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S,LLBJE_QI Térmmal Facilities Lease and Llcense Agreement — Southwest Airlines Company

Approval of a Terminal Facilities Lease and License Agreement with Southwest Airlines Company in
Terminal 1 at Los Angeles International Airport, which will generate approximately $9,523,000 in
revenue in the first year to Los Angeles World Airports.

RECOMMENDATIONS:
Management RECOMMENDS that the Board of Airport Commissioners:
1. ADOPT the Staff Report.

2. DETERMINE that this action is exempt from the California Environmental Quality Act (CEQA)
pursuant to Article 1ll, Class 1(18}(c) of the Los Angeles City CEQA Guidelines.

3. APPROVE the proposed Terminal Facilities Lease and License Agreement with Southwest Airlines
Company in Terminal 1 at Los Angeles International Airport that will generate approximately
$9,523,000 in revenue in the first year to Los Angeles World Airports.

4. AUTHORIZE the Executive Director or her designee to execute the Terminal Facilities Lease and
License Agreement with Southwest Airlines Company in Terminal 1 at Los Angeles International
Airport subject to approval as to form by City Attorney and upon approval by the Los Angeles City
Council.
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Demised Premises:

On the Lease Commencement Date, the demlsed premises will consist of approximately 116,270
square feet of space. Following completion of the renovations, to reflect as-built conditions, the
demised premises may be revised by the Executive Director through revision to Exhibit A2 of the
proposed Lease to correct any deficiencies in the description of the constructed premises, subject to
City Attorney approval as to form, so long as the revision does not exceed 2,000 square feet. If the
demised premises heed to be adjusted by more than 2,000 square feet, but less than 10% of the
total demised premises square feet shown on Exhibit A2, then the demised premises adjustment will
need Board Approval. Any adjustment in excess of 10% of the demised premises shown in Exhibit
A2 will require Board and City Council approvat.

Rent: '
Southwest has entered into a Rate Agreement with LAWA. Southwest's rent will be adjusted
pursuant to the terms and conditions of the Rate Agreement while the Rate Agreement is in effect.

Equipment Lease:

Upon completion of approved renovations projects including the inline baggage handling system and
jet bridge renovations, LAWA will purchase the improvements from Southwest and lease these
improvements to Southwest.

Performance Guarantee:

The initial amount shall be the amount reflected on the Basic Information Schedule as the
“Performance Guaranty Amount”, which is three times the sum of the amount of the initial estimated
monthly installments of the Base Rent, and ail other additional rent in the form of an irrevocable
letter of credit. The Performance Guaranty amount shali be adjusted at any time the estimated
monthly installment increases by 10%.

Preferential Gates and Gate Use;
Twelve preferential gates to Southwest. The proposed Lease provides for certain gate use protocols
and preferential gate use rights.

The following is a summary in table format of the proposed Lease:

Description Proposed Terms
Term: :
Lease Commencement ‘ Lease Execution
Expiration June 30, 2024
Estimated Demised Premises: 116,270 square feet
First Year Rent: $9,523,000

Staff requests that the Board approve and authorize the Executive Director to execute the proposed
Lease with Southwest, subject to approval as to form by City Attorney and upon approval by the Los
Angeles City Council.
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10.

11,

12.

13.

14.

This action is not subject to the provisions of City Charter Section 1022 (Use of
Independent Contractors).

Southwest Airlines Company must subfnit the Contractor Responsibility Program Pledge of
Compliance and comply with the provisions of the Contractor Responsibility Program.

Southwest Airlines Company must be determined by Public Works, Office of Contract
Compliance, with the provisions of the Equal Benefits Ordinance prior to execution of the
Lease Agreement.

Southwest Airlines Company wiil be required to comply with the provisions of the First
Source Hiring Program for all non-trade LAX Airport jobs.

Southwest Airlines Company has submitted the Bidder Contributions CEC Form 55 and will
comply with its provisions.
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THE CITY OF LOS ANGELES,

DEPARTMENT OF AIRPORTS,
Landlord

and

SOUTHWEST AIRLINES CQO.,
Tenant

TERMINAL FACILITIES LEASE AND LICENSE AGREEMENT

Dated as of

Terminal 1
Los Angeles International Airport
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TERMINAL FACILITIES LEASE AND LICENSE AGREEMENT

THIS TERMINAL FACILITIES LEASE AND LICENSE AGREEMENT (this “Lease™)
is made as of .20 between the CITY OF LOS ANGELES, acting
by and through the Board of Airport Commissioners of its Department of Airports, as landlord
and licensor (the “Landlord”), and SOUTHWEST AIRLINES CO., as tenant and licensee (the
“Tenant™) and shall be effective on the Commencement Date (as defined below).

RECITALS

WHEREAS, the Tenant intends to make significant renovations in the Terminal and
therefore seeks to enter into a lease with the Landlord for space in the Terminal;

WHEREAS, the Landlord and the Tenant are parties to a Settlement Agreement (the
“Settlement Agreement”) dated Janmary 14, 2013 (the “Settlement Execution Date™) whereby the
Tenant and the Landlord settled certain claims and matters as more particularly described in the
Settlement Agreement;

WHEREAS, one of the conditions of the Settlement Agreement is that the Landlord and
the Tenant enter into this Lease, which Lease is to include the Landlord and the Tenant’s
agreement regarding certain financial aspects of the proposed renovations, including the
Landlord’s repurchase options and the Landlord’s reimbursement obligations;

WIHEREAS, the Landlord and the Tenant have entered into the Settlement Agreement to
resolve certain issues between the parties and fo facilitate improvements to their working
relationship, and desire to continue improving their working relationship.

NOW, THEREFORE, in consideration of the mutual agreements contained in this Lease,
the Landlord and the Tenant agree with each other as follows (certain terms used in this Lease
and not defined elsewhere in the text of this Lease, are used with the meanings specified in
Section 24; terms defined elsewhere in the text of this Lease are listed in the Index of Defined
Terms appearing following the Table of Contents):

AGREEMENT

1. Term; Demise‘ Grant of License:; Terminal ! Renovations
1.1,  Term.

1.1.1. This Lease shall commence on the first day of the month following the
Closing Date (the “Commencement Date”) and shall terminate on June 30, 2024 (the
“Term’™), unless earlier terminated pursuant to the terms hereinafter set forth,

1.1.2. Reduction of Term.

(8  The Tenant acknowledges the term of this Lease was determined
by the Landlord on the assumption that the Tenant intends to make significant
renovations to their Demised Premises. Notwithstanding Section 1.1.1, should the
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© 1.1.2(a)(i) above, the Landlord will purchase, subject to Board
approval, the Southwest Renovations and the T1 Non-Proprietary
Renovations to the extent that such improvements have not been
purchased by the Landlord pursuant to Section 1.4.3 below. The
purchase price for any Southwest Renovations shall be as follows:
the purchase price for any Southwest Renovations that has not
been completed as of the date of the Termination Notice (the
“Termination Nofice Date”) shall be the actual out-of-pocket
expenses incurred by the Tenant up to the Termination Notice Date
attributable to such Southwest Renovations, and the purchase price
for any Southwest Renovations that has been completed prior to
the Termination Notice Date shall be the undepreciated cost as of
the Termination Notice Date of the Southwest Renovations. The -
purchase price for any T1 Non-Proprietary Renovations shall be as
follows:  the purchase price for any T1 Non-Proprietary
Renovations that has not been completed as of the Termination
Notice Date shall be the actual out-of-pocket expenses incurred by
the Tenant up to the Termination Notice Date for such T1 Non-
Proprietary Renovations, and the purchase price for any T1 Non-
Proprietary Renovations that has been completed prior to the
Termination Notice Date shall be pursuant to Section 1.4.3 below.
The Landlord shall only be obliged fo purchase the Southwest
Renovations and T1 Non-Proprietary Renovations for which the
consent of the Landlord has been obtained under Section 4 {(and
absent any condition to the contrary under the terms of the
Landlord’s consent), and only to the extent that the Tenant has
clear title to such renovations as of the Termination Notice Date.
For the purposes of this Section 1.1.2(a)(ii), the undepreciated cost
of any Southwest Renovations shall be calculated on the straight-
line method from the date of completion of such renovation to the
date of the expiration of the Term.

1.2. Demise.

1.2.1. Upon and subject to the conditions and limitations set forth in this Lease,
the Landlord hereby leases to the Tenant, and the Tenant hereby leases from the
Landlord, the Demised Premises as described and delineated in Exhibit A-1. '

1.2.2. Following the completion of the Terminal 1 Renovations (as defined
below), the Demised Premises shall be as described and delineated in Exhibit A-2;
provided, however, (i} minor modification(s) of the Demised Premises, not to exceed a
cumulative total of 2,000 square feet, may be made by the Executive Director by an
amendment to Exhibit A-2, subject to City Attorney approval as to form, with an
appropriate adjustment in rental charges without the prior approval or fater ratification by
the Board or the City Council, and (ii) minor modification(s) of the Demised Premises,
not to exceed a cumulative total of ten percent (10%) of the Demised Premises as
delineated in Exhibit A2, may be made by the Board by an amendment to Exhibit A-2,
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shall also submit to the Tenant an explanation of the disputed amount or
the required documentation prior to the T1 Non-Proprietary Airline
Renovations Component Payment Date. The Tenant shall respond within
thirty (30) days and the Landlord and the Tenant shall meet to resolve any
disputes or documentation issues within thirty (30) days of the Tenant’s
Tesponse. '

(i) In-Line Baggage Screening System. As part of the T1
Non-Proprietary Airline Renovations, the Tenant has been granted

permission to implement the Security Program In-Line Baggage Screening
Systems Terminal 1 Project at the Afrport (the “Project”). The Project
will involve developing the designs to address the modification and
construction requirements needed for a checked baggage inspection
system (“CBIS”) solution in the Terminal as well as the actual
construction of the CBIS. The Landlord and the TSA enfered into (i) an
Other Transaction Agreement (HSTS04-09-H-CT1249%LAA-8470)the
“OTA”) on January 12, 2009 attached hereto as Schedule 1-Attachment B
and incorporated by reference into this Lease for the partial funding of
architecture and engineering services to produce designs for the inline
CBIS solutions for Terminals 1, 2, 4, 6, 7 and 8, and (11) a Memorandum
of Agreement (HTS04-10-H-CT1022)(LAA-8520)(the “MOA™) on
February 4, 2010, attached hereto as Schedule 1 — Attachment C and
incorporated by reference into this Lease for the partial funding of the
design, engineering and construction related services for the in-line CBIS
solutions in Terminals 1, 2, 4, 6, 7 and 8. The Tenant shall have the sole
responsibility for complying with the requirements outlined in the OTA,
MOA and Schedule 1-Attachment D attached hereto and incorporated by
reference into.this Lease such that the Landlord will receive funding for
the Project from the TSA. :

(iv)  For each T1 Non-Proprietary Airline Renovations
Component, upon the payment of such T1 Non-Proprietary Airline
Renovations Component Acquisition Cost, title to such Non-Proprietary
Airline Renovations Component shall vest in the Landlord.

(c)  T1Non-Proprietary Renovations — Terminal Space. The Landlord
shall have the option to purchase the T1 Non-Proprietary Terminal Renovations at
any time during the term of the Lease.

(i) Prior to First Option Date.

(A) I the Landlord wishes to exercise its option under
Section 1.4.3(c) by the First Option Date, the Executive Director,
subject to Board approval, shall provide written notice of its intent
to purchase the T1 Non-Proprietary Terminal Renovations and
shall pay the Tenant the undisputed amount of the T1 Non-
Proprietary Terminal Renovations Acquisition Cost according to
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Tenant (whether or not already paid). The Tenant shall only be permitted to examine and -
audit the Landlord’s books and records using a nationally recognized independent
accounting firm or its own internal auditors. The expense of any such examination or
audit shall be borne by the Tenant. The conduct of any examination or audit as provided
in this Section 3.8.1 shall not affect the Tenant’s obligations to pay all amounts due and
payable in accordance with the provisions of this Lease. The Tenant will keep all -
information obtained from the Landlord’s books and records confidential, and the Tenant
will use good faith efforts to cause the Tenant’s agents and employees to keep all
" information obtained from the Landlord’s books and records confidential.

3.8.2. Tenant’s Records. The Landlord’s accurate calculation of the Base Rent,
the Landlord’s verification of the Tenant’s gate utilization and the accurate payment of
the Percentage Rent are dependent upon receiving from the Tenant timely and accurate
information regarding the Tenant’s operations, including the number of passengers using
the Terminal to enplane ento or deplane from flights operated by the Tenant. The Tenant
will promptly and periodically (but not less frequently than monthly) provide to the
Landlord sufficient information about the Tenant’s operations as the Landlord may find
reasonably necessary or useful in calculating the Base Rent, the Percentage Rent and gate
utilization and the Tenant will keep books and records sufficient for the purpose of
substantiating the Tenant’s operations information for auditing purposes. The Tenant
also agrees to provide copies of invoices and other documentation verifving all of the
costs of the Terminal 1 Renovations if the Landlord requests such documentation. The
Landlord may from time to time, but no more often than once during any calendar year,
examine (and, in the course of such examination, may copy) and audit the Tenant’s books
and records for the purpose of verifying the Tenant’s operations information. The
expense of any such examination or audit shall be borne by the Landlord, provided that if
the Tenant’s books and records are not made available to the Landlord at a location
within 50 miles from the Airport, the Tenant will reimburse the Landlord the reasonable
out-of-pocket costs incurred by the Landlord in inspecting the Tenant’s books and
records, including travel, lodging and subsistence costs. Except fo the extent necessary to
substantiate charges to other tenants of the Terminal, the Landlord will keep all
information obtained from the Tenant’s books and records confidential, and the Landlord
will use good faith efforts to cause the Landlord’s agents and employees to keep all
information obtained from the Tenant’s books and records confidential.

3.8.3, Amnual Consultation. On at least one occasion during each complete
Lease Year during the Term, the Landlord will attempt to arrange a meeting with
representatives of the Tepant for the purpose of discussing matiers relating to the
financial aspects of this Lease. At the request of the Landlord or the Tenant, the meeting
will include representatives of the other Terminal Users that are Airlines.

3.9.  Other Sums Deemed Additional Rent. Any sum of money payable by the Tenant
to the Landlord under any provision of this Lease, except for the Base Rent, shall be deemed
additional rent.

3.10. Late Charges. If the Tenant shall fail to pay any installment of the Base Rent or
any amount of additional rent within five days after it becomes due, the Landlord may require
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of any item of additional rent is not completed before any relevant date, the Tenant will continue
to pay the amounts applicable to the preceding period, and if the Base Rent as of the relevant
adjustment date or any item of additional rent as of any relevant date is thereafter determined to
be an amount greater than that paid by the Tenant, the adjusted amount shall take effect, and
shall promptly be paid by the Tenant, retroactively to the date when the payment would have
been due absent the failure to timely complete the determination of the appropriate adjustment.
If the Landlord has substantially complied with the provisions of this Section 3 relating to the
adjustment, the Landlord shall have the right to charge interest on the retroactive amounts from
the date the Board adopts the applicable adjustment retroactively due, and the Tenant is notified,
in writing, of such retroactive adjustment, until the date of payment to the Landlord, at an annual
rate per annum equal to the Reimbursement Rate.

3.13. Manner of Payment. All payments of Base Rent and other amounts payable under
‘the preceding provisions of this Section3 shall be paid in U S. dollars without setoff or
deduction by mailing to the following address:

City of Los Angeles

Department of Airports

Accounts Receivable

Los Angeles, California 90074-4989

The Landlord may from time to time designate any other address to which the payments shall be
made. As a matter of courtesy, invoices may be sent by the Landlord to the Tenant, but
notwithstanding any custom of the Landlord in sending invoices, the receipt of an invoice shall
not be a condition to any payment due to the Landlord from the Tenant, provided that the
Landlord otherwise complies with notice requirements pursuant to Section 17.1(a). All
payments, including each payment check and remittance advice, shall include the contract
number assigned to this Lease by the Landlord, which is stamped on the first page of this Lease
(but failure to do so shall not constitute a default by the Tenant under this Lease). No payment
by the Tenant or receipt by the Landlord of a portion of any sum due under this Lease shall be
deemed to be other than a partial payment on account of the earliest sum next due from the
Tenant. No endorsement or staterment on any check or any letter accompanying a check or other
payment from the Tenant shall be deemed an accord and satisfaction, and the Landlord may
accept the check or other payment, and pursue any other remedy available under this Lease. The
Landlord may accept any partial payment from the Tenant without invalidation of any notice
required to be given under this Lease and without invalidation of any notice required to be given
under the provisions of California Code of Civil Procedure Section 1161, ef seq.

4, Alterations to the Demised Premises by the Tenant.

4.1  Landlord’s Consent. The Tenant may make alterations, installations, additions
and improvements in and to the Tenant Areas (referred to as “Alterations”) if the Tenant shall
comply with the provisions of this Section 4 and, except as provided in Section 4.2, if the Tenant
shall first obtain the Landlord’s consent in accordance with Section 4.3, which consent shall not
be unreasonably withheld.

: 19
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performance of its obligations hereunder or the exercise of the Landlord’s rights specifically
elsewhere set forth in this Lease), provided that the Landlord will not exercise its rights under
this Section S so as to affect the entrances, passageways, doors, doorways, lobby and other
hallways, corridors and stairways providing access to the Demised Premises if access o the
Demised Premises, or the use or enjoyment thereof, Would be unreasonably interfered with or
1mpalred

6. Pipes, Ducts and Conduits. The Landlord may, without any compensation to the
Tenant, erect, use and maintain pipes, ducts and conduits in and through the Tenant Areas,
provided that they are installed by such methods and at such locations as will not materially
interfere with the Tenant’s use of the Tenant Areas.

7. Access to Demised Premises.

7.1. - Landlord’s Access to Tenant Areas. The Landlord, its officers, employees, agents
and contractors may, upon written notice to the Tenant, enter the Tenant Areas at reasonable
times for the purpose of (i) inspecting the Tenant Areas and making such repaits, restorations or
alterations as the Landlord shall be required or shall have the right to make in accordance with
the provisions of this Lease, (ii) inspecting the Demised Premises or exhibiting them to
prospective tenants, or (iii) doing any other act or thing that the Landlord may be obligated or
bhave the right to do in accordance with the provisions of this Lease. Such inspections and
exhibitions shall be conducted in such a manner as to cause no unreasonable or unnecessary
disruption to the Tenant or the conduct of its business.

7.2.  Emergency Access to Demised Premises. If no authorized representative of the
Tenant shall be personally present to permit an entry into the Demised Premises at any time
when such an entry shall be urgently necessary by reason of fire or other emergency, the
Landlord may forcibly enter the Demised Premises without rendering the Landlord liable
therefor, if, to the extent possible and during and following the entry, the Landlord will accord
due care to the Demised Premises and the Tenant’s property under the emergency ¢ircumstances.
The Landlord will notify the Tenant of any emergency entry as soon thereafter as practicable.

7.3.  Tenant’s Access to Tenant Areas. During the Term, if no Event of Default shall
have occurred and be continuing, the Tenant and its agents, employees, contractors, customers
and invitees shall have ground ingress to and egress from the Tenant Areas, subject io such
reasonable airfield access control and permitting requirements as may from time to time be
established by the Landlord and to temporary blockage or redirection due to construction work or
the requirements of airport operations.

8. Utilities.

8.1.  Tenant Responsible. The Tenant shall be responsible for the payment of all costs
of furnishing utilities to the Demised Premises and equipment such as aircraft support equipment
and passenger loading bridges (including all charges for water, gas, heat, light, power, telephone,
and other utility service used by the Tenant in connection with its use of the Demised Premises
and equipment), including deposits, connection fees and meter installation and rentals required
by the supplier of any utility service, and the costs of all equipment and improvements necessary
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would be, (H) in the case of any Legal Requirement or Insurance Requirement, the failure of the
Tenant to comply therewith during the contest will not adversely affect the ongoing operation or
leasing of the Airport, and will not subiect the Landlord to any civil hability, and (I) the Tenant
shall have furnished such security, if any, as may be required in the proceedings.

14. Damage or Destruction.

14.1. Tenant to Restore. If the Terminal or the Demised Premises shall be damaged or
destroyed by fire or other casualty (and if this Lease shall not have been terminated as provided
in Section 14,2}, then, whether or not (i) the damage or destruction shall have resulted from the
fault or neglect of the Tenant or any other Person, or (ii) the insurance proceeds shall be adequate
therefor, the Tenant will repair the damage, and restore the Demised Premises at the Tenant’s
expense, promptly and expeditiously and with reasonable continuity, to the same or better
condition as existed before the casualty and in such a manner as is otherwise consistent with this
Lease and the Tenant’s uses of the Demised Premises, in each case subject to all then existing
Legal Requirements; provided, however, that (w) any such repair and restoration obligation of
the Tenant shall be contingent upon the Landlord’s repair and restoration of the Terminal and all
structural components (which for greater clarity, shall also include the main trunk line for
electrical and plumbing, but which shall not include the Tenant’s improvements, fixtures,
equipment, electrical connecting to the main trunk line, plumbing connecting to the main trunk
line, and other property) of the Demised Premises, (x) in accordance with Section 9.2 Landlord
shall make all repairs and restoration necessary in the Public Area (y) if the damage or
destruction resulted from any plumbing, electrical or structural failure, then Landlord shall be
responsible for all related repairs and restoration and (z) any such repair, reconstruction or
restoration by the Tenant would be without prejudice to the Tenant’s rights (or of its insurers) to
claim any amounts incurred by such reconstruction to the responsible party. If the damage or
destruction is such that renders the Demised Premises unusable, the Landlord shall use
reasonable efforts to relocate the Tenant to comparable alternative facilities (in size and
functionality) during such repair and restoration. Any repair or restoration by the Tenant of the
Demised Premises following a casualty shall be considered an Alteration for the purposes of
Section 4. Notwithstanding the foregoing sentence, the Tenant shall not be required to obtain the
Landlord’s consent for the reasonably detailed preliminary plans for the Alteration pursuant to
Section 4.3 if such preliminary plans are for repair or restoration to return the Demised Premises
to substantially the same condition that existed immediately prior to the casualty. If as a result of
the repairs or restoration, a new certificate of occupancy shall be necessary for the Demised
Premises, the Tenant will obtain and deliver to the Landlord a temporary or final certificate of
occupancy before the damaged portions of the Demised Premises shall be reoccupied for any

purpose,
14.2. Termination of Lease.

14.2.1. Destruction at End of Term. If a Substantial Destruction shall occur
during the last 18 months of the Term, and the repair or restoration necessitated by the
Substantial Destruction, under normal construction procedures would, in the Landlord’s
reasonable judgment, require more than three months to complete, then the Landlord will
so notify the Tenant, and the Landlord or the Tenant may terminate this Lease upon
notice to the other given within 30 days after the Substantial Destruction. The date fixed

‘ 30
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17.6. Other Remedies. Upon the occurrence of an Event of Default by the Tenant of
any of the provisions of this Lease, the Landlord shall have the right of injunction and the right
to invoke any remedy permitted at law or in equity in addition to any other remedies specifically -
mentioned in this Lease. The remedies specified herein are cumulative, and the exercise of one
remedy shall not preclude the exercise of any other remedy available to the Landlord herein. No
exercise by the Landlord of any remedy specifically mentioned in this Lease or otherwise
permitted by law shall be construed, alone or in combination, as the exercise by the Landlord of
its right to terminate this Lease unless the Landlord has in fact given written notice of the
termination of this Lease. Notwithstanding the exercise of any other remedy, the Landiord may
at any later time exercise its right to terminate this Lease.

17.7. Tenant s Waiver of Statutory Rights. The Tenant hereby expressly waives any
and all rights, so far as is permitted by law, that the Tenant might otherwise have to (a) redeem
the Demised Premises or any interest therein, (b) obtain possession of the Demised Premises, or
(c) reinstate this Lease, after any repossession of the Demised Premises by the Landlord or after
any termination of this Lease, whether the repossession or termination shall be by operation of
law or under the provisions of Section 17.1 or 17.2.

17.8. Landlord’s Right to Perform Tenant’s Covenants. If the Tenant shall default in
the observance or performance of any term or covenant on the Tenant’s part to be observed or
performed under the terms of this Lease, the Landlord may, without being under any obligation
to do so, and without waiving the defaulf, remedy the default for the account of the Tenant,
immediately and without notice in case of emergency, and in any other case if the Tenant shall-
fail to remedy the default with all reasonable dispatch after the Landlord shall have notified the
Tenant of the default and the applicable grace period for curing the default shall have expired. If
the Landlord makes any expenditures or incurs any obligations for the payment of money in
connection with the remedy of any such default, the actual sums paid and obligations incurred
(together with a charge of 25 percent of the actual sums paid and obligations incurred for the
Landlord’s related administrative costs and overhead) shall be deemed to be additional rent
hereunder and shall be reimbursed by the Tenant to the Landlord promptly after submission of a
statement to the Tenant therefor, together with interest at the Stipulated Rafe from the date of
payment by the Landlord to the date of reimbursement. In the case of the Landlord’s remedy of
any default by the Tenant of the Tenant’s obligations under Section 9.1, or any other default
requiring the performance of work at the Tenant Areas, the Landlord shall also charge a
surcharge of 25 percent of the Landlord’s out-of-pocket costs.

18. Perform.ance Guaranty.

18.1. Initial Performance Guaranty. It-shall be a condition to the effectiveness of this
Lease that, by the Closing Date, the Tenant shall have delivered a security deposit (the
“Performance Guaranty”) to the Landlord at the following address:

Revenue Accounting
Department of Airports

P.0O. Box 92214
.Los Angeles, California 90009

: 42
TY kdrive/Southwest Terminal 1 Lease v.5







































21.2. Rights of Flight. The Landlord reserves, for the use and benefit of the public, a
right of flight for the passage of aircraft in the airspace above the Terminal, including the right to
cause any noise and vibration inherent in the operation of any aircraft through the airspace or
landing at, taking off from, or operating at the Airport. The Tenant will not make any claim
against the Landlord under any theory of recovery for any interference with the Tenant’s use and
enjoyment of the Tenant Areas that may result from noise or vibration emanating from the
operation of aircraft at the Airport.

21.3.  Airport and Terminal Management.

21.3.1. Authority of Landlord in Common Use Areas And Public Area. The Tenant
acknowledges that the Airport is a public facility essential to regional and national

transport and economy and that the Landlord is a political subdivision with a public
responsibility for the proper functioning of the Airport and the Terminal. In order to
carry out its responsibilities (including its obligations to comply with the requirements of
the Federal Aviation Administration, the U.S. Transportation Security Administration,
and other Legal Requirements), the Landlord must therefore have broad power to
regulate activities in the Airport and in the areas of the Terminal not part of the Demised
Premises. Without limiting any other specific provisions of this Lease, the Landlord shall
have the right to adopt from time to time rules and regulations, and may make other
specific orders, for the conduct of operations in the Common Use Areas and Public Area.
The Tenant shall at all fimes comply with any rules and regulations from time to time so
adopted and any specific orders so made by the Landlord (and of which the Tenant shall
have received a copy in writing), provided only that the rules and regulations are adopted,
and the orders made, by the Landlord in the good faith discharge of its public

- regponsibilities and do not unreasonably discriminate against the business operations of
the Tenant in the Tenant Areas. '

21.3.2. Major Changes. The Landlord may make any change to the Terminal or the
Airport that the Landlord determines may be necessary or desirable. The Tenant
acknowledges that the Landlord may undertake various improvements to the Airport and
the Terminal during the Term, and that the construction of the improvements may interfere
with the Tenant’s operations at the Terminal. The Landlord and the Tenant will cooperate
in good faith to address the construction requirements and to attempt to mitigate the effects
on the Tenant’s operations. The Landlord shall make reasonable efforts to provide access :
to the Demised Premises in the event that access to the Demised Premises is impacted as a
result of the construction of the improvements made by the Landlord to the Terminal or
the Airport. :

21.4. No Landlord’s Representations. The Tenant has examined and agrees to accept
the Demised Premises and the Terminal “as is”, in their condition and state of repair existing on
the date of the Tenant’s execution and delivery of this Lease. The Landlord makes no
representations, express or implied, as to the current condition of the Terminal, the Airport or the
Demised Premises, or the equipment and systems serving the Terminal, the Airport or the
Demised Premises. To the maximum extent permitted by law, the Tenant waives the right to
make repairs at the expense of the Landlord and the benefit of the provisions of Sections 1941
and 1942 of the California Civil Code.

: 55
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“Basic Information Schedule” means the schedule containing certain basic information
and sample calculations relating to this Lease, including the rates and charges applicable to the
Tenant in effect as of the Commencement Date, and attached to this Lease as Schedule 4.

“Board” means the Board of Airport Commissioners of the Department of Airports of the
City of Los Angeles, California.

“Boarding Devices” means passenger loading bridges, plane mates and other devices, if
any, owned and operated by an airline to assist with passenger loading and unloading from
aircraft, including remotely parked aircraft.

g Y

‘Business Day” means any day excluding Saturdays,. Sundays, and any other day
designated as a holiday under the federal laws of the United States or under the laws of the State
of California or the City of Los Angele;.’

“Capital Improvement” means any improvement or item or related group of iems
acquired, purchased, leased or constructed to improve, maintain or develop the Airport, as well
as any extraordinary or substantial expenditure whose object is to preserve, enhance or protect
the Airport that, in accordance with generally accepted accounting principles consistently
applied, is capitalized by the Landlord.

“City Attorney” means the Office of the City Attorney of the City of Los Angeles.
“City Council” means the Los Angeles City Council.
“Capital Costs” means all capital costs of the Airport, including the following;

(a)  debt service (net of Passenger Facility Charges) allocable to bond-funded Capital
Improvements; ' :

(b)  debt service coverage allocated in accordance with stated bond covenant
requirements;

{c)  amortization allocable to Capital Improvements funded with airport revenus,
based on the economic life for each Capital Improvement and calculated using an interest
rate set to equal the average all-in cost of Asrport debt sold by LAWA during the calendar
year when such Capital Improvement is put in service, or if no Airport debt was sold, set to
equal comparable published average borrowing costs.

“Closing Date” shall have the meaning given to it in the Settlement Agreement.

“Common Use Areas”, previously referred to as “Joint Use Areas” under the Tariff,
means the space in any Terminal designated by the Executive Director to be used in common by
one or more Airlines or otherwise benefitting one or more Airlines for operations and include,
without limitation, Common Use Holdrooms, Common Use Ticket Counters, Common Use
Baggage Claim Areas and Common Use Outbound Baggage System Areas.

: 67
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IN WITNESS WHEREOF, the Landlord and the Tenant have respectively executed this
Lease as of the day and year first above written.

LANDILORD:
APPROVED AS TO FORM: CITY OF LOS ANGELES
Carmen A. Trutanich, ‘
City Attorney ' By:
T - , " Executive Director
Department of Airports
TENANT:
ATTEST: _ SOUTHWEST AIRLINES CQO.
My S YV
By: 4 S ,  Name:
Namé: Mode| ¢ f Tohussi ~ Title:
Tile: % % fvonednl Raussel © Bob Montgomery
S : Vice President - Airport Affairs
[Corporate Seal]
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Schedule 1 - Attachment A _
Summary of Proposed Terminal 1 Renovations

Scope Component Description

10. Curbside Canopy Construction of a canopy over the departures curb between
Terminals 1 and 2.

TOTAL PROJECTED COST $400,155,000
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Schedule § — Attachment A
Southwest Renovations

In general, the Southwest Renovations are the improvements that are:

(2)
(b)

©
(d)

Branded.
Unique to SOUTHWEST’s specific operational needs, such that it is not
reasonable to assume that another airline could use the improvement

'without modification,

Specialty lighting, finishes and other architectural elements specifically”
selected by SOUTHWEST.

Interior construction of all exclusive lease spaces.

Specifically, the Southwest Renovations include, but are not limited to:

Scope Component

Description

1. West Ticketing — Arrivals  Interior build out of a new Southwest Airlines baggage

Level

2. West Ticketing - Departure  New ticket counter and curbside millwork, signage and
and Mezzanine Levels equipment. Interior build out of new Southwest Airlines

3. East Ticketing — Departure  Interior build out of new Southwest Airlines demised
and Mezzanine Levels premises. All branded signage and displays. Relocation of

4, Concourse

5. Gate Systems

service office. All branded signage and displays.
Relocation of Southwest baggage service operations,

demised premises. All branded signage and displays.
Relocation of Southwest ticketing operations.

Southwest operations,

New gate millwork and equipment. Interior build out of
new Southwest Atrlines demised premises. All branded
signage and displays. Relocation of Southwest operations.

Upgrade the battery chargers for Southwest electric GSE.
Revised gate striping.

TOTAL PROJECTED COST 316,147,060

-Page 3 -






Schedule 1 — Attachment A
T1 Airline Renovations

Scope Component

Description

7. Gate Systems

Reconfiguration of the aircraft parking to accommodate
full B737-800W parking at 13 gates, including new apron
paving, striping and fuel hydrant pit relocations.
Replacement of all passenger loading bridges, 400Hz, pre-
conditioned air and potable water equipment. Upgrade the
battery chargers for GSE.,

TOTAL PROJECTED COST

$222,422,000
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Schedule 1 — Attachment A
T1 Terminal Renovations

| Scope Component ~_ Description

8. Curbside Canopy Construction of a canopy over the departures curb
between Terminals 1 and 2.

TOTAL PROJECTED COST $146,929,000

-Page 7 -
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OTHER TRANSACTION AGREEMENT
BETWEEN

DEPARTMENT OF HOMELAND SECURITY
TRANSPORTATION SECURITY ADMINISTRATION

AND
THE CITY OF LOS ANGELES
LOS ANGELES INTERNATIONAL AIRPORT

Negotizted by the TRA pursuant to
Aviation and Transportation Secarity Act, Pub, L. 107-71, 115 Stat, 597
49 0.8.C, §314(m)(1) and 106((E

HSTS04-09-H-CT1249
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Cosnie Thomion, Contracting Officer
Offios of Acquisition, TSA-25
Transportation Sscurity Administration
4275 Airpeat Road, Suite C

Rapid City, SD 57703

Phone: 605-393-8191

E-Mail Address: connie.thomnn@dha.goy

Matthew Ashurst

. Office of Acquisition, TSA-25

_ Transportation Seourity Administration
701 South 12th Street

Arfington, VA, 20598-6025
~ Phone: 571-227-5376
E-Mail Addross: matthew.ashurst@dbe.gov

Only the TSA. Coniracting Officer shall have the authority to bind the federal governiment with
respect to the expenditure of funds, The TSA Conbacting Officer Techrical Representative
(COR) is respomsible for the technical administration of this Agrosment and technical Tiaison
with the CIT'Y and its Project Managers. The TS8A. COR is not authorized o change the scope of
work, to make any commitment or otherwise oblipate the TSA, or authorizes any changes which,

affect the Hability of the TSA.

The CLI'Y/Project Mauagers must notify the TSA CO and COR in event that any TSA agent of
employee takes any action which is interpreted by the CITY/Project Managess 33 direction which
consequently increases the CITY's costs and would cause the CITY to seek retmbursement from

TSA. beyond TSA’s Habilify as stated in thzs Agréerment.
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Accounting Code:
SCF09XB010D2009SWE 041GE013723006200622CI'0~5994108900000000—25113-
TSA DIRECT-DEF, TASK . Amount: $50.000.000.00

2. In the ovent of tenmination or expiration of this Agreement, any TSA fmds that have not been
spent or incurred for allownble expesses prior to the dafe of termination and are not reasonably
pecessary to cover fermination expenses will be retumed and/or de-obligated from this

Agreenent.

3, TSA’s Jizbility o make payments to the CITY is limifed o the amount of finds obligated and
available for payment hereunder, inclading writter modifications to this Agresment,

e e L W,

4, Under no circimnstances will TSA be responsible to pay and the CITY entitfed fo receive

profit, overhead or general or administative expenses for the work performed by CITY
persorme] under this Agreement, except, however the CITY may recover the allowable direct
costs of the CITYs parsmmel pearforming work and the allocsble costs of the contractors hired
by the CITY and/or its Project Managers o perform the necessary work nader this OTA. TSA
will not be responsible for casty inonrred by the CITY, its Projects Managers its contractors o
sgents tn perform work not in oompliance with the TSA requirements in this Agreement, The
TSA Contracting Officer has the right o recomp any payments made to the CITY if the
Countracting Officer detertmines that the invoices exveed the actual costs ineurred, or if the work
substantially deviates ffom the TSA requirements for the Project purmuant to this A greement.

5. TSA fonds may be séant-fcsr allowsble, allocable and reasanable costs acoordance with the
OMB Circlar No, A-87 in effect on the Effeclive Date of the Agresment.,

ARTICLE X - PAYMENT

TSA. Refmburssment by TSA is conditioned upon submission to TSA, of an fnvoice identifying
the Project costs that bave been inctured and paid. The TSA, vie the Coast Guard Finance
Centar, intends to make payment to the CITY within 45 days.of receipt of each propedy
prepaved invoice for reimbuxsement of incurred costs, The TSA reimbursement process consists

of two steps:

— Sumtnary Tnvoice Submittai to the T8, Coast Guard Fmauce Centey for

Paymsnt, and.
Step 2 — Semumary Tavoice and Supporting Dumentatmn Submittal o TSA for

Approval of Payment
‘Step 1 — Sumemary Invoice Submittal to U.S. Coast Guard Finance Center

: Thc United States Coast Gnard Finance Center performs the psyment fonction ont behalf of the.

For purposes of subrission to the Coast Guard Fianss- 4é\gtr’j;tc;:, e CITY's invaice™— "

forrnat is scoepiable for the Summary Inveice. As a reminder, Central Contractor

%
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Registration is mandatory for invoice payment; for fiwther information regarding the
Central Contact Repistration, pleass refer fo http/fwww.ocr.gov
At g mirimu the Summary Invoice shonld contain:

{1) Agreemeni Number HSTS04-09-H-CT1249
(2) Invoice Number and Inveice Date
(3) Complete Business Name and Remittance Address. -

' (4) Point of Contact with adduess, telephons, fax and wnaﬁ address confact

! information

? (5) Tax Ientification Number and DUN's Mumber

(6} Dollar Amount of Refmbyrsemert being requested ‘

(7) Signature of the CITY"s anthosized representetive and the Sllowing
certification lauguage: “This is to certify that the services sef forth herein -
were performed during the period stated and that the inturred costs billed
were aciually expended for the Profect,”

b e ¢ @

The Sommary Invoice may be submitted by standard email or by elestronic
transmission to the following address(s):

Mailing Address; TSA Commercial Invoices
USCG Finance Center
. 2.0.Box 4111
) ‘ Chesspeske, VA 23327

Email: FIN-SMB-TSAINVOICES@uscg.ril

] : Sten 2 - Snrﬁmm Trrvoice and Suppotting Docurmentation Submittel to TSA for

| Approval of Payment

The TSA Contracting Officer and: the Contracting Offioer’s Technical Representative are

required to review snd approve all involoes prior to payment. To aid in this review, the
: ' CITY shall provide a copy of the Summary Tnvoice along with all recelpts, contractor pay
; requests and other supporting information which specify the vendor, serviess provided,
and products delivered, as well s the appropriate identifications that the Anpozt has paid
these obligations, The CITY is encouraged to provide this supporting information
stmmltapeousty with Step I in order to expedite the payment process,

' The Support Documentation should confein the following iterns;

e Suminary Invoioe from Step I .

» An executive sumzsary project overview with the first invoice

e A gpreadsheet providing & catsgorized breakdown of the amount invoiced.

e A spreadsheet defaifing the invoices and amowmty submitted, including the
individeal invoice numbars, amounts and coding; grand totals; and detail on
how each invoice is distributed amongst the work,areas and construction
divisions, e

# Signed and approved legible copies of each individnal’s confractor’s inveles to

11
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A, RELEASE OF TECHNICAL DATA
Nbo Sensitive Security Information (SST), as defined in 49 CFR Parts 13 and 1520, ctmnammg the
scope of this Agreement, shall be published or released to the public without prior written
approval of the TSA Assistant Becretary or his or her designee.

B.  RECORDS AND RELEASE OF INFORMATION
All Sensitive Security Information (SSI), as defined in 49 CFR Pact 1520, shall be handfed in
accordancs with TSA policies and regulations, A6l members nesigred to work under this
agreernept are subject to the provisions of 49 CFR Patt 1520, Protection of Sensitive Ssoncity
Information, because they uct for, or carry out duties for, or on behalf of the TSA. 88T may not
be disclosed except in accordance with the provisions of that ruls or where TSA. otherwiss

' approves.

C, MEDIA
The CYTY shall not make publicity or public aﬁ'ms aetivities related to the subject matter of ﬂns

Agresmment unless written approval hag been received from the TSA Offce of Secarity
Technology or the TSA Office of Strategic Commmmication and Publis Affairs,

ARTICLE XVII - SURVIVAL OF PROVISIONS

The following provision of this Agreement shaii survive the tarmination of this A greement;
Article I - Soupe, paragraph C; Article XT - Audits; Article XIV — Disputes, Article XV~
Protection of Informétion and Article VI — Smrvival of Provisions,

!

15






OTHER TRANSACTION AGREEMENT
TABLE OF APPENDICES
APPENDIX A - OTHER TRANSACTION AGREEMENT DELIVERABLES

APPENDIX B — TSA Chacked Baggage Inspeciion System' Installztion and Testing Raference

A e b

STY T

|
|
i
!
|
]
1
]
i



)

L SR Ay

B s AL

OTHER TRANSACTION AGREEMENT
' APPENDIX A
DELIVERABLES

- - TR ..

f e e e e T ety ik st 1 4

I



















bbb g, i, o

et vy iy

-

e : I ST :
o g 1
by
s r Rl A et Y A -
" i P S S Y P

HSTS04-D9-H.CT124%

SSTP will be based on the Alrport Project Manager responsss fo & Site Planning Checklist io be
campleted 2100 days In advance of Integrated Site Acteptance Testing. The Final $5TP shall be
delivarad i Be Alrport Project Manager 30 days In advance of projecied ISAT starkup. This is preceded
by reviews of the draft SSTP by TSA OST 80-45 days prlor to esting and by the Alrport Project Team 45-
30 days prior to testing. The TEA Sife Laad and Acteplance Testing Lead shall particlpate in a Test
Coordinztion mesting no lees than 30 business days priorio tha projected IBAT start up to ensire that all
Alrport Project Team converns and questions about the 1SAT test plan are resolved and 1o coordinate
ioyistical and fechiical needs, Aty reguests for deviation from the SSTP testing requirements must be
deliverad In writing to the TSA OST prior fo this test coordination meeting for review and response,  This
ie last chanee for Alrport Project Team i discloss any fest standarts that cannot ba met in wrlﬁng and
forrmally jusiify exemption from said test criteria.

1.3.3. Integrated Site Acceptance Testing (ISAT) ‘
Scheduling and Coardination: Constuction schedule including the 1SAT start dstels) and duration{s)
shall be shared with the TSA Slte Lead at 120, 90, 60, 30, and 14 days from the anficipated 18AT sfar
date, This schedule shall be dishibuted each fime nhangas are mads to the [SAT siart date anVor
durafion, Changes mads io the schedule within two wesks of the planhed IBAT start date may rellava

" the TSA of the obligation to begin testing within three business days of the TRR. Inthis situation, the

ISAT stert date could depsnd on TSA's festing workload and resoutes allocation,

Test Regults and Reporis:
Testing resuits will be shared In hard copy format with tha Alrport Project Mmagerthrough the lonal TSA

Puint of Contast. Test results wil Identify securlty, affislency and sefety concems. There are four (4)
pnsslbla test ouivomes:
Meeis Criterla — Systermn mesjs TSA PEDS Requirements;
= Meets Waivered Criteria — System maet:; PGEDS regulrements and TSA deployment wal\rnred

criters,
Defects Found ~ TSA may staff the system but further work 1s needad io comreat defects;

v Fali— TSA will not staff the system; Airport should resalve Issues as published and prapare for re- :
tesﬂng .

Inthe eventofa fai[ed 1SAT restit, TBA raserves the right fo defer any subsequent re-fests for a period of
ol least 30 days.

1.4 INTEGRATION SERVICES .

1.4.1. BHS Support '
The EDS OEM shall assiet he Alrport Project: Manager's BHS contractor o esfabﬁsh digital and serial

gommunlcation for the EDS units. Onee communication belween devices has been establishad. the EDS
OEM shall provide the following support and integration services,
¥ pssish the BHS contrastor io obtaln efficlent EDS operafion, ‘
*  Provide on-site Integration Engineer Support Servises to faclitate the entire integration effort with S
tha BHS. . . !
»  Be avallable to support system testing and valldation sonductsd by Intsmal or external '
organkzations incliding Ste Spacific Test Plan.(S8TP) for the Integrated Ske Accaptance Test -
fiSAT) and pre-ISAT project tasting and throughout the planning phases induding the lssuanoe of
the ISAT TRN and TRR.
*  During Initia] system operafions run of ive checked baggage, provide fechnical assistance as
recuestad by TSA andfor the Alrpori Project Manager

1.4.2. Software and Hardware )
Following SAT and throughotd the integration eﬁ'nrt. the EDS OEM shisll mwtall and test the required
software and hardware to allow for digital and serfal comimunication between the EDS and the BHS PLO *
If required. Functionality of the EDS BHS Inferface hardware and software shall ba verified by the EDS

OEM at the Interface box prior to working with the BHS contractor o enmqmmpsr operslingPLC . |

interface and ko avold delays.
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it may be necessary to supplement the above material with additlonal documentation, such as:
¢ Instafiation Phasing Plan Narmstive and Phasing Plan Drawings
»  Constustion and Testing Schadule
*  Sample GBS Raport that presents the status for bag arrivals at CBRA. Ideally, a brealk-out of afi
possible slaitses presented for bag amivals at CBRA will be provided In his report,

All drawings shall be clearly visible and readable when plotted on Arch [ Bize Btock. Al docutments
shall be submitted elattronically {g.g. fekt documents in MS Word or PDF and drawmgs In AufaGAD

[.dwgl or PDE)

Any system consirzints fhat will prevent complianes with TSA testing and parformance criteria must ba
disclosed in wrifing fo TSA as far In advance ae possible o slow for svaluation of applicabls walvers,
Any restriciions on systent avallability and acoessibifity for testing shali be disclosed, Culover plans. |
inciuding any phasing plans that will affect he Testing Gontrastor's abifity o test the full systern from
ficket counfers through the cuthound/surtation system shall also be disclosed to aliow far the
development of an accurats SSTP.  Cutover plans that will sesult in multiple testing phases sfialf alsn be
presented to TEA in wilting for review and approval in advanes of the pmiecied fest start date.

The Alrport Project Manager will have the opporfunity o review and comment on S8TP Ih advanes of
testing, Comments andfor questions shewid be direcied o the TSA Deployment Lead and the TSA Sife

Lead.

2.5,2. Test Readiness Report {TRR)
This pre-SAT activity is conducted by TSA Bite Lead in coordination with fhe Alport Projact Team

{typically the BHS Confractor.} The purpose of this testing setivily Is o assurs TSA of site readiness for
ISAT and is a precursor for TSA authorizaiion for TSA Test Lead fo deploy. The Alrport Prajest Manager
Team will be provided TRR data sheels by the TSA Sfie Lead. BHS/CBIS configuration and operation
shiall ba in final form Intended for bag screening operations. Unless mutually agreed o,
chemgesfimprovements to BHS/CBIS between TRR and ISAT are not eutharized. Tha Alrport Project
Manager Team must address security and efficlency defects found during TRR and be prepared fo
Implemeant mutually agreed upan corrective actions prior fo ISAT, .

Required input from the Alrport Project Team will nclude:

Functional Testing Documentation: Testing authentication rmust be clearly reporfed and show every

test with bag Il¥ and declared siatus on printed EDS FDRs (Feld Data Repotis) and resuliing bag

destination. Ledger forms should show fest data, typs of test, iientification of bag destination location,

and 19 nurmber of the bags artiving af that location. Sample ledyer forms will be provided in the SSTP.
These reports should be organized and Indexed In & loose-leafl bindar{s)

v Each lest ehall conclude with an Indlcation of suscessiully passing the required cnteria of BHS
specification and testing criteria and i conflict or fallure exists, then so indicate with an
explanation.

v Prezenfation of completad testing and TRR raqulred dnwman’taﬁun to TBA Slte Lead not less
than 7 business days prior o anticlpated Pre-{SAT date Is reguired,

System foed Bag Test and Sysiem Thruughput Test Observafion: Sufficlent fumbers of test bags
{nv less than 100 test bags per EDS) will be uiliized {0 "stress” the BHS/OBIS as would octur during peak
operating thnes, Test bag set profiie should be similar to the Acceptance Testing Coniractor's fest bag
roffie.
P = A realdme observation by TSA Siie Lead of & global BHS/CRIS System Mixed Bag Test and
Systers Throughput Test using clear and suspect bags Is required,
Al ERS equipment must be operational,

* Al bapgage entry points must be utiilzed. o RN . ..
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ISAT: The TSA Site Laad performs thed TRR. I successfi, 4 Test Readiness Notice is fsstied fo TSA
and the TSA Accepianocs Tesiing Contractor for ISAT deployment. If dellvered by GOB Monday through
Wednesday {5:00 p.m. EST), ISAT deployment will oceur the following Monday. If delivered any time
Thursday through Sunday, ISAT deployment wilt ocour on the sscond Monday. If changes are made fo
the systers following TRR whhout prior coordination with TSA, 1BAT testing shall be pestponed pending
stbmiszion of documentstion for review and evaluation by T8A and lis Testing Contractor {sea paragraph

25.7)

25.3, Logistleal Suppott Neads: The Alrport Project Managst shall identify.any logistical or support
needs that will Impact TRR and ISAT {esting, 1o Include:

» any process needed fo oblaln suliclent baggage tage should the system use JATA baggage
fraciking mechanisms, or blank bag tays i the system does ot use 1ATA, baggags tracldng
rnechanisms;

*  any propess hesded to obtain sufficlent bapgape tubsfintes (fyplcally 20 per installed EDS)

= any process needed to oblalh airport badgesfageess for Acceplancs Tesling Contrastor
persormal; andfor personnel escorts
availablitty of baggage handiing support for festing activities; and ,

v avaliabliify of suppott for delivery and sesurs storage of Acceplance Tesfing Condractor st bags

- for 1BAT {100 bags per EDS.)

2.54. FSAT Testing: Acteptance Testing Contracior will meet with the Alrport Project Manager Team at
lsast 30 days prior to testing io courdinate the conduct of ISAT festing. The T8A Test Lead and the
Project Manager Team will finalize detalls relating to the scheduling and durafion of the testing,
{Genetally aliow 1.5 days per EDS line and 1.8 days per each system Sott Testing and Rafe Testling.)

2.55, TestResulis and Reports

- Inihe event of a Defects Found or Falled result during TRR or ISAT esling, the Alrpott Project Manager

Teum shall report comaciive actions 1o be applied and the fimeline mssociated with seid corractions, |f
constructed system falls festing, TSA will work with the Project Manager Team fo Jdentify correciive
solulions. TSA Is nof obligated to sccept or operate a baggaye screating system thet does not meet the
mirmum test standards. _

256, Operational Run-In
The Run-in pericd will exdend for & minimum of 30 days from the start of substantial operations with

cutover of substantial input and output fines. This perlod of ime shall be discussed and agreed i by alt -
parfies during the SSTP development process, and réconfimed at the complefion of the 1ISAT. This
period shall alse be dependant on reschtion of deficiencies found during testing and Run-in. Once &
wesk during the Run-if perfod, the Alrport prolect authorlty or their authorized representafives shall
forward electronic versions of 2l CBIS Daily Reports required by Appendix 04,23 of he PGEDS o the
TSA OST deslgnes. These raports will be supplied to TSA and their deployment and testing confraciors.
Additionally, a CBIS report that presents tha status for bag anfvals at CBRA should be provided in )
support of Rurr-in perlod dats coltection, as was made avallable during ISAT tesling. Stalusesiobe
reporied include at 3 minimum: Tolal Bags, Suspect, Clear, Unknown, No Decislon/Pending Daclslon,
Lost In Tracking, Overslzs, and Out-of-Cauge Bags, ideally, a breal-out of all possible statuses
presemad for bag arfvals af CBRA will be provided Ih this report,

ARer receint, raview and analysis of at least 21 days.of performarrce dafz, TSA and thelr Accaptanee
Testing contractor will deploy to tha stte to physically venify closure of open deficlercles, antobserve
system eperation against the data reported, During this tine, measurements of belt spoeds for seourity
fracking zone conveyors wil be performed. These Run-In period measurements wilt be recorded and
reported together with simflar messurements made during mobillzation for ISAT testing, Based on the
data analysls and physical observations, a recommendation will be made to TSA via a Test Summary
Report (TSR} o end the Run-in perlod, extend the Run-in pericd, and/or change the operational status of

s,
the GBI - , o NI e

- LN
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257, Post Commissioning Activifies:
The TSA Bite lead will conduct 30-day operational run-in ohsarvations of the system following suntessful

ISAT tesiing. _

The Alrport Project Manager shall provide a wrlften response outlining sorective actions fhat will be taken
due io outstarding deficiencles, lssues, and actlon ftams identified in the Test Report within three (3)

tonths.

It Ie essentlal for the confihued sscure and efficlent aparation of the CBIS that changes fo the system are
evaliated, reviewed and approved before they are implemented, Changes made to the system
stbsequent {o 1SAT must be coordinated and approved In advancs with TBA Deplovinert Team and
Engineering Support, Fallure o da so will isad to TSA de-cariification of the baggage sureening systam,
In soms cases the TSA Acceptance Tesling Contractor will need fo evaluate proposed changes o - -
datermrine if they constitute nodifications sufficient o warrant the development of a new SSTF and re-

festing.

The following procedore Is fo be followed for gl changes fo CBIS systems othat than thoss required for
normal rauting and periodic mainienanicefepairs to the system. The alrportfaiiinelauthority responsible
for the syslem shall assemble a package of information for submitial fo TSA (ffice of Seaurity Technelogy
which includes the fallowing minimum Information, . i
s YWieitten desoription of all physieal and programiming changes to the syskemn
« Reason for propased change
« Anticipated impact to system operations {l.e. increased throughput, lowered tracking fosses,
elimination of bag jams) .
»  Drawings showing affacted areas )
« Any potentisl security, traclkdng or efficiancy impaists, Including Impact on manpower or
operations
+ Proposed date of changes
+  Wilingness of the girport or aliline to pay for the changss 1o the system

This -package shall be delivered fo the local TSA FSD who shall revisw the pagkags, adding any
cornments that hefshe may have and forward the package to T8A Office of Securily Technology,

The TSA Office of Securlty Tachnology will review the package, Oncs the review has been completed,
the Office of Securlty Technology shall rotlfy the alrporteitine/authority and the local TSA FED of the
recommendations and fasting requirements for the aystem changes.

- " ot AT
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The CITY/Project Manager(s) shall maintain all records and other avidencs sufficient fo reflest
costs claimed to have been ncmed or anticipated to be incurred directly or indirectly in
performance of this Agreement. The TSA CO or the authorized representative of the TSA CO
shall have the right to cxamine snd audit those records at any time, or from fime fo fime. The
right of e¢xamination shall include inspection at all reasonable times af the offices of the
CITY/Project Menager(s} or at the offices of the CITY's/Project Manager's confractor(s)
responsible for the Project,

© The CITY will be tequired to submit cost or pricing data and supporting information in
connection with any involoe relating to this Agreement i€ requested by the TSA CO.

This Article XT shall not be constraed fo require the CITY/Project Manager(s) or its contractors
or subsoniractors to create or malnlain any record that they do not maintzin in the ordinary
course of business pursuant to a provision of law, provided that those entities wrlntain records

which conform to generally accepted accounting practices,

The CITY/Project Manager(s) shall msert a clavse ccmtéxmng the terms of Article XT - Andits e -

all its confracts and subcontracts undar this Agreement that exceed $100,000,00 (One Hundred
Thousand Diollars).

ARTICLE XII — REQUIRED FEDERAL PROCUREMENT PROVISIONS

1. The Catalog of Federal Domestio Assistance Number for this Project is 97.100, The CTTY
and/or its Project Manager(s) will comply with the single Audit reporis as requited by the Singls
Audit Aot Amendments of 1996 and the Office of Management Budget, A-~133 “Audiis of States,
Yocal Governments, and Nonprofit Organizations, , .

2. The CITY andfor itg Project Manager(s) shall comply with the Title VI of the Civil Righis
Act of 1964 telating to nondiscrimination. Additionally, Federal Acquisition Regulation Clanse
52203-11 “Certification and Disclosre Regarding Payments to Influence Certain Federal

Transactions” is incorpotated herein by reference into thiz Agreement. Contracts awarded by the
CITY and/or its Project Manager(s) as a result of this Project must comply with Federal |

provisions estzblished by laws and statutes,

3. Competition in the award of contracts or procurements resulting from this Projeot is strongly

encouraged and the CITY and/or its Project Manager(s) should promote competition to the
maexiroum extent prasticable.

4. I the CITY c'iirssﬂy enters Into a.coustruction dontraot for a Terminal CBIS under this

Project, The CITY shall cause somplienca in accordance with applicable Taw where work is
covered by the Davis-Bacon Act, Pederal Acquisition Regulation Clauses: 52.222-6, Davis-
Bacon Act; 52.222-11, Subcontracts; and 52.222-13, Compliahoe with Davis-Bacon and Related

- Act Regulations.
- - ... [ ...,‘.—.:...'ﬁﬁ““.‘:l -
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approval of the TSA Assistant Secretary or his or her designee.

B. RECORDS AND RELEASE OF INFORMATION

All Sensitive Security Information (SSI), as defined in 49 CFR Part 1520, shall be handled in
accordance with TSA policies and regulations. All members assigned to work under this
agreement are subject to the provisions of 49 UFR Part 1520, Protection of Sensitive Security
Infortuation, becayse they act for, or carry cut duties for, or on bebalf of the TSA. SSI may not
be disclosed except in accordance with the provisions of that mule or whers TSA otherwise

apProves.
L, MEDIA
The CITY/Project Managers shall not make publicity or public affalvs activities related to the

subject matter of this Agreement unless writter approval has been recelved from the TSA Office
of Security Technology ot the TSA. Office of Statagic Communication and Public Affairs,

" ARTICLE XVHI - SURVIVAL OF PROVISIONS
The following provision of this Agreament shall survive the termination of this Agreement:

Article V - Project Responsibilities, paragraph C; Articls X1 — Audits; Article XTV — Disputes,
Atticle XVII —Protection of Informetion and Article XVIH -~ Survival of Provisions,
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* 'TSA Test Lead shall support testing of the EDS units and thei integrafion with the BHS
and will deyelop relevant test plans and reports that will be shared with the CITY/Project

Manager.

¢ Support for the development and execution of the MOA/LO! in place between TSA and
the CITY will be provided hy TSA Office of Acguisition.

¢ Oversight and coordination of technical aspects of the prq;ectwﬂl be provided hy the
TSA Deployment Taam,

» Local TSA personae:l shall support coozdination of issues between TSA HQ and the
CITY/Projeot Managex(s) ds directed by the Federal Security Director (FSD).

Tiile Name Contact Information

TSA Deployment PoterMcVev@dhs.gov

Lead Peter MoVey . | 571973842

TSA Test Lead Amy.Beckef@dhs.gov
Amy Beske | 471 507.1261

TSA Office of Counie Connie. Thoton@dhs.gov

Acuuisition Thoraton 605-303-8191

TSA FSD Pointof | RonQlgain | Ron.Olguin

Contact . 310-242-2325

TSA Contracted Larry butier@urscorp.corm

Sito Lead - Larry Butler |1 438 9043

TSA Contracted Email

EDS Lead Name Telephone

CITY Pomtaf . | mvicelia@lawa.org

Contact Mtk Vicelja (310) 577.3420

1,23 Cormynissioning Services

TSA, through the EDS OEM and its other 'I'SA eontractors, shall be respensible for all Izbot,
materals, equ:pmant, and support services needed to assemble, power up, configare, and nstall
fhe BEDS machines into the required operational condition. The EDS OBM shall provide technical
support, documentation, and installation of the EDS units and the associated local Baggage
Viewing Statlons (BVS) after confirmation that all pre-installation requirements have been met,
The EDS OEM shall coordinate with the TSA Project Menager/TSA Site Lead, TSA Test Lead,
and the CITY's/Project Managers contractors to perform system testing.

13 Acceptance Testing '
Mandatory testing for this system mc]udes Site Acceptaucc Testing (SAT) for the EDS units

following Installation; pre-Infegrated Site Acceptance Testing followlng the integration of the
EDS units with the BHS affimaed theovgh a Test Readiness Report (TRR); and Integrated Site |
Acceptance Testing (ISAT) priorto 'I’SA cceptance of the system for operationsl use for each
Terminal CBIS. See table below for minimum lead ifne requirements for tcsnng activities.
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Programm Management: The cadmg for reieabersement of these costs Is limifed to
4% of'the initial Project cost.
Tetminal CBIS Construction Costs including but are not imited to!

~ "Demolition (Terminal infrastructurs andfor releted baggage handling
system)

- BHS infrastructure upgrades, platforms, catwalks Jocated thhm the EDS
screening malrix area,

- BHS: The BHS portion located within the EDS screening matrix area,
inoluding redesign, snd apgrading of conveyors fo suppart the integration
of the scteening tpatrix,

- Conveyor redssign and upgrade within the EDS sereening aveas,

~  Build out of the OS8R Room, CBRA(sY and BEDS network equipment rooms
and necessary space for the CBIS,

- Acoustical treatment and basic fiirnishings in the OSR and CBRA tooms,

- Heaiing, Ventilation, Alr Conditioning {HIVAC) to maintain equipmient and
eraployee environtental requirements for CBIS, OBR, CBRA and ED3
netwark equipment rooms, including pre-action fire sprinkler systems for
areas housing critical TSA. CBIS equipment.

- Elecirical and communications infrastruchre (cabling, control panels) and
basic lighting fixtures for the CBIS, CERA and OSR.

- Utility and mftastruciure relovation and/or replacement nevessary 10 buﬂd
out and construct the CBES, CBRA and OS8R rooms

- Telephone/pager/intercom systems for TSA CBRA, EDS soree.nlng area,
EDS network equipment room and OSR. only

- Basie architectural finishes

For projects corrently in deslgn or construction, TRA will consider design and
cobstruction modifications as agreed between the TSA and CITY required to malee
the CBIS compliant with the TSA PGDS on a ease-by-oase basis,

B. Costs not considered reimbursable fnglude (hstiug Is not all foclusive):

0

-

Terminal Building Shell notrequired for the installation of the CBIS improvement,
BHS modifioations or upgrades upstream of or downstream of the EDS sereaning
meatrix areas not required for the instellation of the CBIS improvement,

Baggage make-up carronsels or outbound sortation systems net required as’the
result of the installation of the CBIS improvement

Maintenance, repair paris or spare parts (other than spare parts which are initially
provided by the Original Equipment Maoufacturer during the installation of new
equipment) for alrport terminal Improvements including the baggege handling
conveyor components installed under this Project

Manual encoding consoles or stations not :cqu:red a3 a result of the Installation of
the OBIS Improvement

Enmployee break tooms, administrative office space and restrooms not intended for
the sole use of TSA staffl .
Aesthetic architectural enhancements
Extended wattanitics beyond one (1) year.
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Schedule 1-D

TSA Inline Bageage System Requirements



























Section 10.  Survival of Provisions. Section 9 of this Exhibit shall survive the
termination of the Lease. Section 5 shall also survive the termination of the Lease if it the Audit
Right expiration extends beyond the termination of the Lease.




SCHEDULE 2

Maintenance










Schedule 2
Maintenance Schedule

Demised Equipment | Terminai Public | Building Exterior
All Areas )
Premises Lease Areas and/or Ramp
5-The tenant shall estabiish, maintain and report a complete Quality Control program for LAWA-owned equipment that is
acceptable to the Landlord in the form that the Landlord requires in accordance with LAWA standards and specifications in
regards to routine performance requirements and typical maintenance services.

6-LAWA has the right to perform Quality Assurance inspections on all LAWA-owned equipment and will require tenant to operate
and maintain to LAWA standards.

7-Maintenance Schedule shall be updated at least € months prior to the completion of the Terminal 1 Construction Program in
order to delineate responsibilities going forward.
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SCHEDULE 3

Insurance







SCHEDULE 4

Basic Information Schedule
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Schedule 4
Southwest Alrlines Company
[ ion Sched

Terminal
1
Demised Premises
Master Lease Exhiblt Number
Location Sheet No. Space No. Area {Sq Ft) Area {Sq Ft} Area (SF)
Various per Exhibit A attached 115,595

Total Ocoupied Terminal Area (SF 115,585

Demised Premises 115,585 115,595
Terminal Buildings Rate/per square foot/per year $ 127.00 3 75.00

Estimated Terminal Charges $ 14,680,56500 $ 1,223,38042 § 8,669,62500 § 722,468.75

Monthly Activity

Terminal Speclal Charges
A, Custodial Rafes
Baggage Claim Custodial Rate per square foot 15,561 $ 19.78 § 25,649.72 § 19.78 § 25,649.72
Holdroom Custodial Rate per square foct 32,207 $ 19,78 § 53,087.87 $ 19.78 % 53,087.87
B. Equipment Maintenance and Capifal Rates
Gutbound Baggage System Maintenance Rate/per enplaned pax 350,783 § 034 $ 119,266.22 § 034 § 119,266.22
Loading Bridge Q&M Rate/per turn 3,289 ¢ 16.30 § 53,610.70 § 1630 3% 53,610.70
Loading Bridge Capital Charge Additional Rent 13 $ 17,795.00 $ 19,277.92 § 17.795.00 3% 19,277.92
Estimated Monthly Payments $ 1,494,272.84 5 993,361.17
Falthful Parformance Guaranty Raquirentent: $ 4,482,818.52 $  2,980,083.52

GCommencenant Data:
TFhis lease shall commence on the first day of the meonth following the Closing Date.

Permitted Uses:

To conduct and operate the business of an alr transportation carrier, and for
purposes reasonably incidental thereto.
Aercnautical User Contact for Notices:
Southwest Airlines Co.

Altn: Vice-President, Corporate Real Estate

P.0. Box 36611, HDQ/4PF
2702 Love Field Drive

Dallas, TX 75235-1611

1110/2013 1of1



EXHIBIT A

Description of Demised Premises































Baggage Claim Area and Baggage
Claim Office

Airline Ticket Office
Ticketing Counter
Airline Baggage Matrix

Ticketing Mezzanine Offices

Outbound Baggage Make-up

Outbound Bag Channel
Inbound Baggage Area
Baggage Conveyor - Oversized
Baggage Conveyor

Ramp Level Offices

Kiosk in Holdroom

Kiosk in Ticketing Area

Holdrooms 1, 2, 3,4b, 5,7, 9, 10, 11,

12,13 & 14

TOTAL SQUARE FEET OF SFPACE

EXHIBIT A-2

Lease Project
Commencement Completion Variance Comments
Southwest will be leasing West Side at
Completion, which is smaller (sqft) than
17,011 16,243 768 the East Side
Planned reduction in office space
3,151 500 2,651 requirement
1,059 1,059 -
- 15,561 (15,561 SWA will iease the new CBIS area
4,045 4,945 -
3rd baggage make-up carousel will be
demolished, and used as temporary
27,560 18,810 8,750 screening during construction and will be
available at project completion for storage
or LAWA maintenance
5,617 5,617 -
6,800 6,800 -
384 384 -
266 266 -
16,375 16,375 -
120 120 -
100 100 -
Holdrooms are planned to be 2,500 sqft.
Each with excess sqft available for
32,207 30,000 2,207 concessions program ‘
115,595 116,780 (1,185)




" Gate 1

Gate 2
Gate 3
Gate 4B
Gate 5
Gate 7
Gate 9
Gate 10
Gate 11
Gate 12
Gate 13
Gate 14

Exhibit A-4

Preferential-Use Gates as of the Commencement Date
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Letter of Assent







EXHIBIT C

Rate Methodology




























2.8.1. Custodial Rates. Each year LAWA shall calculate estimated Custodial
Rates for the next calendar year as follows:

. 2.81 1. The Custodial Requirement shall be calculated by totaling
the following from the immediately preceding Fiscal Year:

(8)  the total actual payments by LAWA under service contracts -
for janitorial and cleaning services in all Terminals; and

(b)  the total actual cost to LAWA of providing 11:5 OWn
3an1tonal and cleaning services in all Terminals. :

2.8.1.2. The Custodial Requirement shall then be divided by the
total square foctage of all areas (whether Public Areas or Rental Areas) for which
LAWA provides janitorial and cleaning services to derive the Average Custodial
Rate. LAWA shall then calculate four separate Custodial Rates for use of
Common Use Holdrooms, Common Use Ticket Counters, Outbound Baggage
System Areas and Baggage Claim Areas, respectively, by (2} multiplying the total
square footage of each such type of space in all Terminals by the Average
Custodial Rate and then (y) dividing by the following factors:

(8)  for Common Use Holdrooms, Enplaned Passengers;
() for Common Use Ticket Counters, Enplaned Passengers;

(¢©) for Common Use Outbound Baggage System Areas,
Enplaned Passengers; and

(d)  for Common Use Baggage Claim Areas, the total of
Deplaned Domestic Passengers

In making these calculations, LAWA shall only consider the numbers of
passengers using the Common Use facilities that are the subject of these Terminal
Specific Charges and may use the actual numbers of such passengers in the
immediately preceding Fiscal Year in calculating these rates.










29. Mid-vear Adjustments. Ifit appears to LAWA, on the basis of information it is
able to accumulate during the course of any calendar year, that the estimated expenses
(excluding Operations and Maintenance Expenses and the costs referred to in Sections 2.8.1.1
and 2.8.2.1) or projected levels of Airline activity it has used to calculate the rates and charges
set forth in Section 2 are likely fo vary significantly (higher or lower) from actual results, LAWA
may make adjustments to such rates and charges at mid-year or at such other time during the
calendar year (a) as the need for such an adjustment becomes apparent to LAWA or (b} the.
variance between the estimated expenses or projected levels of Airline activity and actual results
is expected fo be ten percent (10%) or more. LAWA shall provide the AAAC with at least thirty
(30) days advance written notice (“Mid-Year Adjustment Notice™) of any adjustments to be
made under this Section 2.9. The AAAC may, within fifieen (15) days of receipt of the Mid-
Year Adjustment Notice, request a meeting with LAWA to review the information that LAWA
used as the basis for an adjustment under this Section 2.9 and if the AAAC does so, LAWA shall
meet with the AAAC within fifteen (15) days of the AAAC’s request.

2.10. Annual Adjustmentsto-Actual. Within 180 days after the close of each calendar
year, LAWA shall recalculate the rates and charges as set forth in this Section 2 on the basis of
actual expenses (excluding Operations and Maintenance Expenses and the costs referred to in
Sections 2.8.1.1 and 2.8.2.1), Airline activity and other factors affecting the preseribed
calculations and shall determine the amount of any overpayment (credit) or underpayment
(deficit) due to or from each Airline. Any resulting credit will be issued to the Airline, and any
resulting debit will be invoiced to and payable by the Airline, as prescribed in the Tariif.

Section 3.  Calculation of Rates and Charges for Aersnautical Users other
than Airlines. An Aeronautical User using any space in the Terminals pursuant to the
Tariff shall be subject to the Terminal Buildings Charge described in Section 2.2.
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Indirect Cost Centers

Access — the Access cost center includes the costs of facilities and services for on-Airport and
off-Airport ground access for vehicles and pedestrians, including airside and landside access, and
Alrport access generally. It also includes the costs of increasing, preserving, or managing the
capacity of the Airport’s access facilities. : :

General Adminisiration — the Genéral Administration cost center includes the general

administrative and support costs related to providing, maintaining, operating, and administering
the Airport that cannot be directly allocated to other cost centers. '

2)  Allocation Methods. Eﬁpenses directly aftributable to the Terminals, and indirect
Administrative and Access cost center expenses are allocated to the Terminals as follows:

(i)  Wherever possible, expenses directly atiribuizable to the Terminals are allocated to
the Terminals.

(if)  Expenses atiributable to Airport administrative divisions are allocated to the
Terminals cost center based on its proportion of {otal direct expenses.

(i) = Expenses directly allocated to the Access cost center are allocated to the

Terminals cost center and all other direct cost centers on the basis of the ratio of land area

by cost center.
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(i)  “Tier One Terminal Buildings Concession Revenue” shall mean
fifty percent {50%) of the amount, if any, of Terminal Buildings
Concession Revenue received by City in the immediately
preceding Fiscal Year that is above the Termmal Buﬁclmgs '
Congcession Baseline.

(iif) “Termmal Buildings Concessions™ means all concessmns and

- concessions management in the Terminal Buildings at the Aupoft

{other than Terminal 4, unless and until all Airlines using Terminal
- 4 become subject to the New Rate Methodology) including, but not

limited to, food and beverage, retail, telecommunications, ATMs,
luggage carts, advertising and sponsorships, and Terminal ~
commercial management and Terminal media operations, Termmai
Building Concessions do hot include FIS Concessmns or parkulg
and rental car concessions, :

(iv)  “Terminal 'Bmldmos Concession Baseline” shall mean Sixty-Seven

Miltion Dollars ($67,000,000) as of July 1, 2011 andas
" subsequently adjusted as of July 1, 2013 and as'of Tuly 1 of each
fo]lowmg year to reflect any changes after fune 30, 2011 in the
consumer price index published by the Bureau of Labor Statistics
- far “all urban consumers” for “all items” for the Los Angeles- -
Riverside-Orange County Area.

42. Tier One ¥IS Cdncession Revenue Sharincn

(2)

®)

' ~ Commencing with calendar year 2016 (because the FIS Rates for 2013,

2014 and 2015 are fixed under Section 6 of this Agreement), the Gross
FIS Requirement otherwise calculated under Section 2.3.1 of the New
Rate Methodology for any given calendar year shall be reduced by the full
amount of Tier One FIS Concession Revenue applicable to that year. The

TIS Rate charged to all Signatory Alrlines, including Alrline, for calendar
year 2016 and subsequent years shall réflect the reduction in the Gross FIS

Requirement yielded by Tier One Concession Revenue Sharing,

For purposes of this section, the following definitions shall be nsed:

(i) “FIS Concessions” means duty free and foreign exchange
concessions at the Afrport . FIS Concessions do not include
Terminal Buildings Concessions or parkmg and rental car -
concessions.

(i)  “Tier One FIS Concession Revenue” shall mean twenty-five
percent (25%) of'all revenues received by City from FIS
Concessions contracts in the immediately préceding Fiscal Year.

: :Pagef-l-‘







Comimon Use Holdroom Fees paid by a Signatory Alrline for the use of other Common Use
Holdrooms if such Signatory Airline provides written documentation reasonably acceptable to

- the Executive Ditector that the use of such other Common Use Holdrooms was required in order
- to accommodate the schedule of another aitline on the Common Use Holdroom for which the
' cumulatwe Common Use Holdrooms Fees are bemg computed

8. - Terminal Renewal and I.mprevement Fund & Tier Two Revenue Sharmg To provide a
dedicated funding source for future Terminal capital mprovement pro;ects C1ty shall establish a

" Terminal Renewal and Improvement Fund (“IRIE™).

8.1_. Net Termmal Axea Cash Flow. At the end of each calendar year, commencing at
the end of calendar year 2013, the Net Terrainal Area Cash Flow shall be deposited-to the TRIF; -

.. provided, however, that the annual deposit of the Net Terminal Area Cash Flow shall not exceed
" the Net Terminal Area Cash Flow Cap.. For purposes of this Section, the “Net Terminal Area

Cash Flow” for any calendar year shall mean the difference between (a) the total revenues
received by City from all sousces for use of space in the Terminals (inciuding Ternynal 4) and
(b) the sum of (x) debt service (net of PFC’s) and Operations and Maintenance Expenses
allocable fo the Terminls and (y) requived Reserve Deposits allocable to the Terminals
(including Terminal 4) for the immediately preceding Fiscal Year, The “Net Terminal Area
Cash Flow Cap” shall mean One Hundred Twenty-Five Million Dollars ($125,000,000) as of
July 1, 2013 and as adjusted as of July 1 of each following year to reflect any changes after July

" 1, 2013 in the consumer price index published by the Burean of Labor Statistics for “all urban

consumers” for “all items” for the Los Angeles-Riverside-Orange County Area. If at the end of
any calendar year the Net Terminal Cash Flow exceeds the Net Terminal Cash Flow Cap, fifty
percent (50%) of the funds in excess of the Net Terminal Cash Flow Cap shall be deposited to
the Tier Two Revenue Sharing Fund; the remaining fifty percent (50%) of any such excess funds
shall be deposited to City's revenue fund for City’s unrestricted use for airport system capital or
operatmg costs in accordance with apphcable law,

82, Useof TRIF and Tier Two Revemné Sharing:

(a) TRIE.

{1 The funds in TRIF, if any, shall only be used by City to fund

Capital Improvements in the Terminals unless the Executive Director reasonably
determines, after consultation with the Signatory Airlines {except when exigent
circumstances make such consultation impractical), that funds in TRIF are needed
for other airport purposes (x) as a result of emergencies, including nataral .

~ disasters or acts of war, (y) to meet regulatory or security requirernents or (z) to
satisfy bond covenants. The costs of Terminal projects funded by TRIF shall be
amortized over the project’s useful life and recovered through future rates and
charges.

(if) The TRIF Balance at the end of each fiscal year shall not exceed

the TRIF Cap At the end of each fiscal year, fifty percent (50%) of the funds in
excess of the TRIF Cap shall be deposited to the Tier Two Revenue Sharing
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this A&eement provided, however, that if Airline makes such an election, Adrline shall waive
whatever rights, if any, it might have to Tier One Revenue Sharing, Tier Two Revenue Sharing
and the Transitional Phase—In under this Agreement; :

15. No Third Party Rights Or Obligations. No person or entity not a Patty to or expressljr
identified as a beneficiary under this Agreement shall have any thzrd-party beneﬁcmty or other -
rights mader this Agreement,

‘ 16, . Apphcabie Law, This Agreement shall be goveined by, and construed in accordance

. W:Lth the laws of the State of Cahforma.

17. " "Venue. Any lxtigation concerning this Agreement may only be filedin a com't of
competent Junsdmtwn in Los Angeles County, California,

18.  Binding Agreement ThlS Agreement shall be bmdmg upon the Parties hereto and their
respective successors and assigns, corporate parents subsidiaries and affiliates, and
representatives, including a debtor in possession, a chapter 11 trustec or a chapter 7 trustee ina
- case or cases commenced undex 11 U S.C. §§ 101 et seq.

19. Headmg Descnptn«’e headmgs are used in this Agreement for convenience only and
 shall not control, limit, ataplify or otherwise modify or affect the terms and pr_ovxs_sons of this
Agreement or the meaning or construction of the terms and provisions of this Agreement.

.20, Multiple Counterparts. This Agreement may be executed in a number of identical
counterparts, each of which for all purposes is deemed an original, and all of which constitute
collectively one agreement. Facsimile s1gnatures may be utilized, but original sighature pages :
must be provzded {o the Board. ‘

. -21. Sole Aggeement. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL. .

- AGREEMENT AMONG THE PARTIES WITH RESPECT TO THE SUBJECT MATTER
HEREOF, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, -
CONTEMPORANEOQUS OR SUBSEQUENT ORAL AGREEMENTS THERE ARENO
UNWRITI'EN ORAL AGREEMENTS AMONG THE PARTIES. .
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EXHIBIT A

RATES AND CHARGES FOR THE USE OF TERMINAL FACILITIES
AT LOS ANGELES INTERNATIONAL AIRPORT
PURSUANT TO THE
1.0S ANGELES INTERNATIONAL AIRPORT PASSENGER TERMINAL TARIFF,
ASIT MAY BE AMENDED FROM TIME TO TIME

The following rates and charges methodology for the use of passenger terminals (the
“Terminals™) at Los Angeles International Airport (the “Airport™) by Aeronautical Usess subject
to the Los Angeles Jnternational Airport Passenger Terminal Tariff (the “Tadff™), is established
by the City of Los Angeles (the “City™), acting by and through the Board of Aitport
Commissioners (the “Board™) of the Los Angeles World Airpotts (“LAWA”), under the City of
Los Angeles City Charter and Administrative Code, §§ 630 et seq.

- Section 1. Deﬁmtmns. As used in this document, the terms identified in this
section shall have the meanings indicated unless the context clearly indicates otherwise.
Additional words and phrases used in this documoent shall have the meanings set forth in
the Taxiff or, if not g0 set forth, shall have their usual and customary meaning,

“AAAC” shall mean the Airline Arport Affairs Commitiee,

“Acronautical User™ shall mean an Airline or any other Person engaged in an activity that
involves, takes possible or is required for the safety of, or is otherwise directly related to, the
operation of aitcraft and includes providers of services related directly and substantially to the
movement of passengers, baggage, mail and cargo on the Airport, but does not include any
government ot political subdivision thereof or a governmental agency,

“Ajrline” shall mean an Air Cattier or Foreign Air Carsier as defined in 49 U.S.C..
§§ 40102(a)(2) and (a)(21), respectively.

“Capital Costs” shall mean all capital costs of the Airport, including the following:!
(@)  Debt service (net of PFC’s) allocable to bond-finded Capital Improvements.

(b)  Debt service coverage allocated in accordance ﬁfxth stated bond covenant
requirements (currently 1,25 for senior debt obhgatzons and 1.15 for subordinate
debi obligations).

©) Amortizat‘ion allocable to Capital Improvetnents funded with airport revenve,
based on the economic life for each Capital Improvement and calculated using an
interest rate set to equal the average all-in cost of Airport debt sold by LAWA
during the calendar year when such Capital Improvement is put in setvice or, if no
Attport debt was sold, setf to equal comparable publlshed average borrowing
costs,

























- 1

2. 8 1. Cugtodial Rates. Each year LAWA shall caIcuiate estzmated Custodial

Rates for the next calendar year as follows:

2.8.1.1 The Custodial Requirement shall be calculated by totaling
the following from the immediately preceding Fiscal Year:

(a)  the total actual payments by. LAWA under service contracts
for janitorial and cleaning services in all Terminals; and

(b)  thetotal actual cost to LAWA of providing its own
janitorial and cleaning services in all Terminals.

2.8.1.2. The Custodial Requirsment shall then be divided by the

. total square footage of all areas (whether Public Areas or Rental Areas) for which
LAWA provides janitorial and cleaning services to derive the Average Custodial
Rate, LAWA shall then calculate four separate Castodial Retes for use of
Common Use Holdrooms, Cornmen Use Ticket Counters, Outbound Baggage
System Areas and Baggage Claim Areas, respectively, by (x) multiplying the total
squate footage of each such type of gpace in all Terminals by the Average
Custodial Rate and then (y) dividing by the following factors:

(a)  for Common Use Holdrooms, Enplaned Passengers; -
(b)  for Common Use Ticket Counters, Enplaned Passengers:

() for Common Use Qutbound Baggage System Axaas,
Enplaned Passengers; and

()  for Common Use Baggage Claim Areas, the total of
- Deplaned Dotmestic Passengers,

In making thess calculations, LAWA shall only consider the numbers of
passengers using the Common Use facilities that are the subject of these Terminal
Specific Charges and may use the actual numbers of such passengers in the
immediately preceding Fiscal Year in calculating these rates.










-

2.9. Mid-year Adjustments. Ifit appears to LAWA, on the basis of information it is
able to accumulate during the course of any calendar year, that the estimated expenses |
(excluding Operations and Maintenance Expenses and the costs refetred to in Sections 2.8.1.1°
and 2.8.2:1) or projected levels of Airline activity it has used to calculate the rates and charges
set forth in Section 2 are likely to vary significantly (higher or lower) from actual results, LAWA
may make adjustments to such rates and charges at mid-year or at such other time during the
calendar year (4) as the need for such an adjustment becomes apparent to LAWA or (b) the
vatiance between the estimated expenses or projected levels of Alrline activity and actual results
is expected to be ten percent (10%) or more. LAWA shall provide the AAAC with af least thirty
(30) days advance written notice (“Mid-Year Adjustment Noticg”) of any adjustments to be
made under this Section 2.9, The AAAC may, within fifieen (15) days of receipt of the Mid-
Year Adjustment Notice, request a meeting with LAWA to review the infotmation that LAWA
used as the basis for an adjustment under this Section 2.9 and if the AAAC does g0, LAWA shall
meet with the AAAC within fifteen (15) days of the AAAC’s request.

2.10.  Annual Adingtments-to-Actual. Within 180 days afier the close of each calendar
year, LAWA shall recalculate the rates and charges as set forth in this Section 2 on the basis of
actual expenses (excluding Operations and Maintenance Expenses and the costs referred to in
Sections 2.8.1,1 and 2.8.2.1), Airline activity and other factors affecting the prescribed
calculationy and shall determine the amount of any overpayment (oredit) or underpayment
(deficit) due to o from each Afrline; Any resulting credit will be issued to the Airline, and any
resulting debit will be invoiced to and payable by the Aitline, as prescribed in the Tariff. -

Section 3.  Calculation of Rates and Charges for Acronautical Users other
than Ajrlines. An Aeronautical User using any space in the Terminals pursvant to the
Tariff shall be subject to the Terminal Buildings Charge described in Section 2.2,
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Tndirect Cost Cen@ers

Accesy ~ the Access cost onter inchades the costs of facilities and services for oni-Airport and

off-Ajrport ground access for vehicles and podestrians, inclucﬁng airgide and landside aceess, and -
Airport access genefally. It also includes the costs of increasing, preservmg, or managmg the

capacxty of the Airport’s access facilities,

General Administration —- the Gensral Admimistration cost center' includes the general
administrative and support costs related to providing, maintaining, operating, and administering
. fhe Airport that cannot be directly allocated to other cost centers,

(2).  AHocation Methods, Expenses ditectly atiributable to the Terminals, and indirect
Administrative and Acoess cost center expenses ate allocated to the Terminals as follows:

(fy  Wherever possible, expenses directly attnbutabie to the Terminals are allocatad to
the Terminals,

()  Expenses atteibutable to Adrport administrative divisions are allocated to the
Terminals cost center based on its propostion of total direct expenses.

(iii) Expenses direcfly allocated to the Access cost center are allocated to'the

Terminals cost center and all other direct cost centers on the basis of the ratio of land area
by cost center.
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Exhibit C

COMMON USE HOLDROOM RATE -
Hlustrative Calculation pursuant to the New Rate Methodology
Los Angeles internationa) Alrport
Calendar year

Terminal Buildings Rate (a) _
Times: Common Use Holdroom Space (square jeet)

Holdroom Requirement {b)
Divided by: Estimated Turns {welghted by alrcraft class) (c)

Common Use Holdroom Rate {per full turn)

Common Use Holdroom Rates (per full turn) (by alreraft class): (c)

Common Use  Relatlve charge

Hypothetlcal
Year

$124.23
268,000

$33,300,000
117,300

$283.89

e+t veireed

Welghted
Common tse

Class Holdroom Rate per turn Holdroom Rate
1Al 8] [=A*B]
1 $293.89 3.00 $851.67
2 $283.89 2.00 $567.78
3 $283.89 1.50 $425.84
4 $283.89 1.2% $354.86
5 $283.89 1.00 © $283.89
& $283.85 0,75 $212.92
Note: The resuits shown above are not projections.
(a) See iflustrative Exhibit A, '
{b}. See Section 2.4.1 of the New Rate Methodology.
{c] See Section 2.4.2 of the New Rate Methodology.
Expected use of Common Use Holdrooms (by aircraft class)
Relative charge Hlustrative turns
‘ Class  llustratlve turns per turn - {welghted)
1 1,500 3.00 4,500
2 6,000 2,00 12,000
3 14,800 1.50 22,200
4 1,200 1.25 1,400
5 74,500 1.00 74,500
6 3,600 0.75 2,700
101,500 117,300
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Exhibit G-1

CUSTODIAL RATES
Hustrative Calculation pursuant to the Tariff
Los Angeles intarnational Alrport
" Calendar year

Hypothetical .
- Year -
CALCULATION OF THE AVERAGE CUSTODIAL RATE )
Payments by LAWA under service contracts $3.885,000
Cost to LAWA of providing |anitorlal services 31,683,000
Custodial Requirament {a) ' $35,568,000
Divided by: Terminal Buliding space recelving LAWA Custodial (b} 1,756,000
Average Custodial Rate §20.26
CALCULATION OF THE CUSTODIAL RATES
' Comman Use Areas
N ‘ cutholnd
Tlchet Baggage  Baggage Claim
Holdrooms Counter:  System Areas Argas .
Average Custodlal Rate : $20.26 520.26 $20.26 $20.26 '
" Space 268,000 17,600 152,000 76,000 - . 1
45,428,000 $344,000  $3,079,000  $1,533,000 ,
Passengers {c} 14,247,000 5,606,000 10,594,000 9,192,000 :
Custodlal Rate {per enpl./depl. passenger) ‘ 40,38 50,06 $0.29 $0.17 oy
!
Note; The results shown above are not projections. . . t
{a) See Section 2.B.1 of the New Rate Methodalogy. |
{b) Termlnal Bullding space receiving LAWA Custodial: ) Sq ft
Common Use Holdrooms 268,000
Common Use Ticket Counters 17,000
Comimon Use Outhound Baggage System Areas 152,000
Common Use Baggage Clalm Areas 76,000
Common Use Areas 513,000
Public-Areas 1,243,000
Terminal Bullding sbacé racelving LAWA Custcdlal 1,756,000
{c} Only passengers on alrllnes using the specified Common Use Areas.
Holdrooms: Enplaned passengers In Termninals £, 2, 3 and TBIT.
Ticket Counters: Enplaned passengers in Terminal 2 {excluding Hawailan and Alr Canada) and TBIT.

Outhound Baggage Systerm Areas: Enplaned passengers In Terminals 1, 2 and 3,
Baggage Clalm Areas! Deplaned passengers In Terminals 4, 2 {non-FIS) and 3.
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Exhiblt G-4

LOADING BRIDGE RATE — MAIN‘{ENANCE
" Mlustrative Calculation pursuant to the Tarif
Los Angeles Interpatlenal Alrport

Calendar year

- Hypothetical
Year
LOADING BRIDGE RATE.~ MAINTENANCE (a) .
O&M Expenses of LAWA-malntalned loading brldgas $1,719,000
Divided by: Number of LAWA-malntalned loading bridges (b} _ 43
Loading Bridge Maintenance Charge {per bridge) (c) 540,000
Divided by: Estimated annual turns {per bridge} (weighted) 2,147
Loading Bridge Maintenance Rate (per full turn) {d) $18.63
Loading Bridge Maintenance Rates [per full turn) (hy alreraft class): fe) '
Loading Weilghted
Brldge Relative Loading
Maintenance  charge per  Bridge Capital
Class Rate turn. Rate
Al f=A*8]
1 518.63 3.00 $55.89
2 $18.63 2,00 $37.26
3 518,63 150 $27.95
4 $18.63 1.25 $23.29 -
5 - 51863 1.00 $18.53
6 518.62 075 $13.97

. Note: The results shown above are not projections. .
{a) See Sectlon 2.8.4 of the New Rate Methodology.

{b) All bridges in Terminals 1, 2 and 2, and 6 bridges In Terminal 6.
{¢) Per-bridge charge levied o alrlines using preferentlal-use holdrooms.
{d) Per-turn rate levied to airlines using Common Use Holdrooms.

{#) Weiﬁhtlng by alrcraft class matches the weighting of Common Use Holdroom Rates,

Expected use of Common Use Holdrooms {by alreraft clas:

Relative Hlustrative
Hlustrative charge per turns

Maintenance! Class turns {weighted)
1 400 3.00 3,200
: 2 1,600 2.00 * 3,200
3 5,400 150 8,100
4 1,500 1.25 1,500
5’ 75,200 1.00 75,200
& 3,600 0.75 2,700
87,700 92,300
Divided by: Number of LAWA-maintained loading bridges 43
Estimated annual turns (per bridge) (welghted) 2,147




Exhibit G-5

- LOADING BRIDGE RATE -« CAPITAL
fHustrative Calculation pursuant to the Tariff
Los Angeles International Alrport
Calendar year ‘

Hypothetleal
" Year
LOADING BRIDGE RATE - CAPITAL {a}
Capital costs of LAWA-owned loading bridges : 51,409,000
Divided by: Nuwber of LAWA-owned loading bridges {b) 7 86
Loading Bridge Capital Charge {per bridge) (c) ' ’ $16,000.
Divided by: Estimated annual turns {per bridge} {weighted) 1,547
" Loading Bridge Capttal Rate (per full turn) {d) $10.35
Loading Bridge Capital Rates (per full turn) {by aircraft class): {e)
| Weighted
Loading Relative Loading
Bridge Capltal charge per  Bridge Capital
Class Rate turn Rate
fat @] [=A*B|
1 $10.35 3.00 $31.05
2 $10.35 2,00 $26.70 .
3 $10.35 1.50 $15.53
4 $10.35 1.25 $12.94
5 $10.35 1.00 510,35

] $10.35 Q75 $7.76

Note: The restults shown above are not projections.

{a)
(b}

See Section 2.8.4 of the New Rate Methodalogy,
All bridges in Terminals 1, 2, 3, 6 and TSIT (including remote gates).

{¢) Per-bridge charge levied %o airlines using preferentiat-use holdrooms.
{d) Per-turnrate levied to alrlines using Common Use Holdrooms,
{e) Weighting by aircraft elass matches the welghting of Cornmon Use Holdroom Rates.
Expected use of Common Use Holdrooms {by alrcraft-class); .
Refative lilustrative
illustrative  charge per turns
Capital: Class turns turn {weighted)
} 1 , 1,500 3.00 4,500
: 2 6,000 2.00 12,000
3 14,800 150 . 22,200
4 1,100 1,25 1,400
5 85,900 .1.00 85,900
B 8,800 0.75 7,000
: : 118,100 | 133,000
Chvided by: Number of LAWA-malntained loading bridges 86

Estimated annual turns'{per bridge) {weightad) ) 1,547










Exhibit D

COMMON USE HOLDROOM RATE )
‘Hllustrative Calctlation pursuant to the Rate Agreement
‘ Lo Angeles Entema’gionél Airport A
Calendar year

Signatory Airline Terminal Buildings Rate {a)
Times: Common Use Holdroom Space (square feet)

Holdroom Requirement (b) ,
Divided by: Estimated Turns {welghted by alrcraft class) (¢}

Common Use Holdroom Rate {per full turn)'
Commaon Use Holdroom Rates (per full turn) {by aircraft class): () -

- Common Use  Relative charge

Hypoth_etlcal
Year
$105.28
268,000
$28,220,000
117,300
$240.58

Welghted ‘
Common Use

Class  Holdroom Rate  perturn Holdroom Rate’
m ) [65 [=A*8]
1 $240.58 3.00 $721.74
2 1 $240,58 2.00 $481,16
3 " $240,58 150 $360.87
4 - $240,58 1.25 £300.73
5 5240.58 1.00 $240.58
g $240,58 - 0.75 $180.44
Note! The results shown above are not projections.
(a) See llustrative Exhibit B. '
{b} See Section 2.4.1 of the New Rate Methbdology.
{¢) SeeSection 2.4.2 of the New Ratle Nleihodalogy.
Expected use of Commdn Use Holdrooms {by alrcraft class)
Relative charge lllustrative turns .
- Class  Hustrative turns per turn (weighted)
1 : 1,500 3,00 4,500
z 5,000 2.00 12,000 °
3 © 14,800 1.50 22,200
4 1,100 1.25 41,400
5 74,500 1.00 74,500
"B 3,600 . 075 2,700
101,500 117,300
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] S Exhibt |

o - DEPOSIT TO TRIF AND -
* TIER TWO REVENUE SHARING FUND DISTRIBUTIONS
l%lus}:rafcivé Calculation pursuant to the Rate Agreement
‘ Los Angeles International Airport
. Calendar year

Hypothetical

. - ) Year
Tota} Revenues In the Terminals . $500,000,000
Less: Debt service S ' o © ($58,000,000)
less: Operations and Malnienance Expenses : "(276,000,000)
Less: Required Deposits . ' (2,100,000}
' . . ‘ (336,100,000)
Net Terminal.Cash Flow . wo $163,300,000
TR%F_Depqsi_t .
Net Terminal Cash Flow Cap - 8] $125,000,000
- Annual deposit to TRIF [€=A<B, then A, otherwlss B} 125,00¢,000
TRIF Balance . .
“TRIP Cap 4 ] ~ $500,000,000
TRIF Balance . 3] . 520,000,000
" Amount in excess of TRIFCap ' _ " e, KE>D] . $20,000,000
i _ Tier Two Revenue Sharing Deposit - -, . : 150% % F] © $10,000,000
Tier Two Revenue Sharing Distribution
Total terminal- -~ Relative share of
Airline {a) area reventes  terminal-area revenues Tier Two Credits
‘Aidinel $30,000,000 45.5% " $4,500,000
Alrfine2 -, 20,000,000 30.3% 3,000,000 -
Alrline 3 - 10,000,000 T 152% -1,500,000 -,
; _ Alrline 4 . 5,000,000 - 7.6% 800,000
‘ i A . - Alrline 5 1,000,000 - 1.5% 200,000

$66,000,000 100.0% $10,000,000

MNote: The results shown above are not projecf:ions.
(a} Only for airlines signdtory to the Rate Agreement.




EXHIBIT E

Interim T1 Scheduling Protocols









using the Airport with calendar year 2012 as the base year. The annual adjustment
will occur each January 1 based on the total passengers using the Airport in the
immediately preceding year.




EXHIBIT F

Child Support Assignment Orders







The City shall maintain ifs compliance with
the provisions of California Family Code §§ 5230 &2
req. and all other applicable law regarding ifs
obligations as an employer to Implement lawfully
served Wage and Bamings Assignments and Notices
of Assignment.

f. Report of Employees' Names to District Attorey.

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

2, Al applicants for employment with the City
of Los Angeles will be asked to acknowledge
their responsibility to comply with any court
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., sbove.

SECTION HISTORY

Added by Ord. No. 172,401, Eff, 2+13-99,

‘CHILD SUPPORT




City of Los Angeles
CERTIFICATION OF COMPLIANCE WITH CHILD SUPPORT OBLIGATIONS
This Document must be returned with the Contract/Lease/Agreement

The undersigned hereby agrees that S G ucthoe S4 Al s ( \neS will:
(Name of Business)

1. Fully comply with all applicable State and Federal reporting requirsmonts for its
employees.

2. Fully comply with and implement all lawfully served Wage and Earnings Assigoment
Orders and Notices of Assi gmnent

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

4. Certify that the business will maintain such compliance throughout the term of the
contract.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

~ 3 P
dayof _Jan ) ZOéL_ at_ Qe ((a 5 ('7(
City/County ) State

Scuthuwest  firlines 2702 Love Fleldl N
Name of Business Address Oclles, {TX 7ga3s

M Mﬁ%'\ NS Ment gorery

Signature of Au@msentaﬁve  Print Name
\/f’ Ar‘rpwf AU 04 762-Y265

Title ' Telephone Number

"CHILD SUPPORT
ORDINANCE
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Contractor Responsibility Program




LOS ANGELES WORLD AIRPORTS

CONTRACTOR RESPONSIBILITY PROGRAM
RULES AND REGULATIONS FOR LEASES

Effective date: July 1, 2012

Procurement Services Division
7301 World Way West, 4™ Floor
Los Angeles, CA 800145

(424) 646-5380

(424) 646-9262 (Fax)



Los Angeles World Airports (LAWA)
Contractor Responsibility Program for Leases
Rules and Regujations for Leases
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Los Angeles Woﬂd Airports (LAWA) ‘
Contractor Responsibility Program for Leases 5
Rules and Regulations for Leases '

compliance and regulatory agencies; accuracy and completeness of the information
received from the public; and through PSD's own reviews and investigations.

b. PSD may submit written requests to the Prospective Lessee for clarification or

additional documentation. Failure to respond to these requests within the specified
time may render the Prospective Lessee non-responsible and disqualified.

¢. PSD will report its findings and determination to the Requesting LAWA Division.

d. No award of a Public Lease will be made by LAWA until after the CRP Questionnaire
review and Contractor Responsibility determination has been made.

e. The CRP Questionnaire of the Prospective Lessee that is awarded a Public Lease will
be retained by PSD. The CRP Questionnaires of the Prospective Lessees that are not
awarded a Public Lease will aiso be retained by PSD.

3. Claims Resulting from Public Review and Comments
Prospective Lessees:

a. Claims regarding a Prospective Lessee's responsibility must be submitted to PSD in
writing, However, PSD may investigate a claim regarding a Prospective Lessee’s
responsibility, whether or not it is submitied in writing.

b, if PSD receives Information which calls into guestion a Prospective Lessee's
responsibility, and the information was received hefore LAWA awards a Public Lease
o the Prospective Lessea, PSD shall;

(1) Notify the Requesting LAWA Division in writing that LAWA wili not award a Public
Lease, until PSD has completed investigation into the matter.

(2) Investigate the complaint, collect necessary documentation, and determine the
complaint’s validity.

(3) Upon completion of the investigation, notify the Requesting LAWA Division in
writing of the results of the investigation.

(4) Findings from the PSD investigation received by the Requesting LAWA Division
will be considered by the Awarding Authority as part of the determination of the
Prospective Lessee's responsibility. .

Public Lessee:
a. Claims regarding a Public Lessee's responsibility must be submitted {o PSD in writing.

However, PSD may investigate a claim regarding a Public Lessee’s responsibility,
whether or not it is submitted in writing.

CRP Ruies and Regulations Leases {Revised 07 01 12)










Los Angeles World Airports (LAWA) ,
Contractor Responsibility Program for Leases 8
Rules and Regulations for Leases

E. LEASE AMENDMENTS

Compliance with the CRP is required in any amendment to a Public Lease if the initial
fease was not subject to the CRP, but the total term and amount of the lease, inclusive of -
all amendments, would make the lease subject to the CRP.

a. A Public Lessée subject to the CRP because of an amendment to the Public Lease
shall submit a CRP Pledge of Compliance to LAWA before the amendment can be
executed by LAWA.

b. Unless exempt from the CRP, afl Public Lease amendments shall contain confract
language cbligating the Public Lessee to comply with the CRP.

F. NOTIFICATION OF INVESTIGATIONS AND UPDATE OF INFORMATION
1. Notification of Investigations
Public Lessees shall:

a. 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 Public
Lessees is not in compliance with any applicable Federal, State, or local law that apply
to the Public Lease or City lease -agreement, including but not limited to laws
regarding health and safety, labor and employment, wage and haur, and licensing
faws which affect employees.

b. Notify LAWA within 30 calendar days of receiving notice of any findings by a
government agency or court of competent jurisdiction that the Public Lessee violated
any applicable Federal, State, or local law that apply to the Public Lease or City lease
agreement, including but not limited to laws regarding health and safety, labor and
employment, wage and hour, and licensing faws which affect employees.

2. Public Sublessee Notification of Investigations

Public Lessees shall ensure that Public Sublessees occupying the LAWA leasehold
premises abide by these same updating requirements, including the requirement to:

a. Notify LAWA within 30 calendar days after receiving notification that any government
agency has initiated an investigation which may result in a finding that the Public
Sublessee did not comply with any applicable Federal, State, or local law that apply to
the Public Lease or City lease agreement, including but not limited to laws regarding
health and safety, labor and employment, wage and hour, and licensing laws which
affect employees.

CRP Rules and Regulations Leases (Revised 07 01 12)









Los Angeles World Airports (LAWA)
Contractor Responsibility Program for Leases 11
Rules and Regulations for Leases

Requesting LAWA Division and the Awarding Authority and may recommend that
the Awarding Authority:

(iy. Terminate the Public Lease.

(i) Initiate a hearing to declare the Public |.essee a non-respansible lessee.

H. VICLATIONS OF THE CRP OR ITS RULES AND REGULATIONS

1. Violations of the CRP or of these Rules and Regulations may be considered a material
breach of the Public Lease and may entitle LAWA or the City to terminate the
Fublic Lease,

2. Alleged violations of the CRP or of these Rules and Regulat;ons shail 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 Public Lessee and the Awarding Authority of the violation. PSD shall
require the Public Lessee to correct the violation within 10 calendar days. Failure to
correct viclations or take reasonable measures to correct violations within 10 calendar
days may resultin PSD:

a, Recommending that the Awarding Authoerity declare a material breach of the Public
Lease and that the Awarding Authority exercise alf contractual and legal remedies
available, including but not limited to termination of the Public Lease.

b. Recommending that the Awarding Authority declare the Public Lessee a non-
responsible lessee by initiating, within 30 calendar days or as socon as
practicable, a non-responsibility hearing in accordance with Section | of these Rules
and Regulations.

. NON-RESPONSIBILITY HEARING

1. The process of declaring a Prospective Lessee or a Public Lessee a non-responsible
lessee shall be initiated by the Awarding Authorily after consultation with the City Attorney's
Office.

2. Before a Prospective Lessee or a Public Lessee may be declared non-responsible, the
Prospective Lessee or a Public Lessee shall be nofified of the proposed determination
of non-responsibility and provided with an opportunity for a hearing.

3. The Awarding Authority or the Executive Director's designee shall preside over the non-
responsibility hearing and shall provide the Prospective Lessee or Public Lessee with the
- following:

CRP Rules and Regulations Leases (Revised 07 01 12)



L.os Angeles World Airports (LAWA)
Contractor Responsibility Program for Leases 12
Rules and Regulations for Leases

a. The Prospective Lessee or Public Lessee shall be provided with written Notice of
intent to declare the Prospective Lessee or Public Lessee non-responsible {"Notice™)
which shall state that the Awarding Authority intends to declare the Prospective
Lessee or Public Lessee a non-responsible bidder, proposer or lessee.,

b. The Notice shall provide the Prospective Lessee or Public Lessee with the following
information: '

{1)  That the Awarding Autherity intends to declare the Prospective Lessee or
Public Lessee a non-respensible bidder, proposer or lessee. A

{2} A summary of the information upon which the Awarding Authority is relying.

(3) That the Prospective Lessee or Public Lessee has a right to respond fo the
information by requesting a hearing to rebul adverse information and to
present evidence of its necessary trustworthiness, quality, fitness and capacity
to comply with the terms of the Public Lease or proposed Public Lease.

(4} That the Prospective Lessee or Public Lessee must exercise the right to a
hearing by submitting to the Awarding Authority a written request for a
hearing within 10 working days of the date of the Notice.

{5y  That failure to submit a written request 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 Prospective Lessee or Public l.essee submits a written request for a hearing,
the hearing may be held by the Awarding Authority for recommendation to the
Board, which shall make the final decision.

d. The hearing must allow the Prospective Lessee or Public Lessee an opportunity to
address the issues contained in the Notice of Intent fo declare the Prospective
Lessee or a Public Lessee non-responsible.

e. The Awarding Authority may determine that the Prospective Lessae or Public Lessee:
(1) Does not possess the necessary trustworthiness, quality, fitness, or capacity to
comply with the terms of the Public Lease or proposed Public Lease, should be
declared a non-responsible bidder, proposer or lessee, 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 bidder, proposer or lessee.

f. The Board's determination shall be final and constitute exhaustion of adminisirative
remedies. :

g. The Board's final decision shall be in writing and shali be provided to the
Prospective Lessee or Public Lessee, the LAWA Requesting Division and to PSD. If
the Prospective Lessee or Public Lessee is declared to be non-responsible, a copy
of the final decision shall also be provided to the CAO.

CRP Rules and Regulations Leases (Revised 07 01 12)
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First Source Hiring Program






















EXHIBIT I

Living Wage Ordinance




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

LIVING WAGE ORDINANCE

Sec. 10.37 Legislative Findings,

The City awards many contracts to private firms
to provide services to the public and to City
government, Many lessees or Neepsees of City
property perform services that affect the proprietary
interests of City government in that their performance
impacts the suceess of City operations. The City also
provides fimancial assistance and funding to others
for the purpose of sconomic development or job
growth. The City expends grant funds under
programs created by the federal and state
governments. Such expenditures serve io promote
the goals established for those programs by such
governments and simitar goals of the City, The City
intends that the policies underlying this article serve
to guide the expenditure of such finds to the extent
allowed by the laws under which such pgrant
programs are established.

Experience indicates that procurement by
confract of services has all too offen resulted in the
payment by service contractors {o their employees of
wages at or slightly above the minimum required by
federal and state minimuom wage laws. Such minimal
compensation tends o inhibit the quantity and quality
of services rendered by such employees io the City
and te the public. Underpaying employees in this
way fosters high turnover, absemteeism, and
lackluster performance. Conversely, adequate
compensation promotes amelioration of these
undesirable conditions. Through this article the City
intends to reguire service comtractors to provide a
minimus 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 ssrvice employees with
resources sufficient to afford life jn Los Angeles. It
is unacceptable that contracting decisions involving
the expenditure of City fimds should foster conditions
placing a burden on limited soclal services. The City,
as a principal provider of social support services, has
an ioierest in promoting an empleyment environment
that protects such limited resources. In vequiring the
payment of & higher minimum level of compensation,
this article benefits that interest.

Nothing less than the living wage should be paid
by the recipients of City financial assistance
themselves, Whether they be engaged in -
manvfacturing or some other line of business, the
City does not wish fo foster an economic climate
where & lesser wage is all that is offered to the
working poor. The same adverse  soclal
consequences from such inadequate compensation
emanate just as readily from manufacturing, for
example, as service industries. 'This article is meant
to protect these employses as well,

The City holds a proprietary inferest in the work
performed by many employees employed by lessees
and lcensses of City property and by their service
comiractors and subconiractors. In a very real sense,
the success or failure of City operations may tarh on
the success or failure of these enterprises, for the City
has 2 genuine stake in how the public perceives the
services rendered for them by such businesses,
Inadequate compensation of these employees
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, recognition is given {0 the prominence
of this interest at those fucilities visited by the public
on a frequent basis,” including but not lLimited to,
terminals at Los Angeles Intetnational Adrport, Ports
0'Call Village in San Pedro, and golf courses and
recreation centers operated by the Department of
Recreation and Parks, This article is meant to cover
all snch employees not expressly exempied.

Requiring payment of the living wage serves both
proprietary and humenitarian concerns of the City.
Primarily because of the laiter concern and
experience to date regarding the failure of some
employers fo honor their obligation to pay the living
wage, the 1998 amendments introduce additional
enforcement mechanisms to ensure compliance with
this important obligation. Non-complying employers
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 disputs
determinations of non-compliance may avoid eivil
pepalties as well by paying into a City holding

LIVING WAGE
ORDINANCE
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City Council. Waivers shall be affected by Couneil
resofution.

(g) “Contractor” means any person that enfers
into: {1)  a service contract with the City, @)  a
service contract with a proprietary lessee or licensee
or sublessee or sublicensee, or (3} 2 contract with a
City financial assistance recipient to assist the
recipient in performing the work for which the
assistance is being given. Vendors, such as service
contractors, of City financial assistance recipients
shall not be regarded as contractors except to the
extent provided in Subsection {i).*

*Technical correction due fto relettering of
subsections:  "Subsection  (f}*  comectedto
“Subsection ()",

by  “Designated Administraiive Agency (DAA)"
means the Department of Public Works, Bureau of
Contract  Administration, who  shall  bear
administrative responsibilities under this article.

(i “Employee” means any person - who is not a
‘menagerial, supervisory, or confidential employee
and who is not required to possess an occnpational
license - who is employed (1) as a service
employee of u contractor or subconfractor on or
under the guthority of one or more service contracts
and who oxpends any of his or her time thereon,
mehiding but not limited to: hotel employees,
restaurant, food service or banguet employees;
jenitorial employees; security guards; parking
attendanis; nonprofessional health care employees;
gardeners; wasts manegement employees; and
clerical employees; {(2)  as & service employee - of a
public lessee or Hcenses, of a sublesses or
sublicensee, or of a service contractor or
stbeontractor of m. public lessee or licensee, or
snblessee or sublicensee - who works on the leased or
licensed premises; (3) by a Cily financial
assistance recipient who expends at least half of his
or her time on the fuanded project, or (4) by a
service contractor or subcondractor of a City financial
assistance recipient and who expends st least half of
his or her time on the premises of the City financial
agsistance recipient directly involved with the
activities funded by the City.

) “Employer” means any person who is a City
financial  assistance . recipient, contractor,

subconfractor, publie lessee, pubiic sublessee, public

licensee, or public sublicenses and who is required to
have a business tax registration certificate by Los
Angeles Municipal Code §§ 21.00 - 21198 or
successor ordinance or, if expressly exempted by the
Code from such tax, would otherwise be subject to
the tax but for snch exemption; provided, however,
that corporations organized under §301(c)(3) of the
United States Intemnal Reverme Code of 1954, 26 .
U.8.C. §501(c)3), whose chief executive officer
earns & salary which, when calculated on an hourly
basis, is less than eight (8) times the lowest wage
paid by the corporation, shall be exempted as to all
employees other than child care workers,

) *Person” meaus any individual, proprietorship,
parinership, joimé venture, corporation, Imited
liability company, frust, association, or other entity
that may employ individuals or enter into contracts.

{I) “Public lease or ficense”,

(a} Except as provided in (I)(b)*, “Public lease
or license” means a lease or Heense of Cify property
on which services are rendered by employees of the
public lessee or licensee or sublessee or sublicenses,
or of 2 confractor or subcontractor, but only where
any of the following applies:

*Technical ocomection due (o re-letiering of
subsections: "(i) (b)" corrected to "(L) {b)".

{1}  The services are rendered on premises at
least a portion of which is visited by substantial
numbers of the public om a irequent basis
{including, but not limited fo, afrport passenger
terminals, parking lots, golf courses, recreational
facilities); or

2} Any of the services could feasibly be
performed by City employees if the awarding
authority had the requisite financial and staffing
TESOUICES; or

(3)  The DAA hss determined in writing that
coverage would further the proprietary interests of -
the City.

(b) A public Jessee or licenses will be exempt from
the requirements of this article subject to the
following limitations:
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the City of their opportunity to apply fora
determination of non-coverage or ezemption and
procedures for making determinations on such
applications.

SECTION HISTORY

Added by Ord. No. 172,336, Eff. I-14-99.
Amended by: Grd, No. 173,747, Eff. 2-24-01.

See. 10,37.14 Severability

If sy provision of this article is declared legally
invalid by any cowt of competent jurisdiction, the
remaining provisions shall remain in fufl force and
effect.

SECTION HISTORY

Article and Section ddded by Ord, No. 171,547, Bff. 5-5-97.
Amended by; In Entirety, Ord, No, 172,336, Bf. 1-14-99
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EXHIBIT J

Service Contractor Retention Ordinance




LOS ANGELES ADMINISTRATIVE CODE
Div, 10, Ch. I, Art. 10

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

Sec. 11L36 Findings and Statement of Policy.

The City awards many confracts fo private
firms to provide services to the public and to City
government. The City awards many confracts to
private firms o provide sezvices to the public and to
City government. The City also provides financial
assistance and funding to others for the purpose of
economic development or job growth. At the
conclusion of the terms of a service contract with the
Ciry or with those teceiving financial assistance from
the City, competition results in the awarding of a
service confract to what may be a different
confractor, These new comiracls often involve
anticipated changes in different managerial skills,
new technology or. techniques, new themes or
pregentations, or lower costs.

The City expends prant fonds under
programs orented by the federal and stats
governments., Such expendifures serve (o promote
the goals established for those programs by such
governments 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 extent
allowed by the laws under which such grant
programs are established,

Despite desired changes through the process
of entering into new contracts, it is the experience of
the City fhat reasons for change do not necessarily
include a need to replace workers presently
performing  services who ‘alresdy have oseful
knowledge about the workplace where the services
are performed.

Incumbent workers have already invaluzble
knowledge and experience with the work schedules,
practices, and clientts. The benefits of replacing these
workers  without such  experiences decreases
efficiency and resolts in a disservice to City and City
financed or assisted projects.

Reteining existing service workers when a
chenge in contractors ocours reduces the likelihood of
labor disputes and disruptions, The reduction of the
Kkelihood of labor disputes and disruptions results in
the assured continuity of services to citizens who

receive services provided by the City or by City
financed or assisted projects.

1t is unaccepiable that contracting decisions
involving the expenditure of City funds should have
any potential effect of creating unemployment and
the consequential need for social services. The City,

" as a principal provider of social support services, has

an interest in the stability of employment under
contracts with the City or by those receiving financial
assistance from the City, The zetention of exxstmg
workers benefits that interest.

SECTYION HISTORY

Article and Section Added by Ord, No. 170,784, Bff. £-13-96, -
Amended by: Article and Section, Ord. No: 171,004, Eff. 5-18-96.,

Sec, 10.36.1. Definitions.

The following definitlons shall apply
throughout this article:

{a) "Awarding suthority" means that snbordinate
or component entity or person of the City (such as 2
departmenty or of the financial assistance recipient
that awards or is otherwise responsible for the
administration of a service contract or, if aone, then
the City or the City financial assistance recipient.

(b) "City" means the City of Los Angeles and all
awarding authorities thereof, including those City
departraents which exercise independent control aver
their expendinme of funds, but excludes the
Community Redevelopment- Agency of the City of
Los Angeles.

{c} "City financial assistance recipient" means any
person that receives from the City in any twelve-
month period discretz financial assistance for
economic development or job pgrowth expressly
articulated and identified by the City totaling at least
one hundred thousand dollars {$100,000); provided,
however, that cotporations organized under Section §
501(c)(3) of the United States Internal Revenue Code
of 1954, 26 U.8.C. § 50{{c)(3), with annval operating
budgets of less than five million dollars ($5,000,000)
or that regularly employ hotneless persons, persons
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who are chronically memployed, or persons
receiving public assistance, shall be exempt.

Categories of such assistance inchade, but are not
Lmited to, bond financing, planning assistance, tax
ncrerient financing exclusively by the City, and tax
crodits, and shall not include assistance provided by
the Community Development Bank. City staff
assistance shall not be regarded as financial
assistance for purposes of this article. A Joan shall
not be regarded as financial assistance. The
forgiveness of & loan shall be regarded as financial
assistance. A loan shall be regarded as financial
assistance 1o the extent of any differential between
the amount of the loan and the present value of the
payments thereunder, discounted over the lifs of the
loan by the applicable federal rate as used in 26
U.B.C. Sections 1274(d}, 7872(f). A recipient shall
not be deemed to inchude lessess and sublessess.
Service confracts for economic development or job
growth shall be deernsd such assistance once the
$100,000 threshold is reached.

() '"Contractor” means any perscn that enters info
a service coniract with the City or a City finanecial
assistance recipient.

{e) "Employee" means any person employved as a
service employes of a contractor or subcontractor
earning less then fifteen dollars ($15.00) per hour in
salary or wage whose primary place of employment
is in the City on or under the authotity of = service
contract and including but not limited tor hotel
employees, restaurant, food service or banquet
employees; janitorial employees; security guards;
parking attendanis; nonprofessional health care
employees;  gardeners; waste  management
employees; and clerical employees; and does not
include 2 person who is (1) a managesal,
“supervisory, or confidential employees, or (2)
required to possess an occupational Heense,

(f) "Person" means any individual, proprietorship,
parinership, joint venture, corporation, limited
Hability company, trust, assoclation, or other entity
that may employ individuals or eater into contracts,

{g) "Service contract" means a confract let to a
contractor by the City or a City financial assistance
recipient primarily for the fornishing of services to or
for the City or financial assistance recipient (as
opposed 1o the purchase of goods or other property)
and that Involves an expenditure or receipt it excess

of twenty-five thousand doliars {$25,000) and a
contract term of at least three months,

{h) "Subconfractor™ means any person not an
employee that enters imto a contract with a contractor
to assist the contractor in performing a service
contract and that employs employees for such
purpose.

{i} M"Successor service contract" means 2 service
contract where the services fo be performed are
substantially similar to a service contract that has
been recently terminated.

SECTION HISTORY

Advded by Ord. No. 170, 784, Bff, 1-13-96.
Amended by: Crd. No. 171,004, Eff. 5-18-96; Subsec. (g}, Ord.
No. 172,843, B 11-4-99,

See. 10.36.2. Transition Employment Period,

{2} Where an awarding awthority has given notice
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 of hirs,
and employment occupation classification of each
erployee in employment, of itself or subcontractors,
at the time of contract termination. If the terminated
conttactor has not learned the identity of the
successor confractor, if any, by the time that notice
wag given of confract termiination, the terminated
contractor shall obtain such information from the
awarding authority, X a successor service coniract
has not been awarded by the end of the ten (10)-day
period, the employment information referred fo
earlier in this subsection shall be provided to the
awarding awthority at such time, Where a
subcontract of 2 service confract has been terminated
prior to the termination of the service contract, the
terminated subcontractor shall for purposes of this
article be deemed a terminated contractor.

(1) Where a service comfract or coniracts are
being let where the same or similar services were
rendered by under multiple service contracts, the
City or City financial aid recipient shall peol the
employees, ordered by semiority within job
classification, under such prior contracts.

{2) Where ihe use of subcontractors has ocourred
under the terminated contract or where the use of
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subcoutractors is to be permitted under the
suceessor contract, or where both circumstances
arise, the City or City financial assistance
recipient shall pool, when applicable, the
employees, ordered by seniority within job
claggification, uwnder such prior contracts or
subcontracts  where required by and in
accordance with rules authorized by this article.

(b} A successor contractor shall retain, for a ninety
(90)-day iransition employment period, employees
who have beern employed by the terminated
contractor or its subconiractors, if amy, for the
preceding twelve (12) months or longer. Where
pooling of employees has occurred, the successor
contractor shail draw from such pools in accordance
with rules established under this article. During such
ninety {90)-day period, employees so hired shall be
employed under the terms and conditions established
by the successor contractor {or subconfractor) or as
required by taw.

{c) If at anytime the successor coniractor determines
that fewer employees are required to perform the new
service contract than were required by the terminated
confractor {and subconiractors, if any), the snccessor
contractor shall retain employees by seniority within
Jjob classification. ’

(d) During such ninety (90)-day period, the
guccessor confractor {or subcontractor, where
applicable) shall maintain a preferential hiving list of
eligible covered employees not retained by the
saccessor contractor {(or subcontractor) from which
the successor confractor (or subcontractor) shall hire
additional employees.

(¢} Except as provided in subsection {c) of this
section, during such minety (90)-day poriod the
successor confractor (or subconfractor, where
applicable) shall not discharge without cause an
employee rotalned pursuant to this article. “Cause"
for this purpose shall inchde, but not be lmited to,
the employee's conduct while in the employ of the
terminated  contractor or  subcomtractor  that
contributed to any decision to ierminate the contracy
or subcontract for fraud or poor performance,

(f) At the end of such ninety {90)-day period, the
guecessor conmfrector f{or subcontractor, where
applicable) shall perform a written performance
evaluation for each employee retained purswant to
this article. If the employee's petrformance during
such ninety (90)-day petiod is satisfactory, the

successor contractor {or subcontracior) shall offer the
employee continued employment under the terms and
conditions established by the successor contractor (or
subcontractor) or as required by law. During such
ninety (90)-day peried, the successor contractor shall
maintain a preferential hiring list of eligible covered
employees not retained by the successor contractor
from which the successor coniracfor shall hire
additional employees.

(g} If the City or a City financial assistance recipient
enfers 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 Clty or the recipient, as the case may
be, shall be deemed fo be a "erminated contractor®
within the meaning of this section and the contractor
under the service confract shall be deemed to be a
“successor contractor” within the memning of this
section and section 10.36.3.

SECTION HISTORY

Added by Ord. Ne. 170,784, Bff. 1-13-96.
Amended By: Ord No, 171004, Bff. 5-18-96; Subsee. (&) Added,
Ord. No. 172,349, Eff. 12999,

See. 10.36.3. Enforcement.

{a) An employee who has been discharged in
violation of this article by a successor coniractor or
its subcoptractor may bring an action iIn ‘the
Mumicipal Court or Superior Court of the State of
California, as appropriate, against the successor
contractor and, where applicable, its subconfractor,
and may be awarded:

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

{A) The average regular rate of pay recslved

by the employee during the last 3 years of

the employee's employment in the same
- occupation classification; or

(B) The final reguler rate reccived by the

employee.

{2} Costs of benefits the successor contractor
would have incurred for the employee under the
successor contractor’s (or subconiractor's, where
apphicable) benefit pian.
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The City Council shall by resolntion designate a
department or office, which shall promulgate rules
for implementation of this article and otherwise
coordinate administration of the requirsments of this
article. :

SECTION HISTORY

Added by Ord. No. 171,004, Eff.5-18-96.

See. 10.36.9. Severability.

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

SECTION BISTORY

Added by Ord. No. [71,004, Eff.5-18-96,
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EXHIBIT K

Equal Employment Practices




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

EQUAL EMPLOYMENT

Sec. 10.83. Egqual Employment Fractices
Provisions. '

Every non-construction contract with or on
behalf of the City of Los Angeles for which the
consideration is $1000 or more, and svery
construction confract 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, During the performance of this confract, the

contractor zgrees and represents that it will
provide equal employment practives and the
contractor and each subcontractor hereunder will
ensure that in his or her employment practices
persons are employed and employess 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 or
service performed or materials manufactured
or assembled in the United States.

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

3. The confractor agrees to post a copy of
Paragraph A hereof in conspicaons placey at
its place of business available to employees
and applicants for employment.

B. The contractor will, in all soliciiations 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,
relipion, ancesity, 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
suthority, or the Board of Public Works, Office
of Cantract Compliance, the contractor shail

certify in the specified format that he or she has
rot discriminated in the performance of City.
comifracts against any employee or applicant for
employment on the basis or because of race,
religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or
raedical condition,

- D. The contractor shail permit access to and

may be required to provide certified copies of all
of his or her records pertaining to employment
and to employment practices by the awarding

" authority or the Office of Contract Compliance

for the purpose of investigation fo asceriain
compliance with the FEqual Employment
Practices provisions of City coniracts. On their
or either of their request the contractor shall
provide evidence that he or she has or will
cotnpiy therewith,

B. The failore of any contractor to comply with
the Bqual Employment Practices provisions of
this contract may be deemed to be a rmaterial
breach of City contracts. Such failure shall only
be established upon a finding to that effect by the
awarding aufthority, on the basis of its own
investigation or that of the Board of Public
Works, Office of Confract Compliznce. No such
finding shall be made or penalties assessed
except upon a full and fair hearing afier notice
and au opportunity to be beard has been given to
the contractor.

¥, Upon a finding duly made that the contractor
has failed to comply with the Equal Bmployment
Practices provisions of a Cify confract, the
contract mmay be forthwith canceled, terminated
or sugpended, in whole or in part, by the
awarding authority, and all monies due or to
becorne due hereunder may be forwarded to and
retained by the City of Los Angeles, In addition
thereto, such failure t0 comply may be the basis
for a determination by the awarding authority or
the Board of Public Works that the said
confractor is an irresponsible bidder or proposer
pursuant to 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
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disqualified from being awarded a contract with
the City of Los Angeles for a period of two
years, or until the contractor shall establish and
catry out a program in conformance with the
provistons hereof,

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

H. The Board of Pablic Wotks shall promulgate .

rafes and regulations through the Office of
Contract Compliznce, and provide necessary
forms and required language to the awarding
authorities to be mcluded in City Request for
Bids or Request for Proposal packages or in
supplier registration requirements for the
implementation of the Equal Employment
Practices provisions of this contrast, and such
“mules and regulations and forms shall, so far as
practicable, be similar to those adopted in
applicable Federal Execntive orders. No other
rules, regulations or forms may be used by an
awarding avthority of the City to accomplish the
confract cormpliance program,

I. Nothing contained in this contract shall be
construed in any mamner so as o require or
permit any act which is prolubited by law.

I 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
to adhere to the Equal Employmant Practices
specified berein dwing the performance or
conduct of City Confracts.

E. Equal Employment Practices shall, without
limitation as to the subject or nature of
employment activity, be concerned with such
employment practices as;

1. Hiring practices;

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

3. d'l‘raining and promotional epportunities;
an

4, Reasonable acconmmodations for persons
with disabilities.

L. Al contractors subject to the provisions of
this section shall include a like provision in ali
subcontracts 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 to comply with this
requirement or to obtain the compliance of its
subconfractors with all such obligations shall
subject the eontractor to the imposition of any
and all sanctions allowed by law, iacluding but
not Hmited fo termination of the confractor's
contract with the City.

SECTION HISTORY

Amended by: Ord, No. 147,030, Bff. 4-28-75; Paragraphs A., B,
C, Ord. No. 164516, Ef 4-13-80; Paregraphs C, Ord
No.J68,244, B, 10-18-92: Ord. No. 173,186, Eff. 5-22-00;
Subsec. F., Ord. No.173,283, Eff. 62600, Qper. 7-1-00,
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EXHIBIT 1.

Affirmative Action




L.0OS ANGELES ADMINISTRATIVE CODE

Piv. 10, Ch. 1, Art. 1

AFFIRMATIVE ACTION

Sec. 10.8.4. Affivmative Action Program
Provisions,

Every non-construction coniract with or on
behalf of the City of Los Anpeles for which the
consideration is $100,000 or more and every
coustruction confract with or on behalf of the City of
Los Angeles for which the consideration s $5,000 or
more shall contain the following provisions which
shall be designated as the AFFIRMATIVE
ACTION PROGRAM provisions of such contract:

A. During the performance of a City confract,
the contractor certifies and represents that the
contractor and each subcontractor hereunder will
adhere to an affirrmative action program to ensire
that in its employment practices, persons are
employed and employess are treated equally and
without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation,
age, dissbility, marital status or medical
condition.

1. This provision applies to work or
gervices  performed  or  ibatetials
manufactured or assembled in the United
States.

2. Nothing in this section shall requive of
prokibit the establishient of new
classifications of employees in any given
craft, work or service category.

3. The coniractor shall post 2 copy of
Paragraph A hereof in conspicuous places at
its place of business available to employees
and applicants for employment,

B. The contractor will, in all solicitatiops or
advertisements for employess placed by or on
behalf of the contractor, state that all quslified
applicanis  will receive consideration for
employment without regard to their race,
relipion, ancestry, national origin, sex, sexuwal
orientation, age, disability, marital statns or
medical condition.

C. As part of the City's supplier regisization
process, andfor at the request of the awarding
authority or the Office of Confract Compliance,
the contractor shall certify on an electromic or
hard copy form to be supplied, that the contractor
has not discriminated in the performance of City
confracts against any employee or applicant for
employment on the basis or because of race,
religion, ancesitry, national otigin, sex, sexual
orientation, apge, disability, marital status or
medical condition.

D. The confractor shall permit access o and
may be required to provide certified copies of all
of its records pertaining to empioyment and to its
employment practices by the awarding authority
or the Office of Contract Compliance, for the
purpose of investigation to ascertain compliance
with the Affirmative Action Program provisions
of City contracts, and on their or either of their
request to provide evidence that it has or will
comply therewith,

E. The feilure of any contracior io comply with
the Affitmative Action Program provisions of
City contracts may be deemed to be a material
breach of contract. Such failure shall only be
established upon 2 finding to that effect by the
awarding authority, on the basis of ity own
investigation or that of the Board of Public
Works, Office of Contract Compliance. No such
finding shall be made except upon a full and fair
hearing after notice and an opporfunity to be
heard has been given to the coniractor,

F, Upon a finding duly made that the contractor
has breached the Affirmative Action Program
provisions of a City contract, the contract may be
forthwith cancelled, terminated or suspended, in
whole or in part, by the awarding authority, and
all monies due or to become due herennder may
be forwarded to and retained by the City of Los
Angeles. In addition thereto, such breach may
be the basis for a determination by the awarding
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anthority or the Board of Public Works that the
said confractor is an Irresponsible bidder or
proposer pursuant fo the provisions of Section
371 of the Los Angeles City Charfer. In the
event of such determination, such confracior
shall be disqualified from being awarded a
contract with the City of Los Angeles for a
period of two years, or until he or she shail
esiablish and carry out a program in
conformance with the provisions hereof.

G. In the svent of a finding by the Fair
Employment and Houging Commission of the
State of California, or the Board of Public Works
of the City of Los Angeles, or any court of
competent jurisdiction, that the contractor has
been pguilly of a willful violation of the
California Fair Employment and Housing Act, or
the Affinmative Action Program provisions of &
City contract, there may be deducted from the
amount payable to the contractor by the City of
Los Aogeles under the coniract, & penalty of
TEN DOLLARS (5310.00) for each person for
each calendar day on which such person was
diseriminated against in  vielation of the
provisions of g City coniract,

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

I The Pablic Works Board of Commissioners
shall promulgate rules and regulations through
the Office of Contract Compliance and provide
to the awarding authorities electronic and hard
copy forms for the implementation of the
Affinmative Action Program provisions of City
contracts, and rules and regulations and forms
shall, so far ag practicable, be similar to those
adopted in applicable Federal Executive Orders,
No other rules, regulations or forms may be nsed
by an awarding auwthority of the City fo
accornplish this contract compliance program,

I. Nothing contained in City contracts shall be
construed in asy manoer so as to require or
permit any act which is prohibited by law,

E. The confractor shall submit an Affirmative
Action Plan which shall meet the requirements
of this chapter at the thme it submits its bid or

proposal or at the time it registers to do 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
auvthority may also require confractors and
suppliers {o take part in a pre-regisiration, pre-
bid, pre-proposal, or pre-award conforence in
order to develop, improve or implement a
qualifying Afficmeative Action Plan. Affirmative
Action Programs developed pursuant to this
gection shall be effective for a period of twelve
months from the date of approval by the Office
of Contract Complance. In case of prior
submission of a plan, the contractor may submit
documentation that it has an Affirmative Action
Plan approved by the Office of Contract
Compliance within the previous twelve months,

If the approval is 30 days or less from expiration,

the conftractor mmst submit a new Plan to the
Office of Contract Compliance and that Flan
must be approved before the contract is awarded.

(1) Every comiract of $5,000 or more which
may provide construction, demolition,
renovation, . conservation  or  major
maintenance of any kind shall in addition
comply with the requirements of Section
10,13 of the Los Angeles Adminisitative
Code.

(2) A contractor may establish and adopt as
its own Affirmative Action Plan, by affiking
his or her signature thereto, an Affirmative
Action Plan prepared and firnished by the
Office of Contract Compliance, or jt may
prepare and submit its own Plan for
approval,

1. The Office of Contract Compliance shall
ammually supply the awarding authorities of the
City with a list of contractors and suppliers who
have developed Affirmative Action Programs.
For each contractor and supplier the Office of
Contract Compliance shall state the date the
approval expires, The Oiffice of Contract
Commpliance shall not withdraw its approval for
any Affirmative Action Plan or change the

' Affirmative Action Plan after the date of contract

award for the enfire contract term without the
matue] zgreement of the awarding authority and
the confractor.
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M. The Affirmative Action Plan required to be
submitted hereunder and the pre-registration,
pre-bid, pre-proposal ot pre-award conference
which may he required by the Board of Public
Works, Office of Confract Compliance or the
awarding authority shall, without limitetion as to
the subject or nature of employment activity, be
concerned with such employment practices as:

i Apprenticeship where  approved
programs are fimctioning, and other on-the-
job  faining for  non-apprenticeable
occupations;

2. Classroom preparation for the job when
not apprenticeable;

3. Pre-apprenticeship education and
preparation;

4, Upgrading training and opportunities;

5. Encouraging the use of contractors,
subconiractors and suppliers of all racial and
ethnic groups, provided, however, that any
confract subject to this ordinance shall
require the contrector, svbcomtracior or
supplier to provide not less fhan the
prevailing wage, working conditions and
practices generally observed in private
industries i the contractor’s, subconfractoi's
or supplier's geographical area for such
work;

6. The entry of quelified women, minority
and all other journeymen into the industey;
and

7. The provision of needed supplies or job

conditions to permit persons with disabilities
to be emyployed, and minimize the impact of
any disability.

N, Any adjustments which may be made in the
contractor's or suppliet’s work force to achieve
the requirements of the City's Affirmative Action
Conitract Compliance Program in purchasing and
construction shall be accomplished by either an
increase in the size of the work force or
replacement of those employess who leave the
work force by reason of resighation, retirement
ot death and not by termination, layoff, demotion
or ¢hange in grade.

Q. Affirmative Action Apreements resulting
from the proposed Affirmative Action Plan or
the pre-registration, pre-bid, pre-proposal or pre-
award conferences shall not be confidential and

oy be publicized by the contractor at his or her
discretion. ~ Approved Affirmative Action
Agreements become the property of the City and
may be used at the discretion of the City in iis
Contract Compliance  Affirmative  Action
Program,

P. This ordinance shall not confer upon the City
of Los Angeles or any Agency, Board or
Commisslon thereof amy power not otherwise
provided by law to determine the legality of any
existing collective bargalning agreement and
shall have application only to discriminatory
employment practices by contractors or suppliers
engaged in the performance of City contracts,

Q. 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 contract with the City and shall iopose
the same obligations, including but not limited to
filing and reporting obligations, on the
subconiractors as are applicable to the contractor,
Pullure of the comtractor to comply with this
requirement or to obtain the compliance of its
suhcontractors with all such obligations shall
subject the contractor to the imnposition of any
and all sanctions allowed by Iaw, including but
not limited to termination of the contractor's
contract with the City,
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