl contain the follawing provisions which shall be designated as the

narrconstruction contrck with of on behalf of the Clty of Los Angeles for which 1he conslderation is $100,000 or more and every constractian conikret with or

ARFIRMATIVE ACYION PROGRAM provisjons of such contrace:

A,

B,

During the performance of o City contract, the conltrctor cerifies. amxl represents ot the contractor and each subeomtclor berensder sill adlbers jo an
aftirrmative adtjon progrim to ensure that in s employroenl practiess, persons ave employed and employees are teealid equally and withgist regaid to or because
of vace, relighn, ancestry, national arigin, sex, sexval orisnindon, age, disabllily, martal stilus, domastic partnerstatus, or medicat conciion,

1, This provision applies tn work or services parformed or materials mamifictured or asserntled in {he Crtited Stares,
2. Nathing in his saction shell require or prohible the esiablishment of new classificadnns of employees inany given coalt, work or service calegory.
3, Theconmacior shall post a copy of Paragraph A herenf in potspicuts pluces at its place of tusiness available to casployees and spplicaris for employment,

The contmactor will, in all solicliations o dgverdsements for ennployees plaved by or on behalf of the contractor, stale that al) qualified applicants will megive
conslderation, for employmain withoul cead 1o thelr mee, refigion, ancestry, mational origin, sex, sexval orientation, age, disabilty, marital status, domestic
paitner stalls, ar melical condition,

As part of the City's supplicr segistmion process, and/er ot the sequest of e awneding antiority of the Officeof Contract Complinee, the contractor slall eoctify
oni an slecirone o bivd copy form to be supplisd, tint the corimetor has not discriminated in the performance of City copiracts apainst any emplayes ar applicat
for mbm o the: buis or becase of race, religlon, incestry, national ariglh, sex, sexu] orientation, age, disability, murilal statis, dornestio partner sttus,
or mredical ardition,

The conniiot Sl permit aotess lo and tay be required to provids cerifled coples of alf of jis records perrining to employment and o fis etsployment
practies by de awarding suthadly or e Office of Contract Campliaies, for the purpose of investigation to dseeitain complitoce with the Affirmative Action
Progran provislons of City conacts, aed or ihelr ur gither of thelr request wo provide evidence that it has or will camply therewith.

The fallure of prry cosdracior 9 cdmply with the Affinmative Action grogmim provisions of Citi: coniris may be deetped to be 4 material breach of conmet,
Such faifure shall anly be estsbiished upem @ finding t that effect By the awarding authority, on the basis of its own investiation or tat of the Board of Public
Works, Office of Contrict Comigllancs, No such %ndlng shall be made exoept upon & full and fair hearing after ootice and an opportunity to Ls Tard has been
given to the condractor.

Upona Srding dily mads that the coniracinr has Breackiod the Afnmative Action Program prowisions of a City contract, the eontract may be forilwith canceled,
tepminated oF suspended, i whole or inpart, by e aivarding sufority, and 2l monies due er (0 become due hersunder may be forardad 1o and rétained by the
City of Los Angeles, Ta addidon therelo, siuch breach uy be the basls for a detenmication by the awarding authority ar the Board of Pubitfe Works that ihe sald
contmetor {4 an isresponsible bidier or proposer pasimnt 1o the provisions of Section 371 of the Los Angelvs ity Charter. T the eveni of sach determination,
siteh coneractor shialt be disqualified fom being awarded a contract with the City of Los Angeles for & perlod of two years, or il ke or she shalf estabiish and
cirry out a program in conformanca with the pravisions hereof. )

In bz evert of 2 finding by the Fair Employroent and Housing Commisshon of the State of California, or the Boaed of Public Warks of the City of Los Angefes,
or any coust of cornpetent jurisdicdon, that he coniractor has been guilty of a willfil vieletion of the California Palr Employment and Hatsing Ad, of the
Affirmative Actlor Program provistans of a Clty eontract, there may be dedveted rom thie smount pavable (o the contractor by the City of Los angeles nnder the
contrict, 1 peraly of TEN DOLLARS ($10.00} for each person for eash calendar ry an which such person was discriminated agaicst in violution of the
provisions uf'y City contragl, ‘

Notwithstanding ary ather provisions of & City contml, the City of Los Asnigeles shall have asy and all alber remedics at Jaw or in exuity for ary brench ereaf,

The itilic Warks board of Commissioners shall promuldgate sokes aod regutacions thidugh the Office of Conmrt Complinnes and provide to e awarding
authorities eloctronit and hasd copy foms for the implerumation of ihe Affinnitve Astion Program provistors of Clty confructs, and roles aml regulntions and
Josms slell, so fr g3 peaeleable, be similar to Miose adopted i applicable: Pederf Execudve Onders, No other rules, regulations or Sems maybe 1wsed by au
awarding avtority of the Gty to accornpiish this conixaet conglinnes profran,

Nollutg contaited In City cortracis shall be constraed i Ay manner 80 48 Lo foquire of perrnil any ol whic is probiblied by law,
A4
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K.

"Thie contracor shall submit an Affircatve Actlan Plan which shall meet the pequirements of Gris Chapler at (he linne: it submls its bid or proposal or at the e if
registers 1o do business with the City, T plan shall be subjeat 1o apgroval by the Office of Contract Compliance priar t award of he contrae). The awardisig
antharity may also requlie contractors and supplier§ 10 take part in a pre-regisration, pre-bld, pre-proposal, or pre-award oanference in order (0 develap, improve
ar joplement 2 qualifying Affimitive Action Flan, Aflimmtive Action Frograms developed pursuant. to this section shall be effective for a period of twelve
manths from (ke daté of approval by the Office of Contrict Compliancs. I ease of prior submission of a plan, the contractor tay submit documencation hat it
ks an Affienlive Action Plan agproved by the Office of Contract Corpliance vithin the previous twelve monfls.  If ihe approval i 30 days or less From
copiration, lhe cantractor must sumpic 2 new Plan v the Office of Corsiract Complisnoo and it Plan mus: be approved befare thie contract is awarded,

{1y Bvery contract-of $3,000 or more which nuy provide construgtion, detelition, renovation, conservation or major mainienagoe of any kind shall in sdficon
comply with fhe requisements of Section 1. 13 of the Los Angeles Administraive Code.

(2. A contraglor nay establish arkd ndopt as ils own Affirmiative Action Plar, by aftixing iy or her sigratwee thereto, an Afimive Action Plan prepared angl
furmished by the Office of Cortract Compliance, o it may prepars aid sutinit 46 twa Plan for approval.

‘The Oftice of Conzact Compliance shall annunlly supply the awsding withoriies of the City witle a lift of contractors and suppliers who have developed
Affirmadve Avton Programs, For each contractor and supplier the Offics of Contsct Comiplisnce shall state the dute e approval expires. The Ofifoe of
Contract Compliance shull nio withdraw its approval for sy Aflinaative Actim Plan oy chaoge (le Affimmative Action Plan afler iz date of confrct award for
the entire contact tema witkott (he muhual agrecment of the awarding authorly and the contraptor,

"Whe Aftimative Action Pan vequired lo be submitved horeunder erkd the pre-segisation, prebid, pro-propesal or pre-awand conference which may be required
by tive Board of Public Works, Offios of Cordragl Comgliance or {he swarding suliarity shdll, without limitition as to the subleet or anvare of enployment
activity, be corcerred with such employment practices as:

Apgrenticeship wihere approved programs are fmedoning, and olhier on-thexjob tmining for son-upprentieable oceupatians;

Classroomn praparation for the job when nol aporentiveabie;

Pro-apprentdceship edication amd prepardlion.

Upgrading training and oppociuniilles;

Ercouraging the use of caxiwuciors, subcontractors and supplisrs of all melal ard ethnio groups, provided, however, that ary eontiract solifect to this ondinance
shall require the contraciar, subcpntractor or supplier fo provisde sl less idn the prevalling wage, workivig conditions and prictices genesntly observed In
privae ioeisries in the contmetor’s, subcoptracioss o supplier’s geographical wea Rir such work;

6. Theeniry of qualified women, misority and afi other journeymen oty the induslry; ad

7. The provision of needed supplics or job canditions te permit persons with disabilifies to be enaployee, aod milnioize the inmpact of any disabiliy.

Lo B o

Any atfusiments whichh may be made in the contractor's or suppliec's wurk se (o achiove e requiremoents of e city's Affimmative. Action Condract
Progrant in purchasing and construetion shall be accomplisted Iy either an Incredse i (he sizs of the work force or replacemert of tiose employees
viho Jeave the-work foree by reason of resignadon, retirement or death and 10! by teriination, layoff, demtotion or change in grade.

Affirmative Acdon Agreements resnlling foo (e proposed Affimuative Action Plan ar the presregistration, fure-bid, pre-proposal or pre-award conférences shall
1t be confidentinl and nay be publicized by the conteactor ar his or her discretion. Approved Affinmntive Action Agreements beconte the property of the Cly
and may bs used ol the discration of e City In its Contracl Compliance Affirative Actioh Progeam.

This ordinance shall ot confer wpon e City of Los Angeles or any Agency, Boad or Commlssion thereof any power ot ollwrwise provided by law to
determine W legality of any ex!sting ccllective bargaining agrecment ard siwll uve application enly 1 disctimdnaery employment practices by contraciors or
suppliers engaged i the performance of Clty contracts: )

AR oontractors salyject & the provisions of this section shalf inchide 8 like provision in all subodnimcts awanded for etk to be performied wder the cantract wits
the City and shall impase the sarme abligatons, inchiling b ol Urmlted to filing and repocting obliatans, on the subcontractors as are applicable to the
contractor, Rallure of the contmcter by comply #ith: this requirement or (o obilaln G compllance of its subcontractors with all such obbigations shall subject the
coriracitr tothe imposition of any and all sanztions allowed by Yaw, incheding but not linited o tevmination of the contnetor's caritract with the Cliy,
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L.OS ANGELES CITY AFFIRMATIVE ACTION MANDATORY PROVISIONS

Notwithstanding any other provision of this Division to the contrary, every construction ontract isvolving an expenditure of §5,000 or more of
City furids, except in cases of urgent necessity, as provided in Section 371 of the Charter of the ¢ity of Los Angeles and except as provided in
Secrion 109 of this Code, shall contain as Em of the contract an Affirmative Action Plan substantially as set forth In this section and which by

all constitule and be established as (e contractor’s Affirative Action Plan. The Plan, which may

the contractor's gz(?mmre. affixed dhereto, shal ]
be 4 plan égmpm by the confracter or Lﬁc City's proposed Plan prepired by the Olfice of Contact Complinrice, shall be subject to the approval
ol the Office of Contract Compliance prior to awvard of the conract. The Plan consist of a Plan approved by the Office of Contract

Camipliznce within the previods twelve monis. I the previonsly approved Plan is 30 diys or less frora expivation, the conractor must submit
new Plan to the Office of Coniract Complante whioh shall be sibject to approval befors the conivact may be awarded,

Sec, 10.13. Mandotory Provislons Pevtalning fo Nondisorimination in Employmeat and Affivmative Action in Hiring Fmiployees in th
Pm'fmmanceofWorl?un Certnin City Cum.ﬁuctian Contracty, wy B mpioyess tn the

I.  Construction Conlracls Included.

'The contractor shall nok be efigible for an awurd of a Ci% Construetion Contract in excess of £3,000, uness the contractor has submitied
as part of the bid a wrillen Affirmative Action Plan ying bath (1) anfisipated levels of minority*, wonien ard all othier staffing
utifization, and (2) specific affimnative action steps diretted at app'(l}*mg good faith efforts in a nondiscriminatory mamer o recrvil
employ nnm.nﬁ;, wonien and all other potential staff or is deormad to have submitied such a program pursnant to Subseetion 3 of this
section, Both the andeipated levels and the affirmstive acticn steps st ba laken and applied in good faith and io a n iminato
fianner o atlempt © meet e requivements of this section for all rades which are to e ulslized on the project, whether subcontracled or
8

*Minorlly” is defined as the term “rainoxity person™ is defined in subsection (f) of section 2000 of e California Public Conagt Coxde,

2. Anlicipated Udlization.

‘The plan must set forth antleipated minorily, women, and all other staffing uilization by the contractor and all subconiractors on each
%rc;ecg construcied by the City using those’ trzdes within the srea of _surm ition of the Log Angeles Building and Catistruction Trades
oincil within the City of Los Angeles in each wark class and at al] Tevels in tenns of siaff hotws, The anicipated levels of minerity,
women and other sta utilization stiall be the Jevels at which each of those groups are regr:semed in the relevant workforee in the
Girenter Los Angeles Azea as detenmined by the U. S. Bureau of the Census and made available by the Office of Contract Comypliance.
Atrainment of the anticipated Jevels of uiilization may only be wsed as an indivia of whether the contacior has complied with fhe
requirements of this section and has applied its Affimanyve Acton Plan in good faith and in a pondiscrinmoatory manner. Failure to attain
the anticipated levels of wiilization net, by tself, disqualify the contractor for award of a coniract o silject the contracior to any
sanctions or pennlties.
In no evert may a couactor wiilize the requirements of this section in stch 4 manner as to cause or result in discrimination against any
persan on accoual of race, color, celigion, ancestry, age, disability, medical condition, mariial staloy, domestic pariner status, sex, sexoal
orientation, of national oripin.

3, Ap Affirmative Action Plan,

The contactor oertifies and agrees to inumediately implement good faith effers measures to recruit zod employ minority, women, and
other potential staff in # nondiseriminatory manozr incliding, but net lismited to, the following actions. The coniractor shall:

a, Regruit and makz efforts te obtain such employees trough:
{1}  Advenising employment opportunitles in minority and other commmnity news media, Notifying minority, women and gther
comannily orpanizations of employment opporivrities.
(2)  Muinlaining contact with schools with diverse populations of students to natify them of employraent opporunities,
{3)  Encouraging presen minority, women and other emiployess to refer their frionds and rejarives.
4y  Prometing after school and vacation empleyment opportunities for niinority, women and other youth,
{8 Validating all job specifications, selection requireniants, lests, ete,
(D) Mailf:gtamg 4 Hile of naines and addresses of each worker referred to the coniraclor and what action was taken concerning such
winrket,
(7} Notifying the approptiate awarding suthority of the Cily and the Office of Cunltract 'Qompliance in writing whea a union with
whom the corractor has 4 collective bargaining agrecrment has failed 10 refer a minerity, woman or other worker.
b. Continually evahmte persomng] Ik) ctices to assure that hiring, upgrading, promotions, transfers, demotions and layoffs ars made in
nondiscriminatory manner so s (0 achieve and maimain a diverse Wwork, fotée. :
c. Utilize tratning programs and assist minority, women and other employees in Jocating, qualifying for and engaping in such training
progras to enhance thelr skalls and advancement,
d. Secure coaperation or compliance from the Jabor referral ageacy to the contractor’s contractual sffirmative action obligatiens.
e. Fseblish 4 person at the mapagement level of the contructing entity o be the Equal Bmployment Opportunity Office; such individual
have he au&con‘ty 1o disseminafe and endoree the company's Equal Employment and Axgﬁmaaﬁvc Action Pol?cies..
Af
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10,

L.

12,

14,

f. Maintain such records 28 are neces to determine compliance with equal emiployment and affirmative action abligations, and
making such rocords available to City, State and Federal authorities wpon request.

The contractor shall make a good failh effort with yespect to apprenticeship and training program to:
a. Recruit and refer minotity, women and other employess to such programs;
b, Establish training prograrms within the coropany and/or its assogiation that will prepare minority, wormen and otlier employees for
advancement opporiunilies, ,
. (.)Ap%iglgmb eiiza requirerents of the Labor Code of the Staie of California with respect 10 the provision of apptenticeship job

The contractor shall establish written (:omp:m%/s licies, rules, ang procedires which shall bo encompassed I n company-wide A (firmmtive
Action Plan for all its eperations and contracts. Sald policies shall be provided w all emplcﬁees, subvonteactars, vendars, unions and all
others with whom the contxactor may beconte involved in fulfitling any of its contracty. The company™s Affirmative Action Plan shall
ancompass the requirements contained hereint as & minimum and shall ke submitted with its bid to the sppropriate awarding ayharity of the
Ciry and to the Office of Coitract Complianee of the City.

Where problems are expecienced by the contractor in commplying with jts obligations purstiant to tis section, the conteactor shall document
its gond faith effoirt (o cgﬁrply with%e requirements by tgelxp fg.llﬂzgwing prosedure, The contrastor shall siae; '

a, 'What steps wose taken, how and on what date,

b. Towhoin those efforts were directed,

&, The responses received, from whom and when,

il. What other sleps were taken or will be talen to comply and when,
6. Why the coniractor has been or will be unable lo comply.

The contragtor shall rm)glete and file, and require each of its knwn subcontractors to complete and file with the contractor’s hid for the
subject project an acceptable Affirmative Action Plan.

The confractor shall submit and requite each, of its subcontractors to submit an Bthnic Composition of the Company's Total Work Foree
(by employees} prior to the dafe of award of the contraet,

No coreact shall be execured until the approprinte awarding authority of the Clry of Los Angeles, and the Pederal ﬁmt}lngmzégency (if
Federal funds are inyolved), bas detersnined in writing that such contraCtor has executed aod fils ‘with the awarding authority and the City
Office of Contract Compliance the required Affirmative Action Plan.

It shall be o exatise that the union with which (e contractor has 8 collective burgaining agreemment providing for referral, exclusive or
otherwise, failed (o refer minority, women or other employees.

Subject to this subsection the contractor shall exécute such further forms and documentation at such times and as may be required by the
approprisie awanding authority of the City of Los Angeles.

Where the coniracfor has failed to cormply witl the requirements contained. i this section, any and all sanctions allowed by law may be
imposed wpon the conttactor.

The Office of Contract Compliance within the Depurtment of Publie Works shall be responsible for administering the Clty's Contraet
Compliance Program in tie ranner dessribed in Sections 22,352 through 22.359.5 of this Code,

All coptractors subject (o ﬂngfmvisiom of this seotion shall inglude a like provision in all subcaniracts awarded for work to be performed
wider the conuact With the City and shall impose the same abligations, including bul not Henited to filing and reporting obligations, on the
subcontractors as are applicable to the contractor. Fallure of the confractor (g comply with Gis requirement or to gbla the compifarce of
its subconteactors with all such obligations shall subject the ¢ontragtor to the tmposition of any and alf sarictions allowed by law, including

{:t not Yinited to termination of the contractor's codtract with the Cicy.

By its executlon hereof, the contracior accepis and submits the foregoing as its Affirmative Action Plan,

DATE OFFICEN'S SIGNATURES
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ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM
(LAX ONLY)

L Definitions.

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

“Airport Contract” shall mean a contract awarded by LAWA and pertaining to LAX, and
subcontracts of any leve] under such a contract.

“Airport_Confractor™ shall mean (i) any entity awarded an Airport Contract, and
subcontractors of any level working under an Airport Contract; (ii) any contractors that have
entered into a conlract with an Alirport Lessee to perform work on property owned by LAWA
and pertaining to LAX, and any subcontractors working in furtherance of such a contract; and
(iii) any contractor that have enlered into a contract with an Airport Licensee to perform work
pertaining to LAX, and any subcontractors working under such a contract.

“Airport Lessee” shall mean any entity that leases or subleases any property owned by
LAWA and pertaining to LAX,

“Airport Licensee” shall mean any entity issued a license or permit by LAWA for
operations that pertain to LAX.

“Alternative-Fuel Vehicle" shall niean a vehicle that is not powered by petroleum-
derived gasoline or diesel fuel. Alternative-Fuel Vehicles include, but are not limited to,
vehicles powered by compressed or liquefied natural gas, liquefied petroleum gas, methanol,
ethanol, electricity, fuel cells, or other advanced technologies. Vehicles that are powered with a
fuel that includes petroleum-derived gasoline or diesel are Alternative-Fuel Vehicles only if the
petraleum-derived energy content of the fuel is no more than twenty percent (20%) of the total
energy content of the fuel. Vehicles powered by dual fuel technologies are Alternative-Fuel
Vehicles only if no more than twenty-percent (20%) of the fuel used by the engine comes from a
petroleum-derived fuel. Vehicles powered by fuels that are derived from sources other than
petroleum, but that can be used in conventional spark or combustion-ignition engines, are
Alternative-Fuel Vehicles.

“CARB” shall mean the California Air Resources Board.

“Comparable Emissions Vehicle™ shall mean a vehicle powered by an engine certified by
CARB operating on petroleum-derived gasoline or diesel fuel that has eriteria pollutant
emissions less than or equal to a comparable alternative fuel engine.

“Covered Vehicles” is defined in Section II below,

“EPA” shall mean the United States Environmental Protection Agency.

EXHIBIT M
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¢ X y_Monitor” shall mean a person or entity empowered by LAWA
to monitor compllauce with and/or implementation of particular requirements in this policy.

“LAWA?” shall mean Los Angeles World Airports.
“LAX?” shall mean Los Angeles International Airport.

“Least-Polluting Available Vehicle” shall mean a vehicle that (i) is determined by an
Independent Third Party Manitor to be (x) commercially available, (y) suitable for performance
of a particular task, and (z) certified by CARB or EPA to meet the applicable engines emission
standard in effect at the time of purchase; and (ii) is equipped with a retrofit device that reduces
NOx emissions by at least twenty-five percent (25%) and reduces particulate matter by at least
eighty-five percent (85%). Where more than one vehicle meets these requirements for a
particular task, LAWA, working with the Independent Third Party Monitor, will designate as the
Least-Polluting Available Vehicle the vehicle that emits the least amount of criteria air
pollutants.

“Qperator” shall mean any Airport Contractor, Airport Lessee, or Airport Licensee.
1. Covered Vchicles. The requirements under this Attachment shall apply to all on-road

vehicles, including trucks, shuttles, passenger vans, and buses that are 8,500 Ibs gross vehicle
weight rating or more and are used in operations related o LAX (“Covered Vehicles™),

II.  Conversion Schedule.

A. By January 31, 2010, fifty percent (50%) of the Covered Vehicles operated by an
Operator shall be Alternative-Fuel Vehicles or Comparable Emissions Vehicles.

B, By Januvary 31, 2015, one hundred percent (100%) of the Covered Vehicles
operated by an Operator shall be Alternative-Fuel Vehicles or Comparable
Emissions Vehicles,

IV.  Least-Polluting Available Vehicles. In cases where an Operator cannotl comply with the
requirements established pursuant to Section Il above because neither Alternative-Fuel Vehicles
nor Comparable Emissions Vehicles are commercially available for performance of particular
tasks, LAWA will instead require Qperators to use LeastaPol]uung Available Vehicles for such
tasks. An Independent Third Party Monitor will determine on an annual basis whether
Alternative-Fuel Vehicles or Comparable Emissions Vehicles are commercially available to
perform particular tasks, and, in cases where Alternative-Fuel Vehicles are not commercially
available for performance of a particular task, will identify the Least- Polluting Available
Vehicle for performance of that task.

V. Written Reports. Operator shall provide a semi-annual report to LAWA in the form
attached as Attachment 1, which may be amended from time to time by LAWA,
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LAX Alternative Fuel Vehicle Requirement Reporting Form
Applies to on-road (licensed) vehicles 8,500 Ibs or greater

Diesel & Gasoline Vehicle Fleet
({List Alt-fuel vehicles on reverse side}

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

Company : ' Date:
Completed by : Title:
Phone: Email:
Manufacturer Model Size Use VIN # Engine i:l?wzgine Model sgg:ne ] E:?Sige gi'asel isrﬁfozﬁgm ribe your plan and year to
{Mizke) (ft) | {Shuttle, Limo, Manu- = Gas? witha CARp  jretrofit the vehicle with a PM trap
deliveries, facturer power certified r replace the vehicle-Attach a new;
efc.) ] (HP} {DiG) particulate  [sheet If necessary.
(PM) trap?
[Yes/Nc}

1of2

|
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LAX Alternative Fuel Vehicle Requirement Reporting Form
Applies 1o on-road (licensed) vehicles 8,500 Ibs or greater

Alternative Fuel Vehicle Fleet
{List diesel & gas vehicles on reverse side)

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

Company : Date:
Completed by: Title:
Phone: Email:
Manufacturer| Model Size| Use VINZ# EM';Q'"e o Engine Model# | Engine Year | Engine Type of Fuel (CNG,
nutacturer | Horsepower | LNG, Electric,
(Make) ) d(Sll:kuth!e‘, "mt::) | (HP) Propane, or
eliveties, & ‘
. Hydragen)
20of2 Attachment 1
Revised 12/13/11

{Please tum over for diesel & gas vehicle reporting form)
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. 1, Art. 11

LIVING WAGE ORDINANCE

Sec. 10.37 Legislative Findings.

The City awards many confracts to privale firms
to provide services o the public and to City
government. Many lessees or licensses of City
properly perform services that affect the proprietary
interests of City government in that their performance
impacts the success of City oparations. The City also
provides financial assistance and funding to others
for the pwpose of economic development or job
growth, The City expends grand funds under
programs created by the federal and stale
governmems,. Such expenditures serye to promote
the goals established for those programs by such
governments and similar goals of the Cily, The City
infends that the policies underlying this article serve
to pilide the expenditure of such funds to the exient
allowed by the laws under which such grant
programs are established.

Experience indicaies that procuremenlt by
coniract of services has all too often resulled in the
payment by service contractors to their erployees of
wages at or slightly above the minimum required Sy
federal and state mininum wage laws. Such minimal
compensation tends to inhibit the quantity and quality
of services rendered by such employees to the City
and to the public. Underpaying employses in this

way fosters high turnover, absentegism, and
lacklusier performance,  Conversely, adequats
conipensation promotes amelioralton  of  these

undesirable conditions. Theough this article the City
intends o require service contractors to provide a
minimum level of compensation that will improve the
level of services rendered to and for the City.

The inadequate compensation typically paid
today also fails to provide service employces with
resources sufficient to afford life in Los Angeles, It
is unaccepiable that contracting decisions involving
the expenditure of City funds should foster conditions
placing a burden on limited social services. The City,
as a principal provider of social support services, has
an interest in promoting an employment environment
thal protects such limited resources. In requiring the
payment of a higher minimum level of eompensation,
this arlicle benefits that interest.

Nething less than the living wage should be paid
by the recipients of City Hnancial asslstance
themselves,  Whether they be engaged in
manufacturing or some other line of business, the
City does not wish 1o foster an sconomic climate
where a lesser wage is all that is offered to the
working poor. The same adverse social
consequences from such inadequate compensatlion
cmanate just as readily from manufactiring, for
example, as service industries, This article is meant
to protect these employees as well,

The City holds a proprietary interest in the work
perfarmed by many empleyees emplayed by lessess
and licensees of City property and by their service
coniractors and subcontractors. In a very real sense,
the success or failure of City operations may turn on
the success or failure of these enterprises, for the Cily
has a genuine stake in how the public percelves the
services rendered for them by such businesses.
Inadequate compensation of ihese emplovees
adversely impacts the performance by the City's
lessee or licensee and thereby does the same for the
success of City operations. By the 1998 amendment
to this article, recogaition is given to the prominenge
of this interest at those facilities visited by the public
on a frequent basis, including but not limited 1o,
terminals at Los Angeles Intemnational Airport, Poris
Q'Call Village in San Pedro, and golf courses and
tecteation centers operated by the Depatrtment of
Recreation and Parks. This article is meant to cover
all such employees hot expressly exempled.

Requiring, payment of the living wage serves both
proprietary and humanilarian concerns of the City,
Primarily because of the lafter concetn and
experience to date regarding the failwe of some
employers to honor their obligation to pay the living
wags, the [998 amendments introduce additional
enforcement mechanisms (o ensure compliancs with
this important obligation. Nen-complying emplayers
must now face the prospect of paying civil penalties,
but only if they fail to cure non-compliance after
having been given formal notice thereof, Where non-
payment is the issue, employers who dispuie
determinations of non-compliance may avoid civll
penaliies as well by paying into a Cily holding
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account the manies in dispute. Employees should not
lear retaliation, such as by losing their jobs, simply
because they claim their right to the fiving wage,
imespective of the accuracy of the claim. The 1998
amendments strengthen the prohibition against
retaliation 1o serve as a critical shield against such
emplayer misconduct.

SECTION HISTORY

Avtiele and Section ddded by Grd. No. 171 547, 5. 5-5-97.
Amended by: In Entirely, Ord, No, {72,336, Bff 1-14-99,

See, 10.37.1 Definitions.

The following definitions shall apply throughout
this article:

(@}  "Alrport" means the Department of Airports
and each of the airports which it operates.

(6} "Airporit Employer" means an Employer, as
the term ig defined in this section, at the Airpott.

{¢) “Airport Employee" means an Employes, as
the term i3 defined in this section, of an Airport
Employer,

(d) “Awarding authority” means that subordinate
or component entity or person of the City (such as a
department) or of the financial assistanee recipient
that awards or is otherwise responsible for the
administration of a serviee contract or public lease or
license, ot, where there is no such subordinate or
component entity o person, then the City ar the City
financial assistance recipient.

() “Cily” means the City of Los Angeles and all
awarding authorities thereof. including those City
departments which exercise independent control over
their expenditure of funds, but excludes the
Community Redevelopment Agency of the City of
Los Angelez (“CRA™). The CRA is urged, however,
to ndopt a policy simllar to that set forth in this
article.

(f) “City financial assistance recipient” means
any person who receives from the Cily discrete
financial assistance for econamic developiment or job
growth expressly articulated and identified by the
City, as conuasted with generalized financial

assistance  such as through tax legislation, in
accotdance with the following monetary limitations.
Assistance given in the ainount of one million dollars
($1,000,000) or more in any iwelve-month period
shall require compliance with this arlicle for five
years from the date such assistance reaches the one
milllon dollar ($1,000,000) threshold. For assistance
in any twelve-month peried (otaling less than one
willion dallars {31,000,000) but at least one hundred
thousand dollars  (§100,000), there shall be
compliance for one year if ai least one hundred
thousand dollars ($100,000) of such assistance is
given in what is reasonably contemplated at the time
to be on a continuing basis, with the period of
compliance beginning when the accrual during such
twelve-month period of such conlinuing assistance
reaches the one-hundred thousand dollar (3100,000)
threshold,

Categories of such assistance include, bul are naot
limited to, bond financing, planning assistance, tax
inerement finaneing exclusively by the City, and tax
credits, and shall nol inclwde assistance provided by
the Community Development Bank. City stalt
assistance shall not be regarded as financial
assistance for purposes of this article. A loan shall
not he regarded as financial assistance. The
forgiveness of a loan shall be regarded as financial
assistanice. A loan shall be regarded as financial
assistance to the extent of any differential between
the amount of the loan and the present value of the
payments thereunder, discounted over the life of the
{oan by the applicable federal rate as used in 26
U.8.C. Sections 1274(d), 7872(f). A recipient shal
not be deemed Lo include lessees and sublessees.

A vecipient shall be exempted from application of
this artiele if: (1) it is in its frst year of existence,
in which case the exemption shall last for one (1)
year, (2) it employs fewer than five (5) employges
for each working day in each of twenty (20} or more
calendar weeks in the current or preceding calendar
year, or (3) it obtains a waiver as provided herein,
A reciplent - who employs the long-term unemployed
or provides trainge positions intended to prepare
employees for petmanent positions, and who ¢lalms
that compliance with this article would cause an
economic hardship - may apply in writing to the City
department or office administering such assistance,
which department ar office which shall forward such
application and its recammended action ou it to the
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City Council. Waivers shall be affected by Council
resclution,

(g) “Contracior” means any person that enters
into: (1) & service contract with the City, (2} a
service coniract with a proprietary lessee or licensee
or sublessee or sublicenseg, or (3} a conlract with a
City financial assistance rvecipienl to assist the
recipient in performing the work for which the
assistance is being given. Vendors, such as service
contractors, of City lnancial assistance recipients
shall not be regarded as conlraciors except lo the
exteni provided in Subsection (i).*

re-leftering  of
carrected lo

cotrection due to
"Subsection ("

#*Technical
subsections:
"Subsection (i),

() “Designated Administrative Agency (DAA)”
means the Department of Public Worls, Bureau of
Contract  Administralion, who  gshall  bear
administrative respansibilitics under this article,

(i)  “Employce” means any person - who is nol a
managerial, supervisory, or confidential employee
and who is not required to possess an occupational
license - who is employed (I) as a sarvice
employee of a contiacior or subcontractor on or
under the authority of one or more service contracts
and who expends any of his or her time thereon,
including but not limited t0: hotel employees,
restawrant, food service or banquet employees;
jonitorial  employees; security guards; parking
attendants; nonprofessional health care employees;
gardeners; waste management  employees;  and
clerical employees; (2)  as a service employee - of &
public lessee or licensee, of a sublessee or
sublicensee, or of a service conmtractor or
subconfractor of a public lessee or licenser, or
sublessee ot sublicensee - whe works on the leased or
licensed premises; (3) by a City financial
assistance recipient who expends at least hall of his
of her time on the funded project; or (4) by a
service canlractos ar subcontractor of a City financial
assistance recipient and who expends at lcast half of
his or her time on the premises of the City financial
assistance reeipient dircetly involved with the
activities funded by the City.

(j}  “Employer” means any person who is a City
financial assistancs recipient, contractor,
subcontractor, public legsee, public sublessee, public

licensee, or public sublicensee and wha is required to
have a business tax repistration certificate by los
Angeles Municipal Code §§ 21.00 - 21198 or
successor ordinance or, if expressly exempied by the
Code from such tax, would otherwise be subject (o
the tax but for such exemption; provided, however,
thut corpotations arganized under §501¢c)(3) of the
United States Internal Revenue Code of 1954, 26
U.8.C. §501(c)(3), whose chiel executive officer
eaing a salary which, when caloulated on an hourly
basia, is less than eight (8) times the lowesl wage
paid by the corporation, shall be exempted as to all
employees other than child care workers.

(k) “Person” mecans any individual, proptietorship,
parmership, joint venture, corporation, limited
liability company, trust, association, or othst entity
that may employ individuals or enter into conlracts.

(I} “Public lease or license”,

(1) Bxcept ag grovided in ([)(b)*, “Public lease
or license” means a lease or license of City propeity
on which services are rendered by employees of the
public lessee ar ficensee or sublesses or sublicenses,
or of a contractor or subcontractor, bul only where
any of the following applies:

#*Technical correction due to  re-lettering  of
subsections: "{1} (b)" corrected to (1) (b)".

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

(2) Any of the services could feasibly be
petformed by City employees if the awarding
authority had the requisite tinancial and staffing
resources; or

(3)  The DAA has determined in writing that
coverage would further the proprietary imerests of
the City.

{b) A public lessee or licensee will be ex=mpl from
the requirements of lhis article subject to the
following limitations:
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(N The lessee or licensee has annual gross
revenues of less than the annual gross revenue
threshold, three hundred fifty thousand dollars
(5350,000), from business conducted on City
properly;

(2)  The lessce ar licensee employs ne more than
seven (7) peopsle total in the company on and off
City property,

(3) To qualify for this exemption, the lessee or
licensee musl provide proofl of its gross revenuss
and number of people it cmploys in the company's
entire workforce to the awarding authorily as
required by regulation;

(4)  Whether annual gross revenues are less than
three hundved Afty thousand dellars ($350,000)
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 revenue threshold shall be
adjusted annually at the same rate and at the same
time as the living wage is adjusted under section
10.37.2 (a);

(6] A lessee or licensee shall be deemed to
employ no more than seven (7) people if the
company’s entire wotkforce warked an average of
no mere than one thonsand two-hundred fourteen
{1,214) hours per month far at least three-fourths
(3/4) of the time periad that the revenue limilation
is measured;

(7} Public leases and licenses shall be deemed 1o
include public subleases and sublicenses;

(8) 1f'a public lease or license has a term of more
than two (2} years, the exemption granted pursuant
te this section shall expire after two (2} years but
shall be renewable in two-year increments upon
meeting the requirements therefor at the time of the
renewal application or such period established by
regulatioti.

{m) “Servite contract” mecans a conlract let to a
contractor by the City primarily for the famnishing of
services to ar for the City (as opposed 10 the purchase
of goods or other property or the leasing or renting of
property) and that involves an expenditure in excess

of twenty-five thousand dollars ($25,000) and &«
contract term of at least three (3) months; but only
where any of the following applies: (13 al least
some of the services rendered ave rendered by
employees whose work site is on property owned by
the City, (2} the services could [easibly be
petformed by City cmployees if the awarding
authority had the requisite financial and stalflng
resources, or (3) the DAA has determined in
writing that coverage would further the proprietary
interests of the City.

(n)  “Subeoniractor” mezns any person not an
employee thal enters into a contract (and that
employs employees for such purpose) with (1) a
cantractor or subcontiactor 1o assist the contractor in
performing a service contract or (2)  a contiaclor or
subcontractor of a proprietary lessee or licensse or
sublessee or sublicengee 1o perform or assist in
performing services on the leased or licensed
premises. Vendors, such as service contractors or
subcontractors, of City linancial assistance recipients
shall not be regarded as subcontractors except to the
extent provided in Subsection (i).*

re-lettering  of
comecied to

cotreclion  due  lo
"Subsection "

*Technical
subsections:
"Subsection (i)".

{0}  “Willful violation™ means that the employer
knew of his, her, or its obligations under this article
and deliberately failed or refused to comply with its
pravisions,

SECTION HISTORY

Added by Ord. Na. 171,347, G, 3-5-97,

Minnended by: In Embirety, Ord No. 172,336, Bff- 1-14-99; Subssc.
(e, Ovd, No. 176,155, Eff. 9-22-04: Subsee. {e), Ovd. No. 176,383,
EMf 12-25-4, ey, 9-22-D4; Snbsees, fa} theaigh (i} re-lotiered
{d) throngh (), respectively and new Subsees, (@), ¢B), and ()
added, Ord No. 180877, Eff 10-19.09.

See. 10.37.2 Payment of Minimum Compensation
to Employces.

{a) Wages. Employers shall pay Employees 4
wage of no less than the hourly rates set under the
authority of this artizle. The initial rates were seven
dollars and twenty-five cents ($7.23) per hour with
health benefits, as desceibéd in this article, or
olherwise eight dollars and filly cents ($8.50) per
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hour without health benefits. With the annual
adjusiment effective July [, 2009, together with all
previous annual adjustments as provided by this
subsection, such rates ave ten dollars and thirty conts
($10,30) per hour with health benefits or, If health
benafits are nat provided, then fowrteen dollars and
cighty cents ($14,80) per hour for Airport Employess
and eleven dolfars and fifty-five cents (811.55) per
hour for all other Employees. The hourly rate with
health benefits to be paid to all Employees and the
hourly rate without health henefits io be paid to
Airport Employees shall be adjusted annually to
correspond with adjustments, if any, lo retirement
benetits paid to nembers of the Los Angeles Clty
Employess Retirement System (LACERS), made by
the CERS Board of Administration under § 4,1040,
The Office 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 hourly rates, if
any. On the basis of such report, the DAA shall
publish a bulletin atmouncing the adjusted rates,
which shall take effect upon such publication.

{b) Compensated Days Off. Bmployers shall
provide at least twelve (12) compensated days off per
year for sick leave, vacalion, or personal necessity at
the employee’s request. Employers shall also permit
cmplovees to take at least an additional ten (10 days
a year of uncompensated time to be used for sick
leave for the illness of the smployee ar a member of
lis or her immediate family where the employes has
exhausted his or hei compensated days off for that
wear.

SECTION HISTORY

Adeded by Ored. No. 171,397, Ef) 5-3-97.

Amtended by: In Eutirety, Ord. No. 72,336, Kl -19-99; Subsec.
fa), Drd. No, 173,285, 0. 6-26-00, Oper, 7-1-00; Subsec, o),
Qrd. No. 180,877, £ff 111-19-09,

Sec. 10.37.3 Health Benclits.

(a) Health Benefits. The health benefits required
by this articla shall consist of the paymem of at least
four dollars and fifiy cents {§4.50) per hour by
Airport Employers and at least ane dollar and twenty-
five cents ($1.25) per howr by all other Employers
towards the provision of health care benefits for
Employees and their dependents. Proof of the
provision of such benefils must be submitied 1o the
awarding authority o qualify for the wage rate in
Section 10.37(a) for Employees with health benefits.

Airport Emplayees canpnot waive the health benefits
offered by an Airport Employer when the Airpor
Employer does uot require an out-of-pocket
contribution by the Aimpart Employee. Consisten
with and as shall be reflected in the hourly rates
payable 10 Alrport Employees as provided in
10.37.2(a) above, the amount of payment for healh
benefits by Airpart Emplovers shall be adjusted
annually to correspond with adjustments, if any, to
retirement benefits paid to members of the Los
Angeles City Employees Retivement  System
{LACERS), made by the CERS Board of
Administration under § 4.1040. The Office of
Administrative and Research Services shall so advise
the DAA of any such change by Junc | of each year
and of the required new hourly payments, if any. On
the basis of such report, the DAA shall publish a
bulletin announcing the adjusted payment, which
shall 1ake effect upon such publication.

(1)  Periodic Review. At least ance every three
years, the Office of Administrative and Research
Services shall review the health bepefit payment by
Airport  Employers set fortk in 10.373(8) to
determine whether the payment accurately reflects
the cost of health cara and (o assess the iimpacts of the
health benefii payment on Alfrport Employers and
Alrport Employees and shall ransmit a report with its
findings Lo the Couneil,

SECTION HISTORY

Added by Ord. No, 171, 347, B 5-5.57.
Asended ky: fn Entirety, Ord. Mo, 172,336, BT 1-14-82; In
Kmtivety, Ord Nu. 180872, Bl 10-19-09.

See. 10.37.4 Notifying Employees of their Potential
Right to the Federal Earned lncome Credi.

Employers shall inforin employees making less than
twelve dollars ($12) per hour of their possible right 10
the federal Eamed Income Credit ("EIC") under § 32
of the Internal Revenue Code of 1954, 26 US.C,
§ 32, and shall make available 1o employees forms
informing them about the EIC and forms requited o
sccure advance EIC payments from the employer.

SECTION HISTORY

Article and Section Added by Ord. Mo, 170,547, £ 5-3-97.
Awended by: In Entivety, Ord, No, 172,336, B 1-14-99.

Sec. 10.37.5 Retaliation Prohibited.
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Neither an employer, as defined in this article, nor
any other person employing individuals shall
discharge, reduce in compensation, or otherwise
discriminale against any employse for complaining to
the City with regard to the employer's compliance or
anticipated compliance with this article, for opposing
any practice proscribed by this arlicle, for
participating in proceedings related to this article, for
seeking to enforce his or her rights under this article
by any lawful means, ot for otherwise asserting rights
under this article,

SECTION HISTORY

Article and Seciion Added by Ordl. No. 171,547, Eff. 5-3.97.
Amended by: It Ewtively, Ord. No. 173,330, Eff 1-14-99,

See, 10.37.6 Enforcement.

(a) An employec claiming violation of this article
may bring an action in the Municipal Courl or
Superior Court of the Swate of California, as
appropriate, against an employer and may be
awarded:

(1}  For failure to pay wages required by this
article - back pay for sach day during which the
violation continued.

(2) Tor failure 10 pay medical benefits - the
differential between the wage required by this
aticle without benefits and such wage with
benefits, Jess amounts paid, if any, toward medical
benefits.

(3) For refaliation - reinstatement, back pay, or
other equitable relief the court may deem
uppropriate.

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

{b)  The court shall award reasonable atterney’s
fees and cosis lo an employee who prevails in any
such enforcement action and ta an employer who so
prevails ifthe employee’s suit was frivelous,

{¢) Compliance with this article shall be required
in all City coniracts to which it applies, and such
coniracts shall provide that violation of this article
shall constitute @ malerial breach thereof and entitle

the City to terminate the contract and otherwise
pursue legal remedies that may be available. Such
contracls shall also include a pledge that there shall
be compliance with federal law proscribing
redaliation for unian organizing.

(d) An employee claiming violatioo of this article
may report such claimed violation to the DAA which
shall investigate such complaint. Whether based
upon such a complaint or othérwise, where the DAA
has determined that an employer has violated this
atticle, the DAA shall {ssue a written notice (o the
employer that the violation is to be corrected within
ten (10) days. In the event that the employer has not
demonslrated lo the DAA within such peried that it
has cured such violation, the DA A may then:

(1) Request the awarding authority to déclare a
material breach of the service contract, public lease
or license, or financial assistance agreement and
gXercise its contractual remedies therennder, which
are to include, but not be lmited to, termination of
the service contract, public lease or license, or
financial assistance agreement and the retwn of
monies paid by the City for services not yet
rendered.

{2) Request the City Council to debar the
employer from fuwre City contracts, leases, and
licenses for three (3) vears or witil all penalties and
restitution have been fully paid, whichever aceurs
last, Such debarment shall be to the extent
permitted by, and under whatever procedures may
be required by, law.

{3)  Request the City Attorney to bring a civil
action against the employer seeking;

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

(ii} A fine payable to the City in the amount of
up to one hundred dollars (3100} for each
violation for each day the violation remains
uneured,

Where the alleged violation concerns non-payment of
wages ot health premiums, the employer will not be
subject to debarment or civil penalties if it pays lhe
monies in dispute inte a holding account maintained
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by the City for such purpose. Such disputed monies
shall be presented to a neutral arbitrator for binding
arbitration. The arbitrator shall determine whether
such monies shall be disbursed, in whole ar in par, (o
the employer or to the emplovess in question.
Regularions promulgated by the DAA shall establish
the framework and procedures of such arbitration
process. The cost of arbitration shall be borne by the
City, unless the arbitrator determines that the
employer’s position in the matter is frivolous, in
which event the arbitrator shall assess the employer
for the full cost of the arbitration. Interest earned by
the City an monies held in the holding account shall
be added to the principal sum deposited, and the
monies shall be disbursed in accordance with the
arbitration award. A service charge for the cost of
account maintenance and service may be deducted
therefrom.

(c) Nuowwithstanding any provision of this Code or
any other ordinance to the conwary, no criminal
penalties shall attach for violation of this anticle.

SECTION HISTORY

Addled by Ord. No. 178,547, &ff. 5-3-97.
Amended by i Evtively, Ond. No. 772,336, Bf {-14-99; Subser,
). Parc. (1), Ord. Ne. 173,747, Eff 2.24-01.

Sec. 10.37.7 Administration.

The City Council shall by resolution designate a
department or office, which shall promulgate rules
for implementation of this article and atherwise
coordinate administration of the requirements of this
article (“designated administrative agency™ - DAA),
The DAA shall monitor compliance, including the
investigation of claimed violations, and shall
promulgate implementing regulations consistent with
this article. The DAA shall also issue determinations
that persons are City financial assistance recipients,
that pacticular contracts shall be regarded as “service
contracts” for purposes of Section 10.37.1(j), and that
particular leases and licenses shall be regarded as
“public leases” or “public licenses™ for purposes of
Section 10.37.1(i}, when it receives an application for
a determination of nor-coverage or exsmption as
provided for in Seetion 10.37.13. The DAA shall
also establish employer reporting requirements on
employee sompensation and on natification about
and wvsage of the federal Eamed Income Credit
cefierred to in Sectiom 10.37.4. The DAA shall report

on compliance to the City Counzil no less frequent|y
than annually.

During the first, third, and seventh years of this
article’s operation since May §, 1997, and every third
yedr iherealler, the Office of Adminisirative and
Research Services and the Chief Legislative Analyst
shall conduct or commission an evaluation of this
article’s operation and effects. The evaluation shall
specifically address at least the following mauers:
{a) how extensively affected emplovers are
complying with the article; (b)  how the article is
affecting the workforce composition of affected
employers; {c) how the article is affecting
productivity and service quality of affected
employers, (d)  how the additional costs of the
article have been distributed among workers, their
employers, and the City. Within ninety days of the
adoption of this arlicle, these offices shall develop
detailed plans for evaloation, ineluding a
determination of what cutrent and futlure data will be
needed for effective evaluation.

SECTION HISTORY

Added by Ord. No. 174,347, B, 5-3-97.

Amendect by I Emrivery, Ord No. 172,334, B 1-14-99; Ord,
No. 173,285, EJL 6-26-00, Cper. 7-1.00; Ord. No. 173,247, &) 2-
24-t).

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

Service  confracts otherwise subject 1o
compelitive bid shall be let by competitive bid iF they
involve the expenditure of at (east iwo-millicn dollars
($2,000,000). Charter Section 372 shall not be
applicable to service contracts,

SECTION HISTORY

Addee by Ord. No, 171,547, B 5-5-97.
Awended by I Bwiredy, Ord. Ne. 72,336, ki, 1-14=99; Qrd.
No, 173,285, Eff 6=26-00, Oper. 7- 111

Sec, 10,379  Coexistence with Other Available
Relief for Specific Deprivations of Protected
Rights.

This article shall not be construed Lo limit an
employee's right to bring legal action for violation of
other minimum compensation laws.
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SECTION HISTORY

Article and Sectidsi JAdded by Ord. No. 171,547, Eff 5-5.97,
Anended by: 5t finttrery, Ord. Mo, 172,336, BfF 1-15-93

-Sec. 10.37.10 Expenditures Covered,

This article shall apply to the expenditure --
whether thvough ald to City financial vecipients,
service contracts let by the City, or service conlracts
let by its financial agsistance 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 City {o expend such other funds.

SECTION HISTORY

Arttele gl Section Adeded by Ord. No, 171,547, EIJ. 5-5-97,
Amended by: I Entirely, Ord, Mo, 172,336, BEff. 1-14-99.

Sec. 10.37.11 Timing of Application,

{a) Original 1997 Ordinance. The provisions of this
article as enacted by City Ordinance No. 171,547,
effective May 35, 1997, shall apply to (1) contracts
consummated and financial assistonce provided after
such date, (2)contract amendments consummated
after such date and before the effective date of the
1998 ordinance which themselves met the
requitements of former Section 16.37,1(h) (definition
of “service cantraet™) or which extended coniract
duration, and (3} supplemental financial assistance
provided after May 5, 1997 and before the effective
date of the 1998 ordinance which itself met the
requirements of Section 10.37.1(c).

{(b) 1998 Amendment. The provisions of this article
as amended by the 1998 ordinance shall apply o
(1) service contracts, public leases or licenses, and
financial assistance agresments consummated after
the effective date of such ardinance and
(2) amendments, consummated after the effective
date of such ordinance, to service coniracts, public
leases  or  licenses, and  financial assistance
agreements thal provide additional monies or which
extend term.

(c) 2000 amendment, The provisions of this article
as amended by the 2000 ordinance shall apply to
(1) service contracts, public leases or public licenses
and Cily financial assistance recipient agreements

consummated after the effeclive date of such
ordinadce and (2) amendments to service contracts,
prublic leases or licenses and City financial assistanee
recipient agreements which are consummated after
the effective date of such ordinance and whick
provide additional monies or which extend the term,

(d) 2009 Amendment. The provisions of this article
as amended by the 2009 ardinance shall become
operative ninety (90) days following the effective
date of the 2009 ordinance.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.
Amended bye I Enifivety, Ord. No. 172,336, Eff 1-14-99: Subsee,
(b), Subsee, (c) Added, Ord. No 173,747, B 3-24-01; Swlser. (d)
Added, Ord. No. 180.877, Lff. I0-19-05,

See. 10.37.12  Supersession by  Callective
Bargaining Agreement,

Parties subject to this article may by collective
bargaining agreement provide thal such agreement
shall supersede the requirements of this aticle,

SECTION HISTORY

Article and Section Added by Ord. No, 171,342, £ff; 5-5.97.
Amended by It Entteess, Ord No. 172,336, Eff 1-14-99.

See, 10.37.13 Liberal Interpretation of Coverage;
Rebuttable Presumption of Coverage.

‘The definitions of “City financial assistance
recipient” in Section [0,37,1(¢), of “public lease ot
license” in Section [0.37.1¢1), and of “service
contract” in Section 10.37,1(j) shall be liberally
interpreted so as to further the policy objectives of
this article, All recipients of City financial assistance
meeting the menelary thresholds of Section
10.37, (¢}, all City leases and licenses (including
subleases and sublicenses) where the City is the
lessor or licensor, and all City contracts providing for
servicés that are more than incidental, shall be
presumed to meet the corresponding definition just
mentioned, subject, lowever, to a determination by
the DAA of non-coverage or exemption on any basis
allowed by this article, including, but not limited to,
non-coverage for failure te satisfy such definition,
The DAA shall by regulation establish procedures for
informing persons engaging in such transactions with
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the City of their apporiunity to apply for a
determination of non-coverage or exemption and
pracedures for making determinations on such
applications,

SECTION HISTORY

AAedebed by Ord, No, 172,330, GiF, 1-14-99.
Amendid by: Ord. No. 173,747, Bl 2-24.0).

Sec. 10.37.14 Severahility

If any provision 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

Avticle and Section Added by Ord, Na. 171 547, Bt 3-3-97,
Amended by: $i Eittivety, Ord, Na. {72,336, Bjff. 1-14-99
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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 cantracts o private
firms to provide services to the public and to City
government. ‘The City awards many contracts 1o
private firms o provide services o the public and to
City government. The Cily zlso provides linancial
assistance and funding to others for the purpose of
ceonomic development or job prowth, Al the
conclusion of the lerms of a service cantract with the
Cily or with those receiving financial assistance from
the City, competition resulis in the awarding of a
service contract to what may be a different
gontraclor.  These new contracls cflen involve
anticipated changes in different managerial skills,
new (echnology or techniques, new themes or
presentations, or lower costs.

The City expends grant funds under
programs created by the federal and slate
governments. Such expenditures serve lo promole
the goals established for those programs by such
povernments and similar goals of the City, The City
intends that the policies underlying this article serve
to guide the expenditure of such funds to the exwent
allowed by the laws under which such grant
programs ave established.

Despite desired changes through the process
of enlering into new conlracts, it is the experience of
the City that reasons for change do not necessarily
include a need w0 replace workers prasently
performing  services who already have wseful
knowledge about the workplace where the services
are performed,

Incinibent workers have already invaluable
knowledge and experience with the work schedules,
practices, and clients, The benefits of replacing these
workers  withoul such  experiences  decreases
efficiency and results in a disservice (o City and City
financed or assisted projects,

Retalnlng existing service workers when a
change in contractors oceurs reduces the likelihood of
labor disputes and disruptions. The reduction of the
likelihood of labor dispuies and disruptions results in
the assured continuity of services fo citizens who
receive servicos provided by the City or by City
linanced or assisted projects.

It is unacceplable that conlracting decisions
involving the expenditure of City Tunds should have
any potenrial effect of creating unemployment and
the consequential need for social services. The City,
as a principal provider of social support services, hag
an interest in the swbility of employment under
cantracts with the City or by thase receiving financial
assistance from the City. Tha retention of existing
workers benefils that interest.

SECTION HISTORY

Article and Sechion Adeded by Ord, No. 170,784, Eff 1-13-94
Amepded by: Article uid Section, Qrd, No, 71,004, Eff 5-18-96.

Sec. 10.36.1. Deliiiitions,

The follawing definitions shall apply
thiroughout this article:

{a} "Awarding authority" means that subordinate
or component entity or person of the City {such as a
department} or of lhe fnancial assistance recipient
that awards or is otherwise responsible for the
administration of & service contfract or, if none, then
the City or the City financial assistance recipient.

(b} "CHy" means the City of Los Angeles and all
awarding authorities thereof, including those City
deparimenis which exercise independent control aver
thefv  expenditure of funds, but excludes the
Community Redevelopment Agency of the City of
Los Angeles,

{c) "City finanelal assistance recipient” means any
person that receives from the City in any twelve-
month period discrete financial assistance  for
economic development or job growth expressly
articulated and identified by the City totaling at least
one hundred thousand dollars (5100,000); provided,
however, that corporations organized under Section §
30Kc)(3) of the Unifed States Internal Revenue Code
of 19534, 26 U.S.C. § 501{cX3), with annual operaling
budgets of less than five million dallars (§5,000,000)
or that regularly employ homeless persons, persons
who are chronically unemployed, or persons
receiving public assistance, shall be exempt,

Calegories of such assistance include, but sre not
limited to, bond financing, planning assistance, tax

EXHIBIT O 1
SCWRO




increment financing ekclusively by the City, and lax
credits, and shall not include assistance provided by
the Communily Developnient Bank, City staff
assistance shall not be regarded as financial
assistance for purposes of this article. A loan shall
not be regarded as financial assistance.  The
forgiveness of a loan shali be regarded as financial
assistance. A loan shall be regarded as financial
assistance to the extent of any differential hetween
the amount of the loan and the present value of the
payments thereunder, discaunted over the life of the
loan by the applicable federal rate as used in 26
U.S.C. Sections 1274(d), 7872(f). A recipient shall
not be deemed to include lessees and sublessees.
Service contracts for economic development or job
growth shall be deemed such assistance once the
£100,000 threshold is reached.

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

() “"Employee" means any person employed as a
service emplayee of & contractor or subcontractor
earning less than fificen dollars ($15,00) per hour in
salary or wage whose primary place of employment
is in the City on or under the authority of a service
contract and including but not limited to: hotel
employees, restaurant, food service ot banquet
employees; jenitorial employees; security guards;
parking attendants; nonprofessional health care
emplovees; gardeners; waste management
employees; and clerical employess; and does not
inclide a person who is (1) a managerial,
supetvisory, or confidential employees, or (2)
required 1o possess an oceupational license,

() "Person" means any individual, proprietorship,
partnership, joint venture, corporation, limited
fiubility company, trust, association, of other entity
that may employ individuals or enter into conuwacts,

(g) "Service coniract' means a contract lef to a
contractor by the City or a City financial assistance
recipient primarily for the furnishing of services to or
for the City or finaneial assistance recipient (as
opposed to the purchase of goods or other property)
and that Involves an expenditure or receipt in excess
of twenty-five thousand dollars ($25,000) and a
confract term of at [east three months.

(h)  "Subcomntractor' means any person not an
employee that enters into a contract with a contractor
to assist the contractor in pecforming a scérvice

contract and that employs emplovees for such
purpose,

(i) ""Successor service contract” means a service
conlract where the services to be performed are
substantially similar to a service coniract thal has
been recently terminated.

SECTION HISTORY

Adided by Ord. No. 170,784, £, 1-13-98,
Amended by Ord, No. 171,004, Lff, 5-18-96; Subsev, (¢4 Ord,
No. 172,843, gL 11-4-99.

Sec. 10.36.2. Transition Employmeni Périod.

{a}) Wherz an awarding authority has given nolice
that a service contract has been terminated, or where
a service contractor has given notice of such
termination, upon receiving or giving such notice, as
the case may be, the terminated contractor shall
within ten (10) days thereafter provide to the
successor contractor the name, address, date aof hire,
and employment occupation classification of each
employee in employment, of itself or subcontractors,
at the time of contract termination, If the términated
contractor has not learned the identily of the
successor contractor, if any, by the time that notice
was given of contract termination, the terminated
contractor shall obtain such information rom the
awarding authority. 1f a successor service contract
hiag not been awarded by the end of the ten (10)-day
period, the employment information referred to
earlier in this subsection shall be provided to the
awarding authority at such time. Where a
subcontract of a service contract has been terminated
prior to the termination of the service caniract, the
terminated subcontractor shall for purposes of this
article be deemed a terminated contractor.

(1) Where a service contract ot contracts are
being let where the same or similar services were
rendered by under multiple service contracs, the
City or City financial aid recipient shall pool the
employees, ordered by seniority within job
classification, under such prior contracts,

{2) Where the use-of subcontractors has occurred
under the terminated contract or where the use of
subconiractors is to be permitted under the
successor contract, or where both circumstances
arise, the City or City financial assistance
recipient shall pool, when applicable, the
employees, ordered by seniarity within job
classification, under such prior contracts or
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subcontracts  where required by and In
aceordance with rules avthorized by this article.

{b) A successor conliactor shall retain, for a ninety
(90)-day transition employment period. employees
who have been employed by the terminated
confractor or its subcontractors, if any, for the
preceding twelve (12) months or longer. Where
pooling of employees has occurred, the successor
contractet shall draw fram such paols in accordance
with rules established under this aticle. Diring such
ninety (90)-day period, employees so hired shall be
employed under the terms and conditions established
by the successor contractor (or subcontractor) or as
required by law.

{c) I[fat anylime the successor conlractor determines
that fewer employees are required to perform the new
service contract than were required by the terminated
contractor (and subcontractors, if any), the suceessor
contiactor shall retain employees by seniority within
job classification.

(d) During such ninety (90)-day period, the
successor contractor {or subconlractor, where
applicable) shall maintain & preferential hiring list of
eligible covered employces no! refnined by the
successor confractor (or subcontractor) from which
the successor contractor (or subcantractor) shall hire
additional employees.

(e) Except as provided in subsection (c) of this
section, during such ninety (90)-day period the
successor confragtor (or subcontractor, where
applicable) shall not discharge without cause an
employee retained pursuant to this arficle. "Cause”
for this purpose shall include, bul not be limited to,
the employee's conduct while in the employ of the
terninated  contraclor or  subcontractor  that
contributed to any decision to terminate the contract
or subcontract for fraud or poor performance.

(N At the end of such ninety (90)-day period, the
successor  contractor  (or  subcontractor, where
applicable) shall perform a written performance
evaluation for each employee retained purswant to
this article. If the employee's performance during
such ninely (90)-day period i3 satisfactory, the
successor contracior (or subconuractor} shall offer the
emplovee continued employment under the terms and
conditions established by the successor contractar (or
subcontractor) or as required by law. During such
ninsly (90)-day period, the sticcessor contractor shall
maintain a preferential hiring list of eligible covered
emplovees not retained by the successor contractor

from which the successor contractor shall hire
additional employees.

{g) 1fthe City or a City financial assistance recipient
enters into a service contract for the performance of
work that prior to the service contract was performed
by the City's or the recipient's own service
employees, the City or the recipient, as the case may
be, shall be deemed to be a "terminated contractor”
within the meaning of this section and the contractor
under the service contract shall be deemed to be a
"successor contractor" within the meaning of this
sectlon and section 10.36.3,

SECTION HISTORY

Added by Ord. No_ 170,784, Eff 1-13-94.
Amended By: Orvd, Na. 17100, Eff 5-18.96; Subsec. (g) Added.
Ord. Mo, 172,349. BfY, 1-29-99,

Sec. 10.36.3. Enforcement.

(a) An emplayee who has been discharged in
violation of this arlicle by a successor contractor or
its subconiractor may bring an aclion in the
Munigipal Cowmt or Superior Cowrt of the State of
California, as appropriate, against the successor
contractor and, where applicable, its subcontractar,
and may be awarded:

(1) Back pay for each day during which the
violation continues, which shall be caleulated at
a rale of compensation not less than the higher
of:

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

(B} The final regular rale reccived by the
employee,

{2) Costs of benefits the successor contractor
would have incurred for the employse under the
successor contractor’s (or subcontractor's, shere
applicable) benefit plan.

{b) I the employee is the prevailing parly in any such
legal action, the court shall award reascnable
attorney's [(ees and costs as part of the cosfs
recoverable.

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

(d) Notwithstanding any provision of this Code or
any other ordinance fo the contrary, no criminal
penalties shall attach for any violation of this article.

SECTION HISTORY

Added by Ord. Neov | 70,784, B, 11396,
Amended By Ovd. No. {7100, Eff, 5-18-95.

Sec. 10.36.4. Exemption for Successor Contractor
or Subcontractor's Prior Employecs.

An awarding authority shall upon application by a
contractor  or subcontractor exempt from  the
requirements of this article a parson employed by the
contractor or subcontractor continuously for et least
twelve (12) months prior fo the commencement of
the successor servioe contracl or subcontract who is
proposed to work on such contract or subcontract ag
an employee in @ capacity similar to such prior
employment, where the application demonstrates that
(a) the person would otherwise be lald off work and
{b) his or her retention would appear to be helpful to
the contracior or subcontractor in performing the
successor contract or subcontract. Once a person 50
exempted commences work under a service cobitract
or subcontract, he or she shall be deemed an
employes as defined in Section 10.36.1(g) of this
Code.

SECTION HISTORY

Added by Ord. No. 170,284, Eif' 1-13-96.
Amended By: Ovd Na, 871,904, B 5-18-95.

Sec. 10.36.5, Coexistence with Other Available
Reliel for Specific Deprivations of Profected
Riglits.

This article shall not be construed 1o limil an

employee's right to bring legal action for wrongful
termination.

SECTION HISTORY

Addzed by Ord. No. 170,784, Bff. {-13-94.
Anieneed By; Ord, No. 121,004, Eff 5-18-96.

Sec. 10.36.6, Bxpenditures Covered by this Article.
This article shall apply to the expenditure, whether

{hrough service cantracts let by the City or by its
financial assistance reciplents, of funds entirgly

within the City's cantrol and to other funds, such as
federal or state grant funds, where the application of
this article is consotiant with the laws autharizing the
City to expend such other funds. City financial
assistance recipients shall apply this article (o the
expenditure of non-City funds for service contracis to
be performed in the City by complying themselves
with § 10.36.2(g) and by contractually requiring their
service contractors to comply with this article. Such
requirement shall be imposed by the recipient wntil
the City financial assistance has been fully expended,

SECTION HISTORY

Added by Ord, No, 170,004, B 5-18.96.
Amended by:  Ord, No. 172,337, Effl 1-14-99; Ord. Na. 172,843,
B 11499

Sec. 10.36,7. Timing of Application of Ordinances
Adding and then Amending this Article.

The provisions of this article as set forth in City
Ordinance No. 171,004 shall apply to contiracts
consummated and financial assistance provided after
May |8, 1996 (the effective date of City Qvdinance
No. 171,004). As for contiacts consnmmated and
financial assistance provided after the original
version of this article took effect on January 13,1996
{by City Ordinance No. 170,784} and through May
18,1996, the City directs its appointing authoriiies
and urges others affected to use their best efforts to
work cooperatively so as ta allow application City
Ordinance No, 171,004 rather than City Ordinance
No. 170,784 io service contracts let during such
period. No abragatioh of contrict or other rights
created by City Ordinance No. 170,784, absent
consent to do so, shall be effected by the retroactive
application of City Ordinance No. 171,004

SECTION HISTORY

Adided by Orid. No. 171,784, Eff1-13-96.
Amended By Ord. No. 171,604, Eff. 5-18-96; Ord No. 172,337
T 1-14-99,

Sec. 10.36.8. Promulgation of Implementing Rules,

The City Council shall by resolulion designate a
department or office, which shall promulgate rules
for implementation of this ardcle and otherwise
zoordinate administration of the requirements of this
article,

SECTION HISTORY

Added by Ord. Mo, i71.004 Eff.3-18-96.
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See, 10.36.9. Severability.

If any severable pravision or provisions of this article
or any application thercaf is held invalid, such
invalidity shall not affect other provisions or
applications of the article thai can be given effect
notwithstanding such invalidity.

SECTION HISTORY

Adeled by Ord. No. 171,004, £[).5-18-96.
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LOS ANGELES WORLD AIRPORTS
CONTRACTOR RESPONSIBILITY PROGRAM
PLEDGE OF COMPLIANCE

The Los Angeles World Airports (LAWA) Contractor Responsibility Pragram (Beard Resalution
#21601) provides that, unless specifically exempted, LAWA contractors working under contracts
for services, for purchases, for consttuction, and for leases, that require the Board of Airport
Commissioners' approval shall comply with all applicable provisions of the LAWA Cantractor
Responsibility Program. Bidders and proposers are required to complete and submit this
Pledge of Compliance with the bid or proposal or with an amendment of a contract subject to
the CRP. In additian, within 10 days of executian of any subcontract, the contractor shall submit
to LAWA this Pledge of Compliance from each subcontractor who has been listed as performing
work on the contracl.

The contractor agrees to comply with the Contractor Responsibllity Program and the following
provisions:

(8 To comply with all applicable Federal, state, and local laws in the performance of the
contract, including but not limited to, laws regarding health and safety, labor and
employment, wage and hours, and licensing laws which affect employees.

{b) To notify LAWA within thity (30) calendar days after recelving notification that any
government agency has initiated an investigation that may result in a finding that the
caniractor is not in compliance with paragraph (a).

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

(d) To pravide LAWA within thirty {(30) calendar days updafed responses to the CRP
Questionnaire if any change oceurs which would change any response contained within
the completed CRP Questionnaire, Note: This provision does not apply to amendments
of cantracts not subject to the CRP and to subcontractors not required to submit a CRP
Questionnaire.

(e) To ensure that subcontractors working on the LAWA contract shall complete and sign a
Pledge of Compliance attesting undet penalty of perjury to compliance with paragraphs (a)
through (c) herein. To submit to LAWA the completed Pledges.

{(fi  To nolify LAWA within thirty {30) days of becoming aware of an investigation, viclation or
finding of any applicable federal, state, or local law involving the subcontractors in the
performance of a LAWA contract.

{g) To cooperate fully with LAWA during an investigation and to respond to request(s) for
infotmation within ten (10) working days from the date of the Nofice to Respond.

Failure to sign and submit this form to LAWA with the bidfproposal may make the bid/praposal
non-responsive,

Company Neme. Address and Phone Number

Signalure of Officar or Authorized Represantalive Date

Print Name and Title of Officer ar Autharized Representative

Projact Title

GRP Pledgs.doc




Los Angeles World Airports (LAWA)
Contractor Responsibility Program
Rules and Regulations

LOS ANGELES WORLD AIRPORTS

CONTRACTOR RESPONSIBILITY PROGRAM
RULES AND REGULATIONS

Effective date: August 23, 2011

Procurement Services Division
7301 World Way West, 4" Floor
Los Angeles, CA 90045

(424) 646-5380

(424) 648-9262 (Fax)
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Los Angeles World Airports (LAWA)
Contractor Responsihility Program
Rules and Regulations

These Rules and Regulations are promulgated pursuant to Board Resolution #21601, the Los
Angeles Warld Airports Contractor Responsibility Program (CRP). Each Requesting LAWA
Division shall cooperate to the fullest extent with the Executive Director in the administration of

the CRP.

Tha Executive Director may amend these Rules and Regulations from time to time as

required for the implementation of the CRP.

A. DEFINITIONS

1. Adoption of CRP definitions: For purposes of these Rules and Regulations, the
definitions set forth in the Board Resoclution are incorporated herein by reference, and
include the following:

oowm

——Ta~e

Board

Executive Director

Los Angeles World Airports (LAYYA)

"Contract” means any agreement for the performance of any work or service, the
provision of any goods, eguipment, materials or supplies, or the rendition of any
service to LAWA or to the public or the grant of a public lease, which is awarded or
entered into by or an behalf of LAWA. These Rules and Regulations shall apply to the
following contracts:

(1) Contracts for services that require Board approval.
(2) Contracts for purchasing goods and products that require Board approval.
(3) Construction contracts that require Board approval.

Contractor
Subcontractor

Bidder

Bid

Invitation for Bid (“IFB")
Public Lease

2. New Definitions:

a,

b.

01/2014

“Awarding Authority” means either the Executive Director or the Board of Airport
Commissioners ("Board") or the Board's designee.

“CRP Questionnaire’ means the set of questions developed by Procurement Services
Division (PSD) that will assist LAWA in determining a bidder ar contractor's
responsibility. Information solicited from the CRP Questionnaire may include but is not
limited to: ownership and name changes, financial resources and responsibility,
satisfactory performance of other contracts, satisfactory record of compliance with
relevant laws and regulations, and satisfactory record of business integrity. PSD may
amend the CRP Questionnaire from time to time.
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c. “CRP Pledge of Compliance’ means the CRP Pledge developed by PSD. The CRP
Rules and Regulations may be updated from time to time by PSD. The CRP Pledge
shall require contractors to sign under penalty of perjury that the contractor will:

(1) Comply with all applicable Federal, State, and local laws and regulations during
the performance of the contract, including but not limited to laws regarding health
and safety, labor and employment, wage and hour, and licensing laws which affect
employees,

(2) Notify LAWA within 30 calendar days after receiving notification that any
government agency has initiated an investigation that may result in a finding that
the confractor did not comply with subparagraph 2(c)(1) above in the performance
of the contract,

(3) Notify LAWA within 30 calendar days of all findings by a government agency or
court of competent jurisdiction that the contractor has violated subparagraph 2(c)
(1) above in the performance of the contract.

{(4) Provide LAWA within thirty (30) calendar days updated responses to the CRP
Questionnaire if any change occurs which would change any response contained
within the completed CRP Questionnaire. Note: This provision does not apply to
amendments of contracts not subject to the CRP and to suhcontractors not
required to submit a Questionnaire.

(5) Ensure that subcontractors working on the LAWA contract shall complete, sign and
submit a CRP Pledge of Compliance attesting under penalty of perjury to
caompliance with paragraphs 2(¢){1) through (4).

(6) Notify LAWA within thirty (30) days of becoming aware of an investigation, violation
or finding of any applicable Federal, State, or local law involving the subcontractors
in the performance of a LAWA contract.

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

d. “Requesting Division” means the LAWA division(s) which issued the Request For
Bids ("RFB”), Request For Proposal (‘RFP") or Request for Qualifications ("RFQ”").

e. “Responsibility” means possessing the necessary “rustworthiness' and “quality,
fitness and capacity” to perform the work set forth in the contract.
B. SUBMISSION OF CRP QUESTIONNAIRES
1. Issuance of Invitation for Bids (IFB). These include Request for Bids (RFB), Request for

Proposals (RFP), and Request for Qualifications (RFQ). Unless otherwise exempt from
the CRP, if 2 proposed contract meets the definition of a contract subject to the CRP as

01/2014

EXHIBIT P




Log Angeles World Airports (LAWA)
Contractor Responsibility Program
Rules and Regulations

defined in the Resolution and these Rules and Regulations, LAWA shall include in the
IFB:

a. Language informing potential bidders of the CRP;
b. The CRP Questionnaire that bidders submit with their bid; and
¢. The CRP Pledge of Compliance that bidders submit with their bid,

2. Submission of CRP Questionnaires with Bids:

a. All bid and proposal submissions are required to contain a completed and signed CRP
Questionnaire and a signed CRP Pledge of Compliance.

b. Failure to submit a CRP Questionnaire and a CRP Pledge of Compliance in
accordance with the IFB procedures may make the bidder non-responsive and
disqualified from the bidding process. ‘

¢. Submitted CRP Questionnaires and CRP Pledge of Compliance become puhlic
records, and information contained therein will be available for public review, except to
the extent that suich information is exempt from disciosure pursuant to applicable law.

3. Use of a non-competitive process to procure the proposed contract If a non-
compelitive process is used by LAWA Divisions to procure the proposed contract, the
proposed contractor is required to submit the completed CRP Questionnaire and a signed
CRP Pledge of Compliance ta LAWA for determination of contractor responsibility prior to
execution of the contract.

4. Subcontractors; The list of subcontractors shall he submitted with the bid and will be
made available for public review along with the hidder's Questionnaire, For construction
contracts, bidders must list a subcontractor proposed to be used on the City contract if the
subcontractor will be performing work on the construction contract in an amount in excess
of $10,000 or in excess of one-half of one percent of the total bid amount, whichever is
greater. For service contracts, bidders must list subcontractors as required by the IFB.

01/2014
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C. LAWA REVIEW OF SUBMITTED CRP QUESTIONNAIRES

1. Departmental Review of submitted bids: As part of the determination of a bidder's
responsiveness, PSD will review the bid submissions to determine whether a completed
CRP Questionnaire, signed under penalty of perjury, has been included with the bid. If a
completed Questionnaire has not been included with the bid as required hy the IFB
procedures, the bidder may be deemed to be non-responsive and may be disqualified
from the bidding process.

2. Posting of CRP Questionnaires and Subcontractor List: Requesting Divisions wiill
forward to PSD the completed CRP Questionnaires and subcontractor list(s), if any,
submitted by the responsive bidders to make available for public review as follows:

a.

If a contract is to be awarded pursuant to a competitive bid process, the CRP
Questionnaires for the three lowest responsive bidders and their list of proposed
subcontractors, if any, will be forwarded to PSD to make them available for public
review for a minimum period of 14 calendar days.

If a contract is to be awarded pursuant to a proposal (RFP) or qualifications (RFQ) and
award is not based on the lowest submitted bid price, the CRP Questionnaires for the
short-listed proposers and their list of proposed subcontractors, if any, will be
forwarded to PSD to make them available for public review for a minimum period of 14
calendar days. If no short-listing procedure is used, the CRP Questionnaire for the
prospective contractor shall be made available for public review for a minimum period
of 14 calendar days.

If a contract is to be awarded to a Sole Source, the CRP Questionnaire for the
proposed contracter and their list of proposed subcontractors, if any, will be forwarded
to PSD to make it available for public review for a period of 14 calendar days.

No coniract shall be awarded to any bidder until at least 14 calendar days after the
CRP Questionnaire has been made available for public review. K administrative or
technical errors prevent or delay the posting of the CRP Questionnaire, the posting
period will be extended by the amount of time that the CRP Questionnaire was not
available for public review,

The CRP Questionnaire of the bidder/proposer awarded the contract will be retained
by the Requesting Division as part of the contract file. The CRP Questionnaires for
the bidders/proposers not awarded the contract will be retained in the custamary
manner by the Requesting Division.

3. Claims Resulting from Public Review:

a.

01/2014

Claims regarding a bidder or contractor's responsibility should be submitted to PSD in
writing. However, PSD may investigate a claim regarding a bidder's or a contractor's
responsibility, whether or not it is submitted in writing, if PSD In its discretion
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determines that the claim calls into question the bidder's, the proposer's or the
contractor's responsibility.

If PSD receives information which calls into question a bidder's responsibility, and the
Information was received before the contract has been executed, PSD shall:

{1) Notify the Requesting Division in writing that no contract shall be awarded unti
PSD has completed investigation into the matter,

{2) Investigate the matter as required in Ssaction G, “LAWA INVESTIGATION” to
determine its validity.

(3) Upon completion of the investigation, PSD shall notify the Requesting Division and
the Awarding Authority in writing of the result of the investigation.

(4) No coniract may be awarded to any bidder until after the investigation has been
completed and the Requesting Division and the Awarding Authority have
received written notification that the investigation has been completed.

{5} Findings from the PSD investigation received by the Awarding Authority will be
considersd by the Awarding Authority as part of the determination of the bidder's
respansibility.

If PSD receives written information that calls into question a contractor's responsibility,
and the information was received after the contract has been executed, PSD shall
investigate the matter as required in Section G, LAWA INVESTIGATION.

D. AWARD AND EXECUTION OF CONTRACTS

1. Departmental Determination of Responsibility and Award of Contract:

a.

01/2014

Requesting Division and the Awarding Authority shall determine whether a
bidder/contractor is a responsible bidder, proposer or contractor with the necessary
trustworthiness, quality, fithess and capacity to perform the work set forth in the
proposed contract by considering the following:

(1) Information contained in the CRP Questionnaire;

(2) Information and documentation from PSD's investigation;

(3) Information regarding the bidder's, proposer's or confractor's past performance
that may be contained in the City of Loz Angeles’ Contractor Evaluation
Database.

(4) Information that may be available from any compliance or regulatory governmental
agency, and

(5) Any other reliable information that may be available, including but not
fimited to information from any individual or any other governmenta)
agency.
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b.

The Board may award and the Executive Director may execute a contract with a
bidder or proposer only if:

(1) The bidder’'s or propaser's CRP Questionnaire has been made available for public
review for at least 14 calendar days uniess otherwise exempted from the posting
reguirement by the CRP,

{2) The bidder or proposer is not being investigated by PSD pursuant to the CRP,

(3) The hidder or proposer has not been found to be a non-responsible
bidder/proposer pursuant to the CRP;

(4) The bidder or proposer does not appear on any City list of debarred bidders or
contractors; and

(5) The bidder or proposer has met all other applicable City requirements.

2. Submission of Pledge of Compliance:

a,

Unless otherwise exempt from the CRP, all bid/proposal submissions (RFBs, RFPs
and RFQs) are required to contain a Pledge of Compliance with the CRP signed under
penalty of perjury. Failure to submit 2 CRP Pledge of Compliance with the
bid/proposal may make the bidder non-responsive and disqualified from the bidding
Process.

Within 10 calendar days of execution of a contract with LAWA, the contractor shall
submit to LAWA a signed CRP Pledge of Compliance from each subcontractor listed
as performing work on the contract.

3. Subcontractor Responsibility:

a.

01/2014

Contractors shall ensure that their subcontractors meet the criteria for responsibility
set forth in the CRP and these Rules and Regulations unless the subcontract is not
subject to the CRP.

Contractors shall ensure that subcontractors working on the LAWA agreament shall
complete and submit a signed CRP Pledge of Compliance.

Contractors shall not use in any capacity any subcontractor that has been determined
or found to be a non-responsible contractor by LAWA ar the City.

Subject to approval by the Requesting Division, contracters may substitute a non-
responsible subcontractor with another, responsible subcontractor with no changes in
bid amounts.
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4. Execution of Gontracts:

a. Unless exempt from the CRP, all contracts shall contain language obligating the
contractor to comply with the CRP.
b. No contract may be executed unless:

(1) The proposed contractor has submitted a signed Pledge of Compliance with the

{2) The proposed contractor's CRP Questionnaire, unless otherwise sxempt, has
been made available for public review for at least 14 calendar days in accordance
with these Rules and Regulations.

E. CONTRACT AMENDMENTS

1. Compliance with the CRP, except for the requirement to submit a CRP Questionnaire, is
required in contract amendments if the initial contract was not subject to the CRP, but the
fotal term and amount of the contract, inclusive of all amendments, would make the
contract subject to the CRP.

a. A contractor subject to the CRP because of an amendment shall submit a CRP Pledge
of Compliance to the Requesting Division before the contract amendment can be
executed.

b. Unless exempt from the CRP, all contract amendments shall contain contract
language obligating the contractor to comply with the CRP.

F. CONTRACTOR NOTIFICATION OF INVESTIGATIONS AND LUPDATE OF INFORMATION
1. Notification of Investigations: Contractors shall;

a. Notify the Requesting Division and PSD within 30 calendar days of receiving notice of
any findings by a government agency or court of competent jurisdiction that the
contractor violated any applicable Federal, State, or local law in the performance of a
LAWA, City of Los Angeles, County of Los Angeles, State of California, Federal
Government or other government contract, including but not limited to laws regarding
health and safety. labor and employment, wage and hour, and licensing laws which
affect employees.

b. Notify the Requesting Division and PSD within 30 calendar days of becoming aware of
a violation or finding of violation of any applicable federal, state, or local law involving

its subcontractors or sub-sub-contractors at any level in the performance of a LAWA
contract,

2. Update of CRP Questionnaire Information:

0172014
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a.

Updates of information contained in the contractor's respohses to the CRP
Questionnaire shall be submitted to the Requesting Division and PSD within 30 days
of any changes to the responses if the change would affect the contractor's
responsibility or ability to continue performing the contract.

PSD or the Requesting Division shall determine whether a contractor in a specific
situation should have pravided information or updated information.

(1) If PSD or the Requesting Division becomes aware of new information concerning a
contractor and determines that the contractor should have pravided information or
updated LAWA with such information, but the contractor has not done so, PSD
shall issue a written notice to the contractor requiring the contractor to subimit the
required information within 10 calendar days.

(2) If PSD or the Requesting Division becomes aware of new information concerning a
subcontractor and determines that the subcontractor should have provided
information or updated LAWA of such information, but the subeontractor has not
done so, PSD shall issue a written notice to the contractor requiring the
subcontractor ta submit the reguired information within 10 calendar days.

Contractor's failure to provide information or updated information when required by
LAWA, the CRP or these Rules and Regulations may be considered a material breach
of the contract, and, additionally, may result in the initiation of a non-respensibility
hearing pursuant to Section | of these Rules and Regulations.

3. Contractors shall ensure that subcontractors provide information and updates.
Contractors shall ensure that subcontractors petforming worlc on their LAWA contract
abide by these same updating requirements, including the requirement to:

a.

Notify the Reguesting Division and PSD within 30 calendar days after receiving
notification that any government agency has initiated an investigation which may result
in a finding that the subcontractor did not comply with any applicable Federal, Siate, or
local law in the performance of the LAWA or City contract, including but not limited to
laws regarding health and safety, labor and employment, wage and hour, and
licensing laws which affect employees

Notify the Recquesting Division and PSD within 30 calendar days of all findings by a
government agency or court of competent jurisdiction that the subcontractor violated
any applicable Federal, State, or local law in the performance of a LAWA or City of Los
Angeles contract, including but not limited to laws regarding health and safety, labor
and employment, wage and hour, and licensing laws which affect employees.

4. Submission of CRP Questionnaires and Updates of CRP Questionnaire Is Not
Applicable to Subcontractors: The requirement that contractors submit to LAWA CRP
Questionnaires and updates to the CRP Questionnaire responses does not apply to
subcontractors.

01/2014
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G. LAWA INVESTIGATION

1. Reporting of Alleged Violations: Allegations of violations of the CRP or these Rules
and Regulations shall be reported to PSD. Compilaints regarding a bidder's, proposer's
or contractor's responsibility should be submitted to PSD in writing. However, PSD may
investigate any claim or complaint regarding a bidder's, proposer's or a contractor's
responsibility, whether or not it is submitted in writing. Whether based on a written
complaint ot otherwise, PSD shall be responsible for investigating such alleged
violations.

2. Process:

a. Upon receipt of a complaint or upon initiation of an investigation, PSD shall netify the
Requesting Division, the Awarding Authority and the bidder, proposer or contractor in
writing that an investigation has been initiated.

b. The bidder, proposer or contractor shall cooperate fully with PSD in providing
information.  If the bidder/proposer or contractor fails to coopérate with PSD's
investigation or fails to timely respond to PSD’s requests for infarmation, LAWA may
initiate & non-responsibility hearing as set forth in Section | of these Rules and
Regulations. A contractor's failure to cooperate may be deemed a material breach
of the contract, and the City may pursue all available remedies.

c. To the extent permissible, PSD shall maintain the identity of the complainant, if any,
confidential.

d. Upon completion of the investigation, PSD shall prepare a written report of the findings
and notify the Requesting Division, the Awarding Authority and the bidder, proposer or
contractor of the resulis.

3. Results of Investigation:

a. When an investigation is completed before the contract is awarded, PSD shall notify

the Requesting Division and the Awarding Authority of the results, and Requesting

Division and the Awarding Authority will consider the information as part of the
determination of a bidder’s responsibility during the bid/proposal review process.

01/2014
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b. When an investigation is completed after the execution of a contract;

(1) 1f violations of the CRP are found, PSD shall notify the Requesting Division and
contractor of the violation and require the contractor to make corrections or take
reasonable measures within 10 calendar days.

(2) If the contractor fails to make cotrections as required, PSD shall notify the
Requesting Division and the Awarding Authority and may recommend that the
Awarding Autharity:

(i) Temminate the contract. ,
(i) Initiate a hearing to declare the contractor a non-responsible contractor.

H. VIOLATIONS OF THE CRP OR THESE RULES AND REGULATIONS

1. Violations of the CRP or of these Rules and Regulations may be considered a
material breach of the contract and may entile LAWA or the City to terminate
the contract.

2. Alleged violations of the CRP or of these Rules and Regulations shall be reported to
the PSD which will investigate all such complaints.

3. When a violation of the CRP or of these Rules and Regulations is found, PSD shall
notify the contractor and the Awarding Authority of the violation. PSD shall require
the contractor to correct the violation within 10 calendar days. Failure to correct
violations or take reasonable measures fo correct violations within 10 calendar days
may resultin PSD:

a. Recommending that the Awarding Authority declare a material breach of the
contract and that the Awarding Authority exercise all contractual and legal
remedies available, including but not limited to termination of the contract, and/or

b. Recommending that the Awarding Authority declare the contractor a non-
tesponsible contractor by initiating, within 30 calendar days or as soon as
practicable, a non-responsibility hearing in accordance with Section | of these Rules
and Regulations.

I. NON-RESPONSIBILITY HEARING

1. The process of declaring a bidder or contractor a non-responsible bidder or contracter
shall be initiated by the Awarding Authority after consultation with the City Attorney's
Office.

2. Before a bidder, proposer or contractor may be declared non-responsible, the bidder,
proposer or contractor shall be notified of the proposed determination of non-
responsibility and provided with an opportunity for a hearing.

01/2014
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3. The Awarding Authority or the Executive Director's designee shall preside over the non-
responsibility hearing and shall provide the bidder, proposer or contractor with the
following:

a.

g.
01,2014

The bidder, proposer or contractor shall be provided with written Notice of intent to
declare the bidder, proposer or contractor non-respansible (“Notice”) which shall state
that the Awarding Authority intends to declare the bidder, proposer or cantractor a
non-responsible bidder or contractor.

The Notice shall provide the bidder, proposer or contractor with the following
information:

(1)  That the Awarding Authority intends to declare the bidder or contractor a non-
responsible bidder, proposer or contractor.

(2) A summary of the information upon which the Awarding Authority is relying.

(3)  That the bidder, proposer or contractor has a right to respond to the information
by requesting a hearing to rebut adverse information and to present evidence
of its necessary trustworthiness, quality, fithess and capacity to perform the
work required under the contract.

(4)  That the bidder, proposer or contractar must exercise the right to a hearing by
submitting to the Awarding Authority a written reguest for a hearing within 10
working days of the date of the Natice.

(5) That failure to submit a written reguest for hearing within 10 working days of
the date of the Notice shall be considered a waiver of the right to a hearing that
allows the Awarding Authority to proceed with the determination of non-
responsibility. '

If the bidder or contractor submits a written reguest for a hearing, the hearing may be
held by the Awarding Authority for recommendation to the Board, which shall
male the final decision.

The hearing must allow the bidder, proposer or contractor an opportunity to address
the issues contained in the Notice of Intent to declare the bidder, proposer or
contractor non-responsible.

The Awarding Authority may determine that the bidder, proposer or contractor:

(1) Does not possess the necessary trustworthiness, guality, fitness, or capacity to
perform the work set forth in the proposed contract, should be declared a non-
responsible bidder, propoeser or contractor, and recommend to the Board
invocation of the remedies set forth in Section J of these Rules and Regulations.

(2) Should not be declared a non-responsible hidder or contractor.

The Board's determination shall be final and constitute exhaustion of administrative

reamedies.

The Board's final decision shall be in writing and shall be provided to the bidder,
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proposer or contractor, the Requesting Division and to PSD. If the bidder, proposer
or contractor is declared to be non-responsible, a copy of the final decision shall
also be provided to the CAO.

J. NON-RESPONSIBILITY SANCTIONS

1. A bhidder/proposer found non-responsible by LAWA shall be disqualified from:
a. award of the proposed contract or,
b. participating, in any way, in the proposed contract,

Such non-responsible bidder or proposer shall not perform any work in the proposed
contract, whether as a prime contractor, a subcontractor, a partner in a partnership, a
participant in a joint venture, a member of a consortium or in any other capacity.

2. An existing contractor found non-responsible by LAWA may be declared to have a
material breach of contract, and LAWA may exercise its contractual and legal remedies
thereunder, which are to include, but are not limited fo termination of the contract.

3. Upoen final determination of a bidder, proposer or contractar as non-responsible, PSD shall
provide the Requesting Division and the bidder, proposer or contractor with a written
naotice summarizing the Awarding Authority's findings and sanctions.

4. PSD shall maintain a listing of bidders/propasers and contractors who have been found
non-responsible by LAWA pursuant to the CRP.

K. EXEMPTIONS

1. Categorical Exemption: The following types of contracts are categorically exempt from
the CRP and these Rules and Regulations:

a. Contracts with a governmental entity such as the United States of America, the State
of California, a county, city or public agency of such entities, or a public or quasi-public
corporation located therein and declared by law to have such status.

b. Contracts for the investment of trust moneys or agreements relating to the
management of frust assets.

c. Banking contracts entered into by the Treasurer pursuant to California Government
Code Section 53630 et seq.

Board approval required for GRP Exemptions: The following types of contracts are
exempt from the requirement to submit a Questionnaire but remain subject to the
requirement that the contractor submit a Pledge of Compliance and notify the
Awarding Authority within 30 days of any information regarding investigations or the
results of investigations by any gevernmental agency into the contractor's compliance
with applicable laws.

01/2014
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a. Contracts awarded on the basis of exigent circumstances when the Awarding Autharity

finds the City would suffer a financial loss or that City operations would be
adversely impacted.

{1} This exemption is subject to approval by PSD.

{(2) The Awarding Authority shall submit a request to PSD for waiver along with

written certification that the required conditions exist.

{3} No contract may be exempted under this provision unless PSD has granted

written approvalof the waiver.

b. Contracts where the goods or services are proprietary or available from only one

G.

source.

(1) This exemption is subject to approvalby PSD.

{2) The Awarding Authority shall submit a request to PSD for waiver along with
written cerdification that the required conditions exist.

{3) No contract may be exempted under this provision uniess PSD has granted

written approval of the waiver,

Contracts awarded in accordance with Charter Section 371(e)(5). The Awarding
Authority must certify in wriling thal award is based on urgent necessity in
accordance with Charter Section 371{e)(5).

d. Contracts entered into based on, Charter Section 371(e)(6), (7) or (8). The Awarding

01/2014

Authority must certify in writing that the contract is entered into in accordance with

Charter Section 371(e)(8), (7} or (8).
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L.os Angeles World Airports (LAWA)
Contractor Responsihility Program
Rules and Regulations for Leases.

L. EFFECTIVE DATE OF RULES AND REGULATIONS

1. These Rules and Regulations apply to IFB's issued after the Executive Director has
approved these Rules and Regulations.

2. These Rules and Regulations apply to contracts entered into by LAWA after the Executive
Director has approved these Rules and Regulations.

3. Contracts amended after these Rules and Regulations are approved by the Executive
Director will become subject to CRP and these Rules and Regulations if they meet
definitions contained in the CRP and these Rules and Regulations,

M. CONSISTENCY WITH FEDERAL AND STATE LAW

The CRP and these Rules and Regulations do not apply in instances whete application would
be prohibited by Federal and State law or where the application would violate or be
inconsistent with the terms and conditions or a grant or contract with the Federal or State

agency.

N. SEVERABILITY

If any provision of the CRP or these Rules and Regulations are declared legally invalid by any
court of competent jurisdiction, the remaining provisions remain in full force and effect.

Contractor Responsibility Program
Rules and Regulations
EXHIBIT P
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FIRST SOURCE HIRING PROGRAM FOR AIRPORT EMPLOYEES

Puepose. The purpose of this First Source Hiring Proglam s to facilitate the employment
of Targeted Applicants by Airport Employers. It is a goal of this First Soutce Hiring
Program that this Program benefit Airport Employers by providing a pool of qualified job
applicants through a non-exclusive referral system,

Definitions, As used in this Program, the following capitalized terms shall have the
following meanings. All definitions include both the singular and plural form.

“Airport” shall mean Los Angeles International Airport.

"Airport Employer” shall mean a party that, through a contract, lease, licensing
arrangement, or other arrangement, aprees to eomply with this First Source Hiring
Program with regard to Airport Jobs, Operators of transportation charter party
limousines, non-tenant shuitles, and taxis shall not be considered Airport Employers.

"Ajrport Job" shall mean a job that either (i) is performed On-Site, or (ii) is directly
related to a contract, lease, licensing arrangement, or other arrangement under which the
employe1 is an Airport Employer. Positions for which City's Worker Retention Policy
requires hiring of particular individuals shall not constitute Airport Jobs for purposes of
this Program.

"City" shall mean the City of Los Angeles.

“Coalition” shall mean the LAX Coalition for Economic, Environmental, and
Educational Justice, an unincorporated association comprised exclusively of the
following organizations: AGENDA; AME Minister's Alliance; Clergy and Laity United
for Economic Justice; Coalition for Clean Air, Communities for a Better Environment;
Community Coalition; Community Coalition for Change, Environmental Defense;
Inglewood Coalition for Drug and Vielence Prevention; Inglewood Democratic Club;
Lennox Coordinating Council; Los Angeles Alliance for a New Economy; Los Angeles
Council of Churches; Nation of Islam; Natural Resources Defense Council; Physicians
for Social Responsibility Los Angeles; Service Employees International Union Local
347: and Teamsters Local 911.

“Coalition Representative” shall mean the following: The Coalition shall designate one
individual as the “Coalition Representative” authorized to speak or act on behalf of the
Coalition for all purposes under the Cooperation Agreement. The Coalition
Representative may designate one or more assistants to assist the Coalition
Representative in speaking or acting on behalf of the Coalition with respect to any
specific program or activity or any other matter. The Coalition shall provide LAWA with
contact information for the Coalition Representative upon request.

1.
EXHIBIT Q

FIRAT SOURCE HIRING




I

v,

“Cooperation Agreement” shall mean the Cooperation Agreement between LAWA and
the LAX Coalition for Economic, Environmental and Educational Justice.

"LAWA?” shall mean Los Angeles World Airports,

"Low-Income Individual” shall mean an individual whose household income is no greater
than 80% of the median income, adjusted for household size, for the Primary
Metropolitan Statistical Area.

“On-Site” shall mean physically located on properly owned or leased by LAWA and
pertaining to Airport.

"Program" shall mean this First Source Hiring Program,

"Project Impact Area" shall have the meaning set forth in the "Final Environmental
Impact Report" for the LAX Master Plan Program, dated April 2004, as supplemented by
one or more EIR Addenda prior to certification of the EIR by the City Council.

"Referral System" shall mean the referral system established to provide applicant
referrals for the Program.

"Special Needs Individuals" shall mean: (i) individuals who receive or have received
public assistance through the [Temporary Assistance for Needy Families Program],
within the past 24 months; (i) individuals who are homeless; (iif) ex-offenders, (iv)
chronically unemployed, and (v) dislocated airport workers.

"Targeted Applicants” shall have the meaning set forth in Section IV below.
Coverage. This Program shall apply to hiring by Airport Employers for all Airport Jobs,

except for jobs for which the hiring procedures are governed by a collective bargaining
contract that conflicts with this Program.

Targeted Applicants. Referrals under the Program shall, to the extent permissible by law,

be made in the order of priority set forth below.

First Priority: Low-Income Individuals living in the Project Impact Area for at
least one year and Special Needs Individuals; and

Second Priority: Low-Income Individuals residing in Cily.

Initial Airport Employer Roles,

A.  Liaison. Each Airport Employer shall designate a liaison for issues related to the
Program, The lisison shall work with LAWA, the Coalition Representative, the
Referral System provider, and relevant public officials to facilitate effective
implementation of this Program.

2-
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B,  Long-Range Plapning, Any entity that becomes an Airport Employer at least two
(2) months prior to commencing operations related to Airport shall, at least two
months prior to commencing operations related to Airport, provide (o the Referral
System the approximate number and type of Airport Jobs that it will fill and the
basic qualifications necessary.

V1.  Airport Employer Hiring Process.

A.  Nolification of Job Opportunitjes. Prior to hiring for any Airport Job, an Airport
Employer shall notify the Referral System, by e-mail or fax, of available job
openings and provide a description of job responsibilities and qualilications,
including expectations, salary, work schedule, duration of employment, required
standard of appearance, and any special tequitements (e.g., language skills,
driver’s license, etc,). Job qualifications shall be limited to skills directly related
to performance of job duties.

B.  Referrals, After receiving a notification under Section VLA above, the Refeiral
System shall within five days, or longer time frame agreed to by the Referral
System and Airport Employer, refer fo the Airport Employer one or more
Targeted Applicants who meet the Airport Employer's qualifications.

C. Hiring.

sloyer Targeted Hiring Period. When making initial hires for the
conmlenccmenl of an Atrport Employer's operations related to Airport, the
Airport Employer shall consider and hire only Targeted Applicaats for a
two week period following provision of the notification described in
Section VLA. Afier this period, the Airport Employer shall make good-
faith offorts to hire Targeted Applicants, but may consider and hire
applicants referred or recruited through any source.

L

2, Established Emplover Targeted Hiring Period. When making hires after the
commencement of operations related to Airport, an Airport Employer shall
consider and hire only Targeted Applicants for a five-day period following
provision of the notification described in Section VI.A. After this period,
the Ailrport Emplover shall malke good-faith efforts to hire Targeted
Applicants, but may consider and hire applicants referred or recruited
through any source.

3. Hiring Procedure During Targeted Hiring Periods. During the periods
described in Sections VI.C.1 and VI.C.2 above, Airport Employers may
hire Targeted Applicants recruited or referred through any source. During
such periods Airport Emplayers shall use normal hiring practices,
including interviews, to consider all applicants referred by the Releral
Systen.

-
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4. No Referral Fees. No Airport Employer or referred job candidate shall be
required to pay any fee, cost ot expense ol the Referral System or this
Program in connection with referrals.

VIIL Reporlipg and Recordkeeping.

A.  Reports. During the time that this Program is applicable to any Airport Emplover,
that Airport Employer shall, on a quarterly basis, notify the Referral System of the
number, by job classification, of Targeted Applicants hired by the Airport
Employer during that quarter, and the ilotal number of employees hired by the
Airport Employer for Airport Jobs during that quarter, Any Airport Employer
who has not had hiring activity for the quarter, shall also notify the Referral
System of such inactivity.

B.  Recordkeeping. During the time that this Program is applicable to any Airport
Employer, that Airport Employer shall retain records sufficient for monitoring of
compliance with this Program with regard to each Airpert Job, including records
of notifications sent to the Referral System, referrals from the Referral System,
job applications received from any source, number of Targeted Applicants hired,
and total number of employees hired for Airport Jobs. To the extent allowed by
law, and upon reasonable notice, these records shall be made available to LAWA
and to the Referral Systern for inspection upon request. The Coalition
Representative may request that LAWA provide such records at anylime. Records
may be redacted so that individuals are not identified by name and so thal
information required by law to remain confidential is excluded.

C. Complaints. If LAWA, the Coalition, or the Referral System believes thal an
Airport Emplover is not complying with this Program, then the designated LAWA
office shall be notified (o ensure compliance with this program.

D.  Liguidated Damages. Each Airport Emplover agrees to pay to LAWA liquidated
damages in the amount of One Thousand Dollars ($1,000) where LAWA finds
that the Airport Employer has vielated this Program with regard to hiring for a
parlicular Airport Job. LAWA shall establish procedures providing to Airport
Employers notice and an opportunity to present all relevant evidence prior to
LAWA’s final determination regarding an alleged violation. This liquidated
damages provision does not preclude LAWA from obtaining any other form of
available relief ta ensure compliance with this Program, including injunctive
relief.

IX. Miscellaneous.

A, Compliance with State and Federal Law. This Program shall be implemented only
to the extent that it is consistent with the laws of the State of California and the
United States. If any provision of this Program is held by a courl of law 1o be in
conflict with state or federal law, the applicable law shall prevail over the terms of

e
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C.

)

IH.

this Program, and the conflicting provisions of this Program shall not be
enforceable,

Severability Clause. If any term, provision, covenant or condition of this Program
is held by a court of competent jurisdiction to be invalid, void, or unenforceable,
the remainder of the provisions shall continue in full force and effect.

Binding on Successors. This Program shall be binding upon and inure to the
benefit of the successors in interest, transferces, assigns, present and future
partners, subsidiary corporations, affiliates, agemts, representatives, heirs, and
administrators of any party that has committed to comply with il. Any reference
in this Program to a party shall be deemed to apply to any successor in interest,
transferee, assign, present or future partner, subsidiary corporation, affiliate,
agent, representative, heir or administrator of such party; pravided, however, that
any assighment, transfer or encumbrance of a lease agréement, pérmit or contract
it which this Program is incorporated shall only be made in strict compliance
with the terms of such lease agreement, permit or contract and the foregoing shall
not constitute consent to any such assignment, transfer or encumbtance,

Lease Agreements and Contracts, Airport Employers shall not execute any
sublease agreement or other coniract under which Airport Jobs may occur directly
ot indirectly, unless the entirety of this Program is included as a material term
thereof, binding on all parties.

Assurance Regarding Preexisting Contracts. Each Airport Employer warrants and
represents that as of the date of execution of this Program, it has executed no
sublease agreement or other contract that would violate any provision of this
Program had it been executed after the date of incorporation of this Program into
a binding contract.

Intended Beneficiaries, LAWA, the Coalition, and the Referral System are
intended third-party beneficiaries of contracts and other agreements that
incorporate this Program with regard to the terms and provisions of this Program.
However, the parties recognize that only LAWA has the sole responsibility to
enforce the provisions of this Program.

Material Terms. All provisions of this Program shall be matetial terms of any lease
agreement ot contract in which it is incorporated.

Effective Date. Section VI of this Program shall become effective on the effective
date of the contract or agreement into which it is incorporated.

Consfruction. Any party incorporating this Program info a binding contract has
had the opportunity to be advised by counsel with regard 1o this Program.
Accordingly, this Program shall nat be strictly construed against any parly, and

5.
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the rule of construction that any ambiguities be resolved against the drafting party
shall not apply to this Program.

Entire Contract. This Program contains the entire agreement between the parties
on the subjects described herein, and supersedes any prior agreements, whether
written or oral. This Program may not be altered, amended or modified except by
an instrument in writing signed in writing by all parties to the contract in which it
is incorporated.

6
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VISA

MasterCard
American Express
Discovery Card

All other bank cards.
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SCHEDULE OF ADMINISTRATIVE ASSESSMENTS

Item

Administrative Assessment

Failure to provide initial detail product list and
pricing structure

$100 per day (if not received 2 weeks prior to
commencement date)

Failure to provide, submit and gain approval of
product and price changes

$100 per day (if not corrected within 24 hours
of written communication ftom LAWA).

$200 per day after third occurrence within a 12
month peried.

Failure to adhere to Airport Pricing Policy

$100 per day (if not corrected within 24 hours
of written communication from LAWA.)

$200 per day after third occurrence within a 12
month period

Failure to adhere to mandated hours of
operation

$100 per hour for the first occurrence
$200 per hour for the second oceurrence

$300 per hour for the third and subsequent
accurrences

Failure to Adhere 1o Section 5.11 Removal of
Garbage and Refuse

$100 per hour for the first occurrence
$200 per hour for the second occurrence

$300 per hour for the third and subsequent
gcourrences

Failure to Adhere ta Section 5.14 Prohibited
Acts

$100 per hour for the first occurrence

$200 per hour for the second cccurrence

$300 per hour for the third and subsequent
OCCUTTEnces
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GUARANTY AGREEMENT BETWEEN THE CITY OF LOS ANGELES AND AREAS
USA, INC. COVERING THE BRANDED COFFEE FOOD AND BEVERAGE
CONCESSION AGREEMENT AT LOS ANGELES INTERNATIONAL AIRPORT

This GUARANTY AGREEMENT (“Guaranty”) is made and entered into as of

, 2015, in Los Angeles, California, by and between THE CITY OF LOS

ANGELES DEPARTMENT OF AIRPORTS, a municipal corporation (“City” or “LAWA”),

acting by order of and through its Board of Airport Commissioners (“Board”), and AREAS, USA,
Inc., incorporated in Florida (“Guarantor™).

The parties hereto, for and in consideration of the covenants and conditions hereinafter
containe(d to be kef)t and performed, DO HEREBY AGREE AS FO{JLOWS: |

1. Guarantor unconditionally guaranties to LAWA performance including but not
limited to the prompt payment when due of the rent, additional rent and all other charges payable
by Areas USA LAX, LLC, a Florida limited liability company (“Cloncessiongire”), under the Los
Angeled International Airport Branded Coffee Food & Beverage {Concession Agreement, dated
as of , 2015, by and between City of Los Angeles Department of Airports and
Concessionaire (“Concession Agreement”) and full and faithful performance of the other
covenants (including, without limitation, the indemnities contained in the Concession
Agreement); and Guarantor unconditionally covenants to LAWA that if (a) default or breach
shall at any time be made by Concessionaire in the covenants to pay rent and additional rent or
any other charges payable under the Concession Agreement or in the performance of any of the
other covenants and (b) notice of any such default or breach shall have been given by LAWA to
Concessionaire and Concessionaire shall not have cured such default or breach after the
expiration of applicable notice and grace periods, if any, provided for in the Concession
Agreement (except that the foregoing clause (b) shall be inapplicable if Concessionaire shall be
bankrupt or insolvent), then Guarantor shall well and truly perform (or cause to be performed)
the covenants, and pay (or cause to be paid) said rent, additional rent or other charges or arrears
thereof that may remain due thereon to LAWA, and also all damages that may arise in
consequence of the non-performance of the covenants, or any of them. Guarantor shall pay to
LAWA, within ten (10) business days after written notice, all expenses (including, without
limitation, reasonable attorneys' fees and disbursements) incurred by LAWA in connection with
the enforcement or protection of LAWA's rights hereunder or under the Concession Agreement.
This Guaranty is a guaranty including but not limited to payment, not collection.

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

limitation:

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

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

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

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

® the release of any pther guarpntor from liability for the performance or
observance of any covenant, whether by operation off law or otherwise;

() LAWA's consent to any assignment or subletting or the assignment or
successive assignments of the Concession Agreement by Concessionaire, or any subletting of the
premises demised under the Concession Agreement by Concessionaire

(h) the failure to give Guarantor any notice whatsoever, other than any notice
that LAWA 1is required to give pursuant to this Guaranty and pursuant to the Concession
Agreement;

@) any right, power or privilege that LAWA may now or hereafter have
against Concessionaire or any collateral;

)] any assignment, conveyance, mortgage, merger or other transfer,
voluntary or involuntary (whether by operation of law or otherwise), of all or any part of
Concessionaire's interest in the Concession Agreement;

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

{)) the bankruptcy or insolvency of Concessionaire.

3. To charge Guarantor under this Guaranty no demand shall be required, Guarantor
hereby expressly waiving any such demand. LAWA shall have the right to enforce this Guaranty
without pursuing any right or remedy of LAWA against Concessionaire or any other party, or
any security LAWA may hold. LAWA may commence any action or proceeding based upon
this Guaranty directly against Guarantor without making Concessionaire or anyone else a party
defendant in such action or proceeding. Any one or more successive and/or concurrent actions
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may be brought hereon against Guarantor either in the same action, if any, brought against
Concessionaire and/or any other party or in separate actions, as often as LAWA, in its sole
discretion, may deem advisable.

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

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

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

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

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

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

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

(b)  No action, suit or proceeding is pending or, to the best of Guarantor's
knowledge, threatened against Guarantor that would materially affect Guarantor's ability to fully
perform its obligations under this Guaranty.

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

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

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

13.  All defenses afforded to Concessionaire or Guarantor by reason of this Guaranty
or the Concession Agreement, or otherwise available to Concessionaire or Guarantor at law or in
equity shall also be available to Guarantor to the fullest extent.

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

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

Executive Director City Attorney

Department of Airports Department of Airports

1 World Way 1 World Way

Post Office Box 92216 Post Office Box 92216

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

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

Written notices to Guarantor hereunder shall be sent and addressed to:

I
1
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Areas USA, Inc.

5301 Blue Lagoon Drive, Ste.
690

Miami, Florida 33126

ATTN:

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

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

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

18.  This Guaranty shall continue in full force and effect and Guarantor’s liability
hereunder shall continue not withstanding the termination or earlier expiration of the Concession
Agreement until the date that the covenants have been fully performed.

[signature page follows]
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IN WITNESS WHEREOF, City has caused this Guaranty to be executed on its behalf by
Executive Director and Guarantor has caused the same to be executed by its duly authorized
officers and its corporate seal to be hereunto affixed, all as of the day and year first above written.

APPROVED AS TO FORM: CITY OF LOS ANGELES
MICHAEL N. FEUER,
City Attorney
Date: Date:
By: lBy:
Deputy/Assistant City Attorney i Executive Director
| Department of Airports
| >’ Wei Chi
Deputy Executive Director
Comptroller
ATTEST: AREAS USA, INC.

/ Signffture ‘ﬂPresident)

Eduardo Uribe Xavler Rabe
Print Name Print Name
es) Q) éen \—
Print Title
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