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LOS ANGELES INTERNATIONAL AIRPORT
TERMINAL MEDIA OPERATOR CONCESSION AGREEMENT

THIS LOS ANGELES INTERNATIONAL AIRPORT TERMINAL MEDIA
OPERATOR CONCESSION AGREEMENT, is made and entered into as of January -,2014
by and between THE CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS, a
municipal corporation, acting by order of and through the Board, and JCDECAUX AIRPORT,
INC., a Delaware corporation ("TMO"), with reference to the following Basic Information and
the following Recitals.

BASIC INFORMATION

The following Basic Information contains a summary of certain information
contained in this Agreement, and such Basic Information is subject to further explanation 01'

definition elsewhere in this Agreement. The initially-capitalized terms used in this Agreement
shall have the respective meanings ascribed to such terms in this Agreement, unless the context
otherwise requires.

Agreement Date: January _, 2014 (the "Effective Date")

City: THE CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS,
a municipal corporation, acting by order of and through its Board
of Airport Commissioners

City's Address: Department of Airports
I World Way
Post Office Box 92216
Los Angeles, California 90009-2216

or such other address as may be designated in a written notice from
Executive Director in accordance with Section 16.5.1.

All notices sent to City under this Agreement shall be sent to the
above address, with copies to:

Office of City Attorney
1 World Way
Post Office Box 92216
Los Angeles, California 90009-2216

or to such other address as may be designated in a written notice
from Executive Director in accordance with Section 16.5.1.

All Fees amounts and fees payable to City or LAWA hereunder
shall be made payable to:

4843-7682-7152.27



the City of Los Angeles, Department of Airports ,

and shall be wire transferred to City's bank account as designated
in writing by the Executive Director or shall be mailed to:

City of Los Angeles, Department of Airports
Post Office Box 92216
Los Angeles, California 90009-2216
Re: LAX Concession Agreement No. _

or to such other address as may be designated in a written notice
from Executive Director in accordance with Section 16.5.

TMO: JCDECAUX AIRPORT, INC.

TMO's Address:

4843-7682-7152,27

LAX TMO Team
clo JCDecaux Airport, Inc,
1150 South Olive Street
Lost Angeles, CA 90071
Telephone: (213) 608-0900
Facsimile: (213) 608-0901

All notices sent to TMO under this Agreement shall be sent to the
above address, with copies to:

Bernard Parisot, President and Co-CEO
JCDecaux Airport, Inc.
3 Park Avenue, 33rd Floor
New York, NY 10016
Telephone: (646) 834-1300
Facsimile: (646) 514-5652
E-mail: bernard.parisot@jcdecauxna.com

Greenberg Traurig, LLP
200 Park Avenue
New York, NY 10166
Attention: Edward C. Wallace
Telephone: (212) 801-9299
Facsimile: (212) 805-9299
E-mail: WallaceE@gtlaw.com

2



or such other addresses as may be designated in a written notice
from TMO in accordance with Section 16.5.

Registered Agent: TMO's registered agent for service of process is:

C T Corporation System
818 West Seventh Street
Los Angeles, California 90017

or such other Registered Agent as may be designated in a written
notice from TMO in accordance with Section 16.5.

Expiration Date: December 31, 2020, unless earlier terminated or extended as
provided herein.

Investment $18.5 Million
Commitment
Reinvestment $3.5 Million
Commitment
Faithful Performance Initially, Six Million, Five Hundred Thousand Dollars
Guarantee: ($6,500,000.00), as such amount may be adjusted in accordance

with Section 4.11. See Exhibit "S" for form ofLOC.

Guarantor: JCDecaux North America, Inc. (See Exhibit "D" for form of
Guaranty Agreement, which shall be executed by Guarantor
concurrently with the execution of this Agreement by TMO.)

RECITALS

A. City is the owner of the Airport, located in the City of Los Angeles,
County of Los Angeles, State of California, and operates said Airport for the promotion and
accommodation of alr commerce and air transportation between the City of Los Angeles and
other local, national and international cities; and

B. City has issued that certain Request For Proposals - Terminal Media
Operator - Tom Bradley International Terminal at Los Angeles International Airport release date
September 13,2013, as supplemented by addenda (the "RFP"); and

C. Pursuant to the RFP, TMO has been selected by City as the terminal media
operator for the development and operation of certain concession locations within the Airport, all
on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the foregoing Recitals (which
are incorporated herein by this reference), the payment of the fees and charges hereinafter
provided, the covenants and conditions hereinafter contained to be kept and performed, and other

3
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good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties do hereby agree as follows:

I. GRANT OF RIGHTS; DEVELOPMENT PHASE

1.1 Grant of Rights. Subject to the terms and conditions of this Agreement, the City
hereby grants to TMO for the Term of this Agreement (i) the right to market Advertising and
Digital Activation opportunities, the obligation to design, develop, install, construct, operate,
manage and maintain in first class condition, high quality Advertising Displays, Sponsorship
Activations and other Media Elements at the Display Locations set forth in the initial ADP
attached to this Agreement as Exhibits "A-I" - "A-2", as modified or amended from time to time
as provided in this Agreement; (ii) the right to market and enter into Media Agreements for
Sponsorships, including grants of Entitlements, Exclusivity, and Marketing Designations, within
the Facilities, and to enter into Media Agreements with Advertisers; (iii) the non-exclusive right
and obligation to develop, install, construct, operate, manage and maintain in first class
condition, high quality Emerging Media within the Facilities as provided in this Agreement; and
(iv) a license to use the Licensed Area and to operate, manage, and maintain in first-class, high
quality, state of the art condition the Iconic Media Structures and, to the extent of City's interests
therein, to use the Foundational Content (but only at the Airport) and, to the extent of City's
interests therein, to use the as-built drawings, plans and specifications provided by City to TMO
pursuant to Section 1.9, but only for the purpose of the operation and maintenance of the
Licensed Area and Display Locations and TMO may not use such as-built drawings, plans or
specification at any location other than at the Airport; subject to and in accordance. with and as
provided in the terms, conditions and covenants of this Agreement and applicable Law
(collectively, the "Permitted Uses"). TMO covenants and agrees to operate at the Airport in
strict conformity with the Permitted Uses. TMO shall not use any portion of the Airport or the
Facilities, including without limitation, the Display Locations and the Licensed Area for any
purpose or use other than the Permitted Uses without the prior written approval of the Executive
Director which may be granted, conditioned or withheld in his or her sole discretion.

1.2 Reserved Rights.

The City hereby reserves to itself the following rights:

(a) The City may install and maintain non-commercial signage and
other displays at the Airport, which will be primarily for governmental, civic, cultural,
artistic, educational or Airport-related purposes.

(b) The City may permit displays authorized or erected by any
governmental entity for purposes of providing the general public with information
relative to any of its programs, events, services or policies, including public service
armouncements for any govermnental related matter or private not-for-profit event or
program.

(c) The City may grant and has granted to other tenants at the Airport
the right to display promotional materials or signage related to their business at the
Airport.

4
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(d) This Agreement is expressly subject to agreements in force as of
the Effective Date between the City and all other parties operating at the Airport,
including without limitation the TCM Agreement, the Duty Free Operator Agreement,
the wireless provider agreement, and other food and beverage and gift concessions
agreements.

(e) Subject to Section 5.1.5. hereof, the City reserves the right to
permit persons other than the TMO and its agents to develop, market and operate certain
Emerging Media applications that include, without limitation, Airport wayfinding,
Airport amenities, other Airport data and applications that may gather data from the users
of such applications and interact with such users.

1.3 TMO's Obligations During Development Phase. Commencing on the Effective
Date, TMO shall be responsible for the planning, design and development of the Advertising
Displays and other Media Elements in specified locations in the TBIT Facilities and the operation
of the Permitted Uses within the TBIT Facilities, all as more particularly identified in this
Agreement. Within fourteen (14) days after the Effective Date, TMO shall develop and submit to
the Executive Director for her or his review and approval the initial Business and Operations
Plan. The initial Business and Operations Plan shall include TMO's plan for developing,
installing and operating Emerging Media in the TBIT Facilities.

Commencing on the Effective Date, the City hereby grants TMO the right to enter
upon and to inspect and test the Licensed Area and the Iconic Media Structures, Fouridational
Content and other equipment located within the Licensed Area for the purposes of (1)
determining whether any material defects or software viruses exist in the Licensed Area and the
Iconic Media Structures, Foundational Content and other equipment or the hardware or software
associated therewith and (2) training and familiarization ofTMO's personnel and contractors with
such Licensed Area and the Iconic Media Structures, Foundational Content and other equipment
located therein. Within fourteen (14) days after the Effective Date, the TMO shall provide written
notice to the City of any viruses or other material defects identified by TMO with respect to the
Licensed Area or the Iconic Media Structures, Foundational Content and other equipment,
hardware and software associated therewith. If TMO does not provide any such notice to the City
within such fourteen (14) day period, TMO shall conclusively be deemed to have accepted the
Licensed Area, including the Iconic Media Structures, Foundational Content and other equipment,
hardware and software associated therewith, as is. If TMO provides such notice within such
fourteen (14) day period, then the City shall work with TMO to remedy the identified defects and,
if such defects cannot be remedied within an additional fourteen (J 4) day period, then TMO may
accept the Licensed Area and the Iconic Media Structures, Foundational Content and other
equipment, hardware and software associated therewith in its then current condition. If TMO
does not accept the Licensed Area and the Iconic Media Structures, Foundational Content and
other equipment, hardware and software associated therewith in its then current condition, then
the City may, in its sole discretion, by written notice to TMO, elect to (a) reduce the Sponsorship
element of the Agreement Year MAG, or (b) delete all rights of TMO in the Licensed Area under
this Agreement from this Agreement and retender the concession opportunity with respect to the
Licensed Area (including Sponsorship rights) for a separate agreement ("Licensed Area
Agreement") and upon award of any such Licensed Area Agreement, the provisions of this

5
4843-7682-7152.27



Agreement shall be subordinate and subject to such Licensed Area Agreement with respect to the
Licensed Area, or (c) terminate this Agreement on the date set forth in such notice.

After the Executive Director has approved the initial Business and Operations
Plan, as provided in Section 1.4 below, TMO shall promptly coinmence installation of all
Improvements approved in the initial Business and Operations Plan and TMO shall complete
installation of all such Improvements, including the initial Advertising Displays and other Media
Elements, but only in the Display Locations, all as provided in this Agreement and the initial
Business and Operations Plan; provided, however, that the Executive Director, in her or his sole
discretion, may approve elements of the Business and Operations Plan separately prior to
approval of the entire Business and Operations Plan.

1.4 Executive Director Review and Approval. Upon submission of the initial
Business and Operations Plan to the Executive Director for review, the Executive Director shall
use reasonable efforts to respond within ten (10) Business Days following receipt from TMO.
TMO shall, within ten (10) Business Days following receipt from the Executive Director of any
requested revisions to or comments regarding deficiencies of the initial Business and Operations
Plan, respond to the Executive Director with a revised or supplemental plan which addresses
such requested revisions, comments or deficiencies. The Executive Director shall use reasonable
efforts to respond to any resubmission or supplement within five (5) Business Days following
receipt. If the Executive Director shall fail to respond to any submission or resubmission of the
initial Business and Operations Plan within the specific time periods set forth in this Section 1.4,
then TMO shall have a day for day extension in which to submit any revised or supplemental
initial Business and Operations Plan.

1.4.1 The Executive Director shall have the right to reasonably condition the
approval of the initial Business and Operations Plan on such further actions, undertakings or
requirements to be performed by TMO as the Executive Director may deem necessary or
appropriate. Approval of the initial Business and Operations Plan issued by the Executive
Director shall be in writing, and the Business and Operations Plan, as so approved, shall be
attached to and become a part of this Agreement, and shall contain such other provisions,
including but not limited to Conditions of Approval, that the Executive Director deems
necessary or appropriate (in the Executive Director's reasonable discretion).

1.4.2 Approval of the initial Business and Operations Plan shall be deemed
to be conditioned upon TMO's compliance with the applicable provisions of this Agreement
(including, without limitation, the provisions of Article VII below), regardless of whether the
Executive Director's written approval expressly so states. Except as otherwise approved by
the Executive Director, the TMO shall follow applicable portions of the Design and
Construction Handbook in implementing any installation or construction under the Business
and Operations Plan. Within ten (10) Business Days following receipt by TMO of the
approval of the initial Business and Operations Plan issued by the Executive Director, TMO
shall countersign and return a copy of such approval to the Executive Director, signifying
TMO's agreement to and acceptance of such approval (including any Conditions of Approval
contained therein); provided, however, that unless TMO objects in writing to such approval
within such ten Business Day period, TMO shall be deemed to have approved and accepted
such initial Business and Operations Plan as approved by the Executive Director, including
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any Conditions of Approval. At such time as the approval of the initial Business and
Operations Plan is issued by the Executive Director and accepted by TMO, the terms of such
Business and Operations Plan as so approved shall be deemed to become a part of this
Agreement to the extent not inconsistent or in conflict with the terms and provisions of this
Agreement, which shall be deemed to control.

1.5 Business and Operations Plan for Other Facilities. Commencing on the Other
Facilities Commencement Date, TMO shall be responsible for the planning, design and
development of the Advertising Displays and other Media Elements in specified locations in the
Other Facilities and the operation of the Permitted Uses within the Other Facilities, all as more
particularly identified in this Agreement. No later than thirty (30) days after the Effective Date,
TMO shall develop and submit to the Executive Director for her or his review and approval a
conceptual plan for the Improvements and Display Locations and locations of other Media
Elements to be operated by TMO in the Other Facilities. No later than forty-five (45) days after
the Effective Date, TMO shall submit to the Executive Director for her or his review and
approval an initial Business and Operations Plan for the Other Facilities. The initial Business
and Operations Plan for the Other Facilities shall include TMO's initial plan for developing,
installing and operating Emerging Media in the Other Facilities. Notwithstanding the foregoing,
the Executive Director may, in her or his sole discretion, extend the deadline for delivery for
either the conceptual plan or the initial Business and Operations Plan, or both, for the Other
Facilities. The Business and Operations Plan for the Other Facilities shall be a logical
progression of the conceptual plan included in TMO's response to the RFP.

After the Executive Director has approved the initial Business and Operations
Plan for the Other Facilities, as provided in Section 1.6 below, TMO shall promptly commence
installation of all Improvements in the approved Business and Operations Plan and TMO shall
complete installation of all such Improvements, including the Advertising Displays and other
Media Elements, all as provided in this Agreement and such Business and Operations Plan;
provided, however, that the Executive Director, in her or his sole discretion, may approve
elements of the Business and Operations Plan separately prior to approval of the entire Business
and Operations Plan.

1.6 Executive Director Review and Approval of Business and Operations Plan for the
Other Facilities. Upon submission of the conceptual plan for the Other Facilities and the initial
Business and Operations Plan for the Other Facilities to the Executive Director for review, the
Executive Director shall use reasonable efforts to respond to the submission within ten (10)
Business Days following receipt from TMO. TMO shall, within ten (10) Business Days
following receipt from the Executive Director of any requested revisions to or comments
regarding deficiencies of the conceptual plan for the Other Facilities or the initial Business and
Operations Plan for the Other Facilities, as applicable, respond to the Executive Director with a
revised or supplemental submission which addresses such requested revisions, comments or
deficiencies. The Executive Director shall use reasonable efforts to respond to any such
resubmission 01' supplement within five (5) Business Days following receipt. If the Executive
Director shall fail to respond to any such submission 01' resubmission within the specific time
periods set forth in this Section 1.6, then TMO shall have a day for day extension in which to
submit any revised or supplemental initial Business and Operations Plan for the Other Facilities,
except as provided in 1.6.3 below.
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1.6.1 The Executive Director shall have the right to reasonably condition the
approval of the initial Business and Operations Plan for the Other Facilities on such further
actions, undertakings or requirements to be performed by TMO as the Executive Director
may deem necessary or appropriate. The approval of the conceptual plan and the initial
Business and Operations Plan for the Other Facilities, as applicable, issued by the Executive
Director shall be in writing, and shall be attached to and become a part of this Agreement.

1.6.2 The Executive Director's approval of the initial Business and
Operations Plan for the Other Facilities shall be deemed to be conditioned upon TMO's
compliance with the applicable provisions of this Agreement (including, without limitation,
the provisions of Article VII below), regardless of whether such approval expressly so states.
Except as otherwise expressly approved by the Executive Director in writing, the TMO shall
comply with the applicable portions of the Design and Construction Handbook. Within ten
(l0) Business Days following receipt by TMO of the approval of the initial Business and
Operations Plan for the Other Facilities issued by the Executive Director, TMO shall
countersign and retum a copy of such approval to the Executive Director, signifying TMO's
agreement to and acceptance of such approval (including any Conditions of Approval
contained therein); provided, however, that unless TMO objects in writing to such approval
within such ten Business Day period, TMO shall be deemed to have approved and accepted
such approved Business and Operations Plan as approved by the Executive Director,
including any Conditions of Approval. At such time as the approval of the initial Business
and Operations Plan for the Other Facilities is issued by the Executive Director and accepted
by TMO, the terms of such approval shall be deemed to become a part of this Agreement to
the extent not inconsistent or in conflict with the terms and provisions of this Agreement,
which shall be deemed to control.

1.6.3 TMO acknowledges that the Other Facilities are subject to an existing
agreement (the "Existing Agreement") that may only be terminated one time each year upon
the delivery by the City of advance written notice, as provided therein and, if not terminated,
the term of the Existing Agreement will be extended for up to three (3) additional one year
periods. Notwithstanding any provision of this Section 1.6 to the contrary, TMO shall have
no right to enter upon or use the Display Locations or to operate the terminal media operator
concession granted by this Agreement in any portion of the Other Facilities unless the initial
Business and Operations Plan for the Other Facilities has been approved by the Executive
Director no less than 120 days prior to the proposed Delivery Date of the Other Facilities,
and the foregoing deadline shall not be subject to extension pursuant to Section 1.6, unless
waived by the Executive Director in his or her sole discretion. If such Business and
Operations Plan is not approved by the foregoing deadline, then TMO shall have no right to
enter upon or use the Display Locations or to operate the terminal media operator concession
granted by this Agreement in any portion of the Other Facilities until April 8 of the following
year; provided that the initial Business and Operations Plan for the Other Facilities has been
approved by the Executive Director no less than 120 days prior to such date.

1.7 Notice of Delivery. Subject to TMO's compliance with all provisions of the
Executive Director's approval of the applicable Business and Operations Plan to be complied
with prior to the time of delivery, City will deliver such portion(s) of the Display Locations on
the Delivery Date set forth in the Delivery Notice for such portion(s) of the ADP; provided,
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however, the Executive Director shall have the right for good cause to extend the Delivery Date
if circumstances warrant in the Executive Director's sole judgment, TMO agrees to accept
delivery of such portion of the Display Locations so designated on the Delivery Date. Within ten
(10) Business Days following the Executive Director's request, TMO shall execute a
Commencement Date Memorandum in the form of Exhibit "c" attached hereto acknowledging
the calendar date of the commencement of the Term as to the Display Locations delivered to
TMO by City pursuant to this Agreement, together with such other reasonable information
contained in the Commencement Date Memorandum as the Executive Director may request.
TMO's failure to execute a Commencement Date Memorandum shall not affect the
commencement date of the Term for such Display Locations nor the performance of TMO's
obligations with respect thereto.

If for any reason the City cannot deliver any portion of the Display Locations to TMO on
the applicable Delivery Date, the City shall not be subject to any liability therefor, however, any
required installation and/or completion dates or deadlines at such portion of the Display
Locations shall be extended by the Executive Director in writing. Such inability to deliver a
Display Location shall not affect the validity of this Agreement or the obligations ofTMO under
this Agreement or extend the Expiration Date. If for any reason the City is unable to deliver the
right to use any Display Location to TMO within twelve months after the applicable Delivery
Date, then the Executive Director, in the Executive Director's sole and absolute discretion, shall
have the option at any time thereafter to notify TMO in writing of the City's intent to remove any
or all of such undeliverable Display Locations from the ADP, and the applicable portion of
Exhibit "A" shall be revised to delete such undeliverable Display Location(s) and the MAG shall
be adjusted as provided in Section 4. 1.1(c)(ii) of this Agreement.

1.8 Addition of Advertising Displays or Other Media Elements. Unless otherwise
agreed by the Executive Director in writing, during the Term of this Agreement, TMO may
submit written proposals to the Executive Director once each year as part of its annual Business
and Operations Plan requesting that City consider making available to TMO unoccupied or
otherwise unreserved space within any Facility as Display Locations for development of
additional Advertising Displays (including, without limitation, Temporary Displays),
Sponsorships and Sponsorship Activations, and other Media Elements (including without
limitation Emerging Media) under this Agreement for a specific proposed Permitted Use (a
"TMO Additional Display Locations Proposat'v; provided, however, that until delivery to TMO
of the right to use the Other Facilities, a TMO Additional Display Locations Proposal shall not
include any space in the Other Facilities. City may also notify TMO of additional areas within
the Facilities that may be made available for additional Display Locations under this Agreement.
City shall be under no obligation. to consider any such TMO Additional Display Locations
Proposal; provided, however, in the event that City decides (in the Executive Director's sole
discretion, subject to Section 1.4) to thereafter make such space identified in such TMO
Additional Display Locations Proposal available for the specific Permitted Use identified in such
TMO Additional Display Locations Proposal, then City agrees to give TMO written notice of
City's intent to so make such additional space available for such purpose. Such written notice by
City will define such additional Display Location( s) and set forth any additional terms and
conditions being proposed by the Executive Director with respect to the addition of such Display
Location(s) under this Agreement. Following receipt of such written notice, TMO and the
Executive Director shall negotiate in good faith for a period of sixty (60) days to attempt to reach
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mutually agreeable terms and conditions with respect to such additional Display Location(s).
Such 60-day negotiation period may be extended by the Executive Director in his or her sole
discretion. In the event that TMO and the Executive Director are unable to reach mutually
agreeable terms and conditions within such negotiation period, then TMO shall have no right to
such additional Display Location(s). Nothing in this Section 1.8 or in any other provision of this
Agreement shall be construed to require City to negotiate with TMO or otherwise make available
to TMO any additional Display Location within any Facility.

1.9 TMO's Acknowledgment. With respect to any and all Display Locations and the
Licensed Area that TMO has or will have the right to use under this Agreement, TMO hereby
acknowledges and agrees that: (a) TMO has been advised to satisfy itself with respect to the
condition thereof (including but not limited to physical and environmental condition, the
Improvements, equipment, and utilities, security, compliance with Laws, and the present and
future suitability thereof for TMO's intended use); (b) TMO shall have independently made such
investigation as it deems necessary with reference to such matters; (c) except as specifically set
forth in this Agreement (including, without limitation, Section 7.3 and Article 15), neither City,
nor any City Agent, has made any oral or written representations or warranties of any kind
whatsoever, express or implied, as to any matters concerning the Facilities or any Display
Location, including, without limitation, the condition of the Display Locations and the present
and future suitability for TMO's intended use; (d) except as otherwise expressly set forth in this
Agreement (including, without limitationy Sections 1.3 and 7.3 and Article 15), TMO will take
delivery of the Display Locations and Licensed Area from City on an "as is" basis with all
defects, whether patent or latent; and (e) except as otherwise expressly set forth in this
Agreement (including, without limitation, Sections 1.3 and 7.3 and Article 15), any
modifications, Improvements, additions, or repairs to the Display Locations and any equipment
or systems that are either required to be made in order to make the Display Locations suitable for
TMO's intended use or required by Laws to be made to the Display Locations in connection with
TMO's use of the Display Locations shall be constructed or installed by TMO, at TMO's sole
cost and expense, and in compliance with Article VII of this Agreement and the applicable
approved the Business and Operations Plan. Any City Information furnished to TMO by City or
by any City Agent is being furnished without representation or warranty by City and with the
understanding that TMO will not rely on the City Information, but rather TMO will
independently verify the accuracy of the statements or other information contained in the City
Information. It is the parties' express understanding and agreement that all such City
Information is provided only for TMO's convenience in facilitating TMO's own independent
investigation and evaluation, and, in doing so, TMO shall rely exclusively on its own
independent investigation and evaluation of each and every aspect of the subject matter of this
Agreement (including, without limitation, all historical data and the condition of the Display
Locations and their operations) and not on any information or materials supplied by City, except
as may be otherwise expressly provided in this Agreement. If and to the extent that the City
obtains as-built drawings, plans and specifications for the Licensed Area and the Display
Locations, the City agrees to make such as-built drawings, plans and specifications available to
TMO for review and copying upon TMO's request, to the extent the City is permitted to do so
under its contractual obligations in effect as of the Effective Date, and such as-built drawings,
plans and specifications shall constitute City Information.
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Except as expressly otherwise set forth in this Agreement, TMO acknowledges
and agrees that the Display Locations and the Licensed Area are being delivered to and accepted
by TMO on the applicable Delivery Date in an "As-Is," "Where Is" and "With all Faults"
condition and without any representation, warranty or implied warranty of any kind or nature as
to the condition, use or occupancy which may be made thereof and without any improvements or
alterations by City. Except as expressly set forth in this Agreement, TMO waives, and City
disclaims, all warranties of any type or kind whatsoever with respect to the Display Locations
and the Licensed Area, whether express or implied, including, by way of description but not
limitation, those of fitness for a particular purpose and use. Notwithstanding the foregoing, if
and to the extent that any or all warranties relating to the Licensed Area or the Display Locations
are transferrable, the City will use diligent efforts to transfer such warranties to TMO; provided,
however, the City shall be permitted to reserve its rights thereunder as the owner of such
facilities.

Notwithstanding the foregoing, TMO acknowledges and agrees that its rights
under this Agreement are subject to the rights of certain other concessionaires in existence on the
Effective Date, including any TCM, the provider of wireless services and others, and as set forth
in Sections 3.4 and 3.5.

1.10 Additional Mandatory Services - Minimum Requirements. At the written
direction of the Executive Director, to be exercised in her or his sole discretion, TMO shall
undertake and perform the following additional mandatory services:

1.10.1 TMO shall provide Terminal directories in the departure concourses of
the Airport, which shall be installed and operated in numbers and locations as required by the
Executive Director. Such displays shall be floor or wall mounted on the departure level of
each terminal, as appropriate for the width of each concourse. The City will provide the
directory display artwork at no cost to TMO. Floor mounted directories shall be two, three or
four-sided, featuring Advertising Displays on faces that are not otherwise designated by the
Executive Director for directory displays, Flight Information Display Systems ("FIDS"), or
other purposes. Terminal directories shall be included within the Facilities without regard to
the presence of Advertising Display opportunities at such locations.

1.10.2 TMO shall install, maintain and operate "Information Boards," also
known as "Digital Welcome Centers," located in the arrival areas of the Airport's terminals.
Capabilities of the Information Boards or Digital Welcome Centers shall include, but not be
limited to "interactive virtual concierge" welcome kiosks at each terminal that include live
cameras with weather, traffic or other information; connections to hotels, transportation and
food options; dual interactive touch screen displays; direct telephone lines; and a large LCD
screen.

(a) TMO may not accept or provide Advertising on the Information
Boards at the Airport for any off-Airport parking operators or any non-concessionaire
rental car operators.
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(b) If required by the City in writing, TMO shall provide, without
charge, Advertising on the Information Boards at the Airport for the following entities
during the entire term of this Agreement:

(i) Transportation services operated by or on behalf of the
Airport, including but not limited to the following bus and courtesy shuttle services:
FlyAway, Inter-Airline Terminal, links to public transportation (e.g. Metro Rail Green
Line shuttle and Metro Bus Center) and Airport perimeter parking lots.

(ii) Public Transit Authorities

(iii) On-Airport Rent-A-Cars

1.10.3 TMO may satisfy any of the requirements of this Section 1.10 through
a Sponsorship.

II. DISPLAY LOCATIONS, TERM, EARLY TERMINATION.

2.1 Display Locations. TBIT Display Locations. The portions of the Airport that
consist of the TBIT Display Locations shall consist of those areas within or at the TBIT
Facilities that are shown on Exhibit "A-I", as modified by the approved initial Business and
Operations Plan, as such Display Locations may be further modified from time to time as
provided in this Agreement. Except as expressly provided in this Agreement, at all times
during the Term, TMO shall have the rights granted under this Agreement to operate the
terminal media concession at the TBIT Display Locations, and pursuant to this Agreement,
during the Term, the City grants to TMO the exclusive right to occupy and use, in accordance
with the terms and conditions of this Agreement, the TBIT Display Locations.

2.1.2 Other Facilities Display Locations. The portions of the Airport that
consist of the Other Facilities Display Locations shall consist of those areas within or at the
Other Facilities that are shown on Exhibit "A-2", as modified by the approved initial
Business and Operations Plan for the Other Facilities, as such Other Facilities Display
Locations may be further modified from time to time as provided in this Agreement.

2.1.3 Licensed Area. The City also hereby grants to TMO, commencing
upon the TBIT Delivery Date, an exclusive license to use and operate, subject to and in
accordance with the provisions of this Agreement, expressly including Section 2.3 hereof, the
Licensed Area (including the Foundational Content).

2.2 Term. The Term shall commence with respect to the TBIT Display Locations and
the Licensed Area on the Effective Date and, unless earlier terminated as provided in this
Agreement, shall terminate on the Expiration Date. The Term shall commence with respect to
the Other Facilities Display Locations on the Other Facilities Commencement Date and, unless
earlier terminated as provided in this Agreement, shall terminate on the Expiration Date.
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2.3 Extension Term.

The City may, in its sole discretion, if TMO is not in Default under this
Agreement, extend the term of this Agreement for one additional period of three (3) years (the
"Extension Term"). No less than 90 and no more than 150 days before the Expiration Date, the
Executive Director may send written notice to TMO stating that the City has elected to extend
the Term of this Agreement for a period of three (3) years. Such Extension Term shall be on the
same terms and conditions as set forth in this Agreement; provided, however, that such extension
shall not operate to extend the amortization periods described in Section 9.2 below.
Notwithstanding the foregoing extension right granted to the City, the City shall have no right to
extend the Term as provided in this Section 2.3 in the event that TMO delivers, prior to the first
day of the fifth (5th) Agreement Year, written notice to the City that TMO elects to opt out of the
provisions of this Section 2.3 (the "Opt Out Notice"). In the event that the TMO delivers the Opt
Out Notice to the City within the time provided in the preceding sentence, the City's right to
extend the Term under this Section 2.3 shall be of no force and effect. In the event that TMO
fails to deliver the Opt Out Notice to the City within the time provided above, TMO shall have
no further right to opt out of the provisions of this Section 2.3.

2.4 Relocation Rights. The City shall have the right to delete, relocate or modify any
Display Location from and to any portion of the Facilities under this Agreement, upon giving by
the Executive Director of ninety (90) days prior written notice to TMO, after which the
provisions of Section 9.1 of this Agreement shall become applicable to TMO with respect to the
Display Location(s) designated in such notice. No relocation assistance or benefits shall accrue
to TMO resulting from such relocation other than as expressly provided in Section 9.2 of this
Agreement.

2.5 Surrender. TMO agrees that at 11:59 p.m. on the Expiration Date, or on the
sooner termination of this Agreement, TMO shall surrender the Display Locations and the
Licensed Area (including the Foundational Content and all Improvements) to City (a) in good
order, condition and repair (normal wear and tear excepted and subject to the provisions of
Article XII below), and (b) free of any Hazardous Materials that are the responsibility of TMO
under the terms of this Agreement. Normal wear and tear shall not include any damage or
deterioration that would have been prevented by proper maintenance by TMO or TMO otherwise
performing all of its obligations under this Agreement. On or before the expiration or, thirty (30)
days after written notice is provided by the City in the event of sooner termination of this
Agreement, TMO shall, if requested in writing by the Executive Director, remove all Advertising
Displays, Sponsorship Activations, TMO's personal property, and/or all Telecommunications
Facilities installed in the Airport by or on behalf of the TMO (provided the Executive Director
may require that such removal shall be performed by a contractor or telecommunications
provider designated by the Executive Director), and TMO shall repair any damage caused by
such removal. Any of TMO's personal property not so removed by TMO as required herein
shall be deemed abandoned and may be stored, removed, and disposed of by City at TMO's
expense, and TMO waives all Claims against City for any damages resulting from City'S
retention and disposition of such property; provided, however, that TMO shall remain liable to
City for all costs incurred in storing and disposing of such abandoned property of TMO. Except
as expressly provided in this Section 2.5, all Improvements shall remain in the Display Locations
and the Licensed Area as the property of City. On the Expiration Date or earlier termination of

13
4843·7682·7152.27



this Agreement, all rights and obligations of TMO under this Agreement shall terminate.
Notwithstanding anything in the foregoing sentence or elsewhere in this Agreement to the
contrary, no expiration or earlier termination of this Agreement shall release TMO from any
liability or obligation hereunder, whether of indemnity or otherwise, that either (I) arises or
accrues prior to such expiration or earlier termination, (2) results from any acts, omissions, or
events occurring prior to TMO surrendering the Display Locations and the Licensed Area to
City, or (3) expressly survives the expiration or earlier termination of this Agreement.

m, TERMINAL MEDIA OPERATOR RIGHTS AND DUTIES

3.1 Terminal Media Operator. During the Term, TMO shall act as terminal media
operator of the Advertising, Sponsorship and other Media concession operations, initially at the
TBIT Display Locations and the Licensed Area and, following the Other Facilities
Commencement Date, all of the Display Locations and the Licensed Area. As the terminal
media operator, TMO shall be responsible for the successful delivery and management of all
Advertising, Sponsorship and other Media concession operations within the Display Locations
subject to this Agreement in a manner consistent with comparable world-class international
airports. As the terminal media operator, TMO shall select and enter into all Media Agreements
with Advertisers, Sponsors and other parties, subject to and in accordance with Section 3.3,
below.

3.2 Annual Business and Operations Plan and Meeting. TMO shall prepare an armual
Business and Operations Plan for each Agreement Year for the operation, maintenance and
management of the Advertising, Sponsorship and other Media concession operations within the
Display Locations and the Licensed Area which shall at all times be subject to the approval of
the Executive Director as set forth in this Section 3.2. The initial Business and Operations Plans
for the TBIT Facilities and the Other Facilities shall be prepared by TMO and approved by the
Executive Director in accordance with Article I of this Agreement. Thereafter, the TMO shall
prepare a new Business and Operations Plan and submit it to the Executive Director, on an
armual basis, no later than sixty (60) days before the commencement of each Agreement Year
continuing through the end of the Term. Thearmual Business and Operations Plan shall be
subject to the approval of the Executive Director each Agreement Year (which the Executive
Director shall provide within thirty (30) days following submission), and any material changes to
the Business and Operations Plan as so approved by the Executive Director that occur during the
Agreement Year shall be subject to the further approval of the Executive Director in a similar
marmer. Until such approval is obtained, TMO shall continue to operate under the most recent
approved Business and Operations Plan. Upon approval of a Business and Operations Plan by
the Executive Director, such plan shall supersede any and all prior approved Business and
Operations Plans. TMO shall operate, maintain and manage the terminal media concession
operations under this Agreement substantially in accordance with the Business and Operations
Plan as approved by the Executive Director. Notwithstanding anything contained in the Business
and Operations Plan, in the event of a conflict between the provisions of this Agreement and the
provisions ofthe Business and Operations Plan, the provisions of this Agreement shall control.

An executive level representative of TMO who is familiar with the terms and conditions
of this Agreement shall meet with Airport management not less than once each Agreement Year
throughout the Term of this Agreement, along with such other representatives from TMO's staff,
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as may be reasonably requested by the Executive Director. TMO's executive level management
representative shall also be available as required to resolve any issue which cannot be managed
by TMO's local management. At the annual meeting, TMO shall present a review of the status
and direction of all aspects of the terminal media concession, including but not limited to TMO's
performance measures as defined in this Agreement and past, current and future Business and
Operations Plans. All such meetings shall be arranged by written or electronic notice to
document their occurrence.

3.3 Media Agreements. A term sheet summarizing each and every Media Agreement
shall be subject to the prior written approval of the Executive Director (such approval not tobe
unreasonably withheld, conditioned or delayed), except as provided in Section 5.2, prior to
display of any Advertising or other Content pursuant to such Media Agreement. TMO shall
submit to the Executive Director the proposed terms of each proposed Media Agreement
between the TMO and each Advertiser or other party, or potential Advertisers or other parties, at
least ten (l0) days prior to its effective date. Except for Sponsorship Agreements, if the
Executive Director does not object to the terms of a Media Agreement in writing within such ten
day period, the Media Agreement shall be deemed to be acceptable to the City. Sponsorship
Agreements shall be subject to City approval as provided in Section 5.2. Promptly following the
Effective Date, TMO shall develop forms of Media Agreement for each type of Media other than
Sponsorships and submit such forms of Media Agreement to the Executive Director for review
and approval. Each Media Agreement shall contain a statement that the Media Agreement is
expressly subordinate to and subject to the terms and conditions of this Agreement, and is
contingent upon the City's approval of the Content. Any changes to the forms of Media
Agreement shall also be subject to the Executive Director's review and approval, and the
Executive Director may require reasonable changes to the form of Media Agreement from time
to time during the term of this Agreement. The process for obtaining such approvals is to be set
forth in the Business and Operations Plan. No approved form of Media Agreement shall be
amended, extended or terminated, without the prior written approval of the Executive Director,
such approval not to be unreasonably withheld, conditioned or delayed.

In connection with any requested approval of the terms of any Media Agreement, TMO
shall provide (or cause to be provided) the following information, which shall be included in
each such Media Agreement, as well as any and all additional information as the Executive
Director may reasonably request regarding the proposed Media Agreement:

3.3.1 Name of the Sponsor or Advertiser;

3.3.2 Commencement date and termination date for the Sponsorship, display
of each Advertisement or other Media Element;

3.3.3 Whether the contract is new or a renewal;

3.3.4 Number of Advertising Displays or other Media Elements and their
respective locations, media types and sizes;

3.3.5 The complete details of each Sponsorship Package, including all
amounts to be paid by each Sponsor, the Approved Sponsorship Costs, and a description of
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all Sponsorship Activations and non-monetary consideration proposed to be provided by
Sponsor, and Entitlements and Marketing Designation proposed to be provided to each
Sponsor, and all amounts to be paid by an Advertiser for each Advertising Display or other
Media Element and whether such amounts are one-time, weekly, monthly, quarterly, or
annually;

3.3.6 Any charges paid or payable by the Sponsor, Advertiser or other party
or its agency;

3.3.7 A sketch, photograph, video or model of any proposed Sponsorship
Activation, Advertising Display, other Media Element, or Content in sufficient detail that the
City can determine the size and style of the proposed Sponsorship Activation or Advertising
Display in its proposed location. In the event of rejection of any or all of the proposed
Sponsorship Activation, display Advertising program, or other Media Element design plans,
TMO may amend and resubmit design plans; and

3.3.8 If the proposed Media Agreement would apply to locations not at the
Airport as well as at the Airport, a description of TMO's proposed allocation of Gross
Revenues from such Media Agreement between this Agreement and such other locations,
and the rationale therefor.

3.4 Limitations on TMO's Rights. The City shall not be obligated to restrict the
signage or Advertising of a tenant, licensee or permittee with an agreement with the City for
operations at the Airport in effect on the Effective Date to the extent such restriction would
violate any agreement between the City and such tenant, licensee or permittee that was in
existence on the Effective Date. TMO is only authorized to conduct at the Airport, and only
from the Display Locations and the Licensed Area then subject to this Agreement, the Permitted
Uses and no other business or uses. The Permitted Uses do not permit TMO to have access to
the air operations area of the Airport, except as expressly provided in this Agreement. TMO
acknowledges that the provision of Wi-Fi at the Airport is non-exclusive, and City may have one
or more Wi-Fi providers within the Facilities which may be accessible to users within the
Airport. TMO also acknowledges that the City may grant the TCM and its concessionaires and
the Duty Free Operator the right to advertise or promote certain products within the Facilities,
and this Agreement is subject to such right.

The purpose of this Agreement and the grant to TMO of the terminal media
operator concession is to maximize Airport revenues and to offset costs of running the Airport to
the greatest extent possible. This Agreement is not intended by the City to create a forum for
unlimited public expression. Therefore, in order to maximize revenues from this terminal media
concession, TMO shall limit the use of the Display Locations and the Licensed Area to the
placement of Advertisements, Sponsorships and Sponsorship Activations, and other Media
Elements from commercial entities and, with respect to the Licensed Area, Content approved by
the City, where such Advertisements, Sponsorships and Sponsorship Activations, and other
Media Elements do no more than propose the sale, for profit, of goods andlor services (except for
public service advertisements and other Content approved by the Executive Director). The City
has determined that limiting the use of the Display Locations and the Licensed Area to the
placement of Advertisements from commercial entities and other approved Content where such
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Advertisements do no more than propose the sale, for profit, of goods and/or services will likely
maximize revenues for the following reasons: (a) restricting the Display Locations and Display
Areas to commercial Advertising and other approved Content will enable the City to maintain a
position of neutrality on political and religious issues at the Airport, thereby preventing violent
acts against the Airport, its tenants, and the traveling public that the City is concerned might
occur if Advertising and other approved Content are not restricted to commercial Advertising
and other approved Content; and (b) restricting the Licensed Area to commercial Advertising
and other approved Content will prevent a reduction in income earned from selling Advertising
space, Sponsorships and other Media Elements, because commercial entities might be dissuaded
from using the same forum commonly used by those wishing to communicate primarily political
or religious messages. .

3.5 General Obligation to Operate. Subject to events of Force Majeure and except for
periods of closure specified in writing as a part of an approved Business and Operations Plan, or
periods of closure in connection with any subsequent approved Improvements as approved in
writing by Executive Director, TMO shall provide the full range of terminal media concession
services every day of the TelID of this Agreement, without exception. TMO shall take all
reasonable measures, in every proper manner, to develop, maintain and increase the Media
business at the Airport.

3.6 Rights are Exclusive. Subject to the rights reserved to City under this Agreement,
including without limitation. the rights reserved to the City as provided herein to grant persons
other than the TMO certain rights to develop and operate Emerging Media at the Airport, TMO
acknowledges and agrees that, subject to TMO's compliance with the terms and conditions of
this Agreement, (a) at all times during the Term, (i) TMO shall have the exclusive rights granted
under this Agreement to operate the terminal media concession at the TBIT Display Locations
and the Licensed Area and (ii) the City grants to TMO the exclusive right to occupy and use, in
accordance with the terms and conditions of this Agreement, the TBIT Display Locations and the
Licensed Area and, except as expressly provided in this Agreement, at all times during the Term
following the Other Facilities Commencement Date, (iii) TMO shall have the exclusive rights
granted under this Agreement to operate the terminal media concession at the applicable Display
Locations, and (iv) the City grants to TMO the exclusive right to occupy and use, in accordance
with the terms and conditions of this Agreement, the applicable Display Locations and (b) the
rights granted to TMO under this Agreement do not include any right to use, occupy or possess
any area other than the Display Locations (as modified from time to time as provided in this
Agreement) and the Licensed Area, including, without limitation, any outdoor Advertising
locations at the Airport or any new terminals or other facilities developed by City in the future,
except as provided in Section 5.6.5.

3.7 General Disputes. In the event of a dispute between TMO and any other Airport
tenant, manager or concessionaire as to the Media services to be offered by TMO in any Display
Location 01' the Licensed Area or other location or any other element of TMO's operations and
activities at the Airport, TMO shall meet and confer with Executive Director, and Executive
Director shall determine (which determination shall be in the Executive Director's sole
discretion) the services to be offered by each, and any decision by Executive Director shall be
final and binding upon TMO.
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3.8 No Other Uses. TMO shall not use nor permit the Display Locations or the
Licensed Area 01' any portion thereof to be used for any purpose other than the Permitted Uses
except with the prior written consent of the Executive Director, nor for any use in violation of
any applicable Law. In the event that TMO desires to use the Display Locations or the Licensed
Area or any portion thereof for any purpose other than the Permitted Uses, TMO may submit a
request to Executive Director, and Executive Director may, in Executive Director's sole and
absolute discretion, approve, deny or condition its approval of such request in writing (and any
such written approval shall be approved as to form by the City Attorney). Any such decision by
Executive Director shall be final and binding upon TMO.

3.9 Rules and Regulations. TMO shall comply with the Rules and Regulations of the
City and Department of the Airports. City shall not be responsible to TMO or any other third
party for the failure of any other person to observe and abide by any of said Rules and
Regulations.

3.10 Storage Space. TMO shall only use those areas within the Facilities separately
leased to TMO for the storage of equipment, inventory or supplies as are approved by the
Executive Director. The Executive Director may (but shall have no obligation to) make
additional storage space available to TMO at the Airport from time to time. In the event the
Executive Director makes such additional storage space available to TMO and TMO desires to
lease such storage space, City and TMO shall enter a storage space addendum in the form of
Exhibit "E" attached hereto, as such form may be modified from time to time by Executive
Director.

3.11 Common Areas. Subject to compliance with City's Rules and Regulations and
security requirements, TMO shall have the non-exclusive right, in common with others
authorized by City, of ingress and egress through all Common Areas; provided, however, the
Executive Director may, in her or his sole discretion, and without liability to TMO, change the
size or location of the Common Areas, including, without limitation, by converting Common
Areas to leaseable or other areas, or leaseable areas to Common Areas. City shall use reasonable
efforts so as to not prevent access and/or substantially impair access to the Display Locations or
the Licensed Area in connection with any such changes to the Common Areas. Executive
Director may, in Executive Director's sole discretion, establish and enforce non-discriminatory
Rules and Regulations concerning the Common Areas, temporarily close portions of the
Common Areas for security, maintenance or other purposes, and make changes to the Common
Areas including; without limitation, changes in the location of security points, driveways,
entrances, exits, parking spaces and the direction and flow of pedestrian and vehicular traffic.
Except for damage caused by TMO, TMO shall not be responsible for the maintenance or repair
of any Common Areas.

3.12 Public Address System. City shall have the right, in its sole discretion, to install
public address system speakers in or adjacent to the Display Locations and the Licensed Area or
any portion thereof for announcing flight arrivals and departures and other Airport information.
TMO shall not install any public address, paging, or other similar audio system in the Display
Locations or the Licensed Area or any portion thereof at any time, without the prior written
approval of the Executive Director (in the Executive Director's sole discretion).
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3.13 Wireless Communications.

(a) Without the prior written consent of the Executive Director
(in his or her reasonable discretion), TMO shall not have any wireless internet systern(s)
within the Display Locations or the Licensed Area or any portion thereof. Without the
prior written consent of the Executive Director, in his or her reasonable discretion, TMO
shall not install or use any wireless workstations, access control equipment, wireless
internet servers, transceivers, modems or other hardware that transmit or otherwise access
radio frequencies. Notwithstanding the prior consent of the Executive Director for the
installation of any such system or equipment, the Executive Director shall have the
absolute right, upon thirty (30) days' prior written notice, to require the removal of any
such system or equipment (at TMO's sole expense) in the event that such system or
equipment interferes with any present or future systems or equipment installed by City at
the Airport.

(b) In her or his sole discretion, the Executive Director may
(but shall have no obligation to) assign one or more SSIDs (service set identifiers) to
TMO for its use with respect to operation by TMO of a wireless local area network at the
Airport.

IV. PAYMENTS BY TMO

4.1 Base Fees. In consideration for the rights granted to TMO under this Agreement
by the City, TMO shall pay to the City Base Fees in the amounts and in the manner provided in
this Section 4.1. Payment terms are defined in Section 4.1.4 below.

4.1.1 Amount of Base Fees Due. During the Term of this Agreement, for each
of the periods stated below, Base Fees shall be the amount set forth below in the applicable
paragraph of this Section 4.1.1. for such period:

(a) TBIT Facilities Period. During the TBIT Facilities Period, Base Fees shall
be equal to the greater of (x) the TBIT Monthly Guarantee multiplied by the number of months
that comprise the TBIT Facilities Period, or (y) the sum of (i) Advertising Percentage Fees, (ii)
Emerging Media Fees, and (iii) Sponsorship Percentage Fees for the TBIT Facilities Period.

(b) Partial Agreement Year. During the Partial Agreement Year, Base Fees
shall be equal to the greater of (x) an amount equal to $17,500,000 or (y) the sum of (i)
Advertising Percentage Fees, (ii) Emerging Media Fees, and (iii) Sponsorship Percentage Fees
for the Partial Agreement Year.

(c) First Agreement Year. During the First Agreement Year, Base Fees shall
be equal to the sum of (x) the greater of (i) Twenty-One Million Dollars ($21,000,000) or (ii)
Advertising Percentage Fees for the First Agreement Year, plus (y) the greater of (i) Five Million
Dollars ($5,000,000) or (ii) Sponsorship Percentage Fees for the First Agreement Year, plus (z)
Emerging Media Fees for the First Agreement Year.
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(d) Other Agreement Years. For all Agreement Years commencing on the
January I following the end of the First Agreement Year, Base Fees shall be equal to the sum of
(x) the greater of (i) Advertising MAG (minimum annual guarantee) for such Agreement Year or
(ii) Advertising Percentage Fees for such Agreement year, plus (y) the greater of (i) Sponsorship
MAG for such Agreement Year, or (ii) Sponsorship Percentage Fees for such Agreement Year,
plus (z) Emerging Media Fees for such Agreement Year.

4.1.2 Payments. TMO shall make payments of Base Fees to the City as
provided in this Section 4.1.2.

(a) TBIT Facilities Period. On or before the first day of each and every
month during the TBIT Facilities Period, the TMO shall pay to the City not less than the TBIT
Monthly Guarantee. Within thirty (30) days after the anniversary of the Effective Date, and
within thirty (30) days after the end of the TBIT Facilities Period, the TMO shall calculate, in
accordance with Section 4.1.3, the amount of the Percentage Fees for the applicable portion of
the TBIT Facilities Period. If the amount of Percentage Fees for such period is greater than the
amount of the TBIT Monthly Guarantee paid by TMO to the City for such period, TMO shall
remit the amount equal to the difference between the Percentage Fees for such period and the
TBIT Monthly Guarantee for such period to the City within such thirty-day period, along with
the calculation of Percentage Fees, certified as correctly calculated in accordance with this
Agreement by the Chief Financial Officer of the TMO.

(b) Partial Agreement Year. On or before the first day of each and every
month during the Partial Agreement Year, the TMO shall pay to the City not less than $65,543
multiplied by the number of days in such calendar month during the Partial Agreement Year (or,
for the portion of the initial month in the Partial Agreement Year, the number of days such
month within the Partial Agreement Year).

(c) First Agreement Year. On or before the first day of each and every month
during the First Agreement Year, the TMO shall pay to the City not less than the sum of (x)(i)
$21,000,000 plus (ii) $5,000,000 multiplied by (y) eight and thirty-three hundredths percent
(8.33%) plus Emerging Media Fees.

(d) Other Agreement Years. On or before the first day of each and every
month, commencing on the January I following the end of the First Agreement Year, during
each Agreement Year, the TMO shall pay to the City not less than the Agreement Year MAG
due during the current Agreement Year multiplied by nine and five tenths percent (9.5%).

(e) CPI Adjustment. The amounts of each of the Advertising MAG and the
Sponsorship MAG shall be increased (but not decreased) on each January 1st commencing after
the Other Facilities Commencement Date to an amount equal to the Advertising MAG or the
Sponsorship MAG, as applicable, for. the prior Agreement Year multiplied by a fraction, the
numerator of which shall be the CPI for the January of the applicable Agreement Year and the
denominator for which shall be the CPI for the month of January immediately following the
Other Facilities Commencement Date.
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(f) Reconciliation. Within thirty (30) days after the end of each Fee Period,
the TMO shall calculate, in accordance with Section 4.1.3, the amount of each of Sponsorship
Percentage Fees, Emerging Media Fees and Advertising Percentage Fees for the applicable Fee
Period.

(i) If the amount of any of the Sponsorship Percentage Fees due for the applicable
Fee Period is greater than the amount of the Sponsorship MAG paid by TMO to
the City for such Fee Period, TMO shall remit the amount equal to the difference
between the Sponsorship Percentage Fees due for such Fee Period and the
Sponsorship MAG paid for such Fee Period to the City within such thirty-day
period, along with the calculation of Sponsorship Percentage Fees, certified by the
Chief Financial Officer of the TMO. If the amount of Sponsorship MAG or
Sponsorship Percentage Fees paid by TMO to the City in any Fee Period is
greater than the amount that was actually due for such Fee Period pursuant to the
terms of this Agreement, the City shall grant TMO a credit against Fees due in the
next succeeding Fee Period equal to the excess paid over the amount that was due;
provided that any overpayment in the final Agreement Year shall be remitted by
CitytoTMO.

(ii) If the amount of any of the Advertising Percentage Fees due for the applicable
Fee Period is greater than the amount of the Advertising MAG paid by TMO to
the City for such Fee Period, TMO shall remit the amount equal to the difference
between the Advertising Percentage Fees due for such Fee Period and the
Advertising MAG paid for such Fee Period to the City within such thirty-day
period, along with the calculation of Advertising Percentage Fees, certified by the
Chief Financial Officer of the TMO. If the amount of Advertising MAG or
Advertising Percentage Fees paid by TMO to the City in any Fee Period is greater
than the amount that was actually due for such Fee Period pursuant to the terms of
this Agreement, the City shall grant TMO a credit against Fees due in the next
succeeding Fee Period equal to the excess paid over the amount that was due;
provided that any overpayment in the final Agreement Year shall be remitted by
City to TMO.

(iii) If the amount of any of the Emerging Media Fees due for the applicable Fee
Period is greater than the amount of the Emerging Media Fees paid by TMO to
the City for such Fee Period, TMO shall remit the amount equal to the difference
between the Emerging Media Fees due for such Fee Period and the Emerging
Media Fees paid to the City for such Fee Period within such thirty-day period,
along with the calculation of Emerging Media Fees, certified by the Chief
Financial Officer of the TMO. If the amount of Emerging Media Fees paid by
TMO to the City in any Fee Period is greater than the amount that was actually
due for such Fee Period pursuant to the terms of this Agreement, the City shall
grant TMO a credit against Fees due in the next succeeding Fee Period equal to
the excess paid over the amount that was due; provided that any overpayment in
the final Agreement Year shall be remitted by City to TMO.
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4.1.3 Detennination of Percentage Fees. For the TBIT Facilities Period as
provided in Section 4.1.2(a) above, and thereafter, on or before the thirtieth (30th) day after the
end of each of the Partial Agreement Year, the First Agreement Year and each Agreement Year
following the First Agreement Year during the Term hereof, commencing with the first month
after the end of the Partial Agreement Year, and ending on or before the thirtieth (30th) day of the
calendar month immediately following the Expiration Date or earlier termination of this·
Agreement, TMO shall deliver to the City a report (the "Sales Report") certified as true and
correct by an officer of TMO, and in such form and with such detail as the City may reasonably
request, setting forth TMO's Gross Revenues and stating the amount of Approved Sponsorship
Costs and Approved Emerging Media Costs during the period ending on the date of the previous
Sales Report, and separately identifying all Gross Revenues derived by TMO from or at the
Airport during such period from Advertising, Sponsorships and Emerging Media, and also
identifying all amounts which have been excluded from the computation of Gross Revenues,
together with the calculation of the amount of the Percentage Fees due by reason thereof. As
described in Section 5.13, the City shall have the right, in addition to all other rights herein, to an
Administrative Fee in the event TMO shall fail to submit such Sales Report in a timely manner.
If TMO shall fail to provide the City by the thirtieth (30th) day after the end of each such period
with the Sales Report complying with the requirements of this Section 4.1.3, then the City may
invoice TMO for estimated Percentage Fees for the prior period in an amount equal to the
Percentage Fees that would be payable for such period based on 1.5 times TMO's actual Gross
Revenues from or at the Airport for the last period reported by TMO to the City, or if TMO has
filed no such report with the City, then as estimated in good faith by the City. TMO shall, within
five (5) days after its receipt of such invoice, pay the invoiced amount to the City; provided,
however, that when TMO determines its actual Gross Revenues for the preceding period, TMO
may tender the actual Percentage Fees payments to the City, but only if it is accompanied by the
Sales Report for such prior period. The acceptance of such estimated Percentage Fees by the
City, and the acceptance of any delinquent Sales Report by the City, shall be without prejudice to
any of the City's rights under Article XI below. Any underpayment of Percentage Fees shall be
paid with the Sales Report provided by TMO to the City covering the period for which estimated
Percentage Fees has been paid together with a delinquency charge, for violation of the terms of
this Agreement and as liquidated damages, of the late charge provided for in Section 4.9.2 plus
interest on any unpaid amount from the date the estimated Percentage Fees became payable until
payment has been received by the City; at the rate provided in Section 4.9.3. Any overpayment
of Percentage Fees shall be credited by the City against the next Percentage Fees payable by
TMO to the City.

4.1.4 Payment Definitions. The following capitalized terms shall have the
meanings set forth below:

"Adjusted Sponsorship Gross Revenue" shall mean for any Fee Period, the Gross
Revenues derived from Sponsorships during such Fee Period less Approved Sponsorship Costs
amortized during such Fee Period.

"Advertising MAG" shall mean, for any period, the greater of (i) $21,000,000, adjusted
annually as provided in Section 4.1.2(e), or (ii) 85% of the Advertising Percentage Fees due in
the prior Agreement Year.
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"Advertising Percentage Fees" shall mean during any period, total Gross Revenues
generated by Advertising at the Airport from Advertising multiplied by Seventy percent (70%).

"Approved Emerging Media Costs" shall mean the TMO's actual, out-of-pocket costs of
developing and providing an element of Emerging Media at the Airport up to the amount
approved by the City pursuant to Section S.1.S(a), which amount shall be amortized on a
straight-line basis over the remaining term of this Agreement beginning on the date such element
of Emerging Media is placed in service, provided however, that if TMO is reimbursed by a
Sponsor for any costs of developing or providing an element of Emerging Media at the Airport,
such reimbursed amount shall not constitute an Approved Emerging Media Cost. The amount of
any Approved Emerging Media Costs incurred by TMO shall not reduce TMO's required
Investment Conunitment. Only capitalized or capitalizable costs, determined in accordance with
GAAP, may constitute Approved Emerging Media Costs, and operation and maintenance costs,
costs of sales, commissions or indirect administrative or overhead costs shall not be included in
Approved Emerging Media Costs.

"Approved Sponsorship Costs" shall mean the TMO's actual, out-of-pocket costs of
developing and providing a Sponsorship at the Airport up to the amount approved by the City
pursuant to Section S.2.l(d), which amount shall be amortized on a straight-line basis over the
remaining term of the Sponsorship Agreement beginning on the date such element of
Sponsorship is placed in service, provided however, that if TMO is reimbursed by a Sponsor for
any costs of developing or providing a Sponsorship at the Airport, such reimbursed amount shall
not constitute an Approved Sponsorship Cost. The amount of any Approved Sponsorship Costs
shall not reduce TMO's required Investment Commitment. Only capitalized or capitalizable
costs, determined in accordance with GAAP, may constitute Approved Sponsorship Costs, and
operation and maintenance costs, costs of sales, commissions or indirect administrative or
overhead costs shall not be included in Approved Sponsorship Costs.

"Emerging Media Fee" shall mean the sum of (x) fifty percent (SO%) of Adjusted
Emerging Media Gross Revenues, plus, if implementation of the LAX Airport Network is
approved by the City, (y) revenue generated by the LAX Airport Network ("Network Service
Revenues") substantially as provided in the TMO's proposal dated October 17,2013 in response
to the RFP. "Adjusted Emerging Media Gross Revenues" shall mean all Gross Revenues
recognized by TMO from sale of Emerging Media, other than Network Service Revenues, during
a Fee Period, less the Approved Emerging Media Costs for such Fee Period.

"Fee Period" shall mean the TBIT Facilities Period, the Partial Agreement Year, the First
Agreement Year, or an Agreement Year, as applicable.

"First Agreement Year" shall mean the calendar year commencing on the January 1sl

immediately following the end of the Partial Agreement Year and ending on the next succeeding
December 31.

"Gross Revenues" shall mean all revenues recognized by TMO in accordance with
generally accepted accounting principles, a TMO Party or any agent ofTMO from its business at
the Airport; provided, however, that to the extent that TMO demonstrates to the City's
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reasonable satisfaction that the following costs were incurred with respect to its operations at the
Airport, the following costs shall be excluded from Gross Revenues: (a) commissions actually
paid by TMO to a recognized advertising agency or media buying service that has a contractual
relationship with an advertiser requiring the payment of such commissions; (b) sales or use tax
levied by the City or the State of California, or pursuant to Federal law, and actually paid by
TMO to the taxing authority in connection with its operations in the Licensed Area authorized by
this Agreement; (c) amounts actually paid to TMO by its customers to reimburse TMO for its out
of pocket cost paid to third parties for the installation of Advertising, development of Content or
construction of Sponsorship Activations in the Licensed Area; (d) amounts actually refunded to
Advertisers or Sponsors as reimbursement for interruption of service due to an Obstruction, or
from Force Majeure, or from damage or destruction of an Advertising Display or other Media
Element that was not caused, in whole or in part, by TMO's negligence or intentional
misconduct, or from an electrical power outage to an Advertising Display or other Media
Element that was not caused, in whole or in part, by TMO' s negligence or intentional
misconduct; (e) the amount of all sale refunds previously included in TMO's Gross Revenues
and actually made by TMO; and (f) the proceeds from the sale of capital assets. The allocation
of Gross Revenues relating to all sales by TMO of Advertising or Sponsorships that incorporate
multiple locations that include both locations at the Airport and at locations not at the Airport
shall be subject to the approval of the Executive Director, based upon a reasonable allocation
methodology, in her or his sole determination. No deduction shall be made from Gross
Revenues by reason of any credit loss sustained or financing discount that may be applicable by
reason of the acceptance or use of credit andlor debit cards or by reason of any other credit
arrangements. If any charge customarily made by TMO for goods or services is not assessed,
charged or collected, irrespective of the reason therefor, then the full amount of TMO's
customary charge therefor shall nevertheless be included in determining Gross Revenues. If
TMO shows the percentage of Gross Revenues payable to the City as a separate charge to
TMO's customers, then this separate charge must also be included in TMO's Gross Revenues.
All computations in the determination of Gross Revenues shall be made in accordance with the
terms of this Agreement.

For purposes of determining the Fees due the City under this Agreement from any City-
approved Sponsorship Agreement, payments due the TMO under such Sponsorship Agreement
shall be averaged so that they are allocated and recognized as Gross Revenues under this
Agreement in equal annual amounts (pro-rated for any partial Fee Period) over the term of the
Sponsorship Agreement (including the portion of the term, if any, of the Sponsorship Agreement
that extends beyond the term of this Agreement), regardless of the structure of the cash payments
due to be paid to the TMO pursuant to the applicable Sponsorship Agreement, and TMO shall
accept no cash or any other form of payment due pursuant to the Sponsorship Agreement that is
allocable to the period beyond the term ofthis Agreement.

"Partial Agreement Year" shall mean the period commencing on the Other Facilities
Commencement Date and ending on the next succeeding December 31.

"Sponsorship MAG" shall mean, for any period, the greater of (i) $5,000,000, adjusted
annually as provided in Section 4.1.2(e), or (ii) 85% of the Sponsorship Percentage Fees due in
the prior Agreement Year.
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"Sponsorship Percentage Fees" shall mean the sum of:

(x) An amount equal to twenty-five percent (25%) of Adjusted Sponsorship Gross
Revenues up to five million dollars ($5,000,000) (the "Tier 1Sponsorship Levef'),' adjusted
armually as provided in Section 4.1.2(e); plus

(y) An amount equal to sixty-five percent (65%) of Adjusted Sponsorship Gross
Revenues of greater than five million dollars ($5,000,000) (the "Tier 2 Sponsorship Lever' and,
with the Tier ISponsorship Level, the "Sponsorship Levels"), adjusted annually as provided in
Section 4.1.2( e).

"TBIT Facilities Period" shall mean the period beginning on the first day of the month
following the Effective Date and ending on the day immediately preceding the Other Facilities
Commencement Date.

"TBIT MontWy Guarantee" shall mean for each month during the TBIT Facilities Period
the greater of (x) an amount equal to $350,000. The TBIT Monthly Guarantee for the calendar
month in which the Other Facilities Commencement Date occurs shall be prorated by
multiplying the TBIT Monthly Guarantee by a fraction, the numerator of which is the number of
days in the month of the Other Facilities Commencement Date that have elapsed through and
including such date, and the denominator of which is the number of days in the month of the
Other Facilities Commencement Date.

4.2 Armual Reports

4.2.1 Armual Financial Report. Within one hundred twenty (120) days after
the end of each Agreement Year during the Term, TMO shall submit to the Executive
Director an unqualified fiscal year-end financial report (the "Annual Reporf') audited and
certified by an independent Certified Public Accountant showing Gross Revenues achieved
with respect to the prior Agreement Year. The Annual Report shall be delivered to City at
the e-mail address concessionsreporting@lawa.org or such other address as the Executive
Director may designate in writing. The receipt by City of any monthly or annual report,
accounting or statement or any payment of Percentage Fees or other Fees for any period shall
not bind City as to the correctness of the monthly or annual report accounting or statement or
the correctness of any payment. If such Annual Report shows that the total Base Fees
actually paid by TMO with respect to the prior Agreement Year was less than the Base Fees
payable with respect to such Agreement Year, then TMO shall immediately pay to the City
such deficiency, together with the late charge provided for in Section 4.9.2, plus interest on
such deficiency for each day from the date such Base Fees became due and payable until
payment has been received by the City, at the rate provided in Section 4.9.3. If such Armual
Report shows that the Base Fees actually paid by TMO with respect to such prior Agreement
Year exceeded the Base Fees payable with respect to such Agreement Year, and if such
Armual Report is acceptable to the City, then on the issuance by the City to TMO of a credit
memorandum in the amount of such excess, such excess shall be applied as a credit against
the amounts next coming due from TMO to the City under this Agreement. Notwithstanding
anything to the contrary herein, in no event will the Base Fees payable to the City in any
Agreement Year be less than the MAG for such Agreement Year. In addition, TMO shall
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submit to the City such other financial or other reports as the Executive Director may
reasonably require. TMO shall include with each Annual Report a certification by the chief
financial officer or other authorized representative of TMO acceptable to the Executive
Director, that the information provided is accurate and complete.

4.2.2 Other Annual Reports. From time to time on the written request of the
Executive Director (but not more often than one (1) time per calendar year), TMO shall
furnish to City, within sixty (60) days following receipt of any such request (but no earlier
than one hundred twenty (120) days after the close of the applicable taxable year), detailed
financial statements of its Guarantor, including a consolidated balance sheet, a consolidated
income statement and notes to the financial statements, prepared as of the close of
Guarantor's taxable year (the "Financial Statements"), and such other reasonable financial
and statistical reports as Executive Director may, from time to time, require. Said Financial
Statements shall be reviewed by an independent Certified Public Accountant.

4.3 Books and Records. TMO shall establish and maintain a business office in the
County of Los Angeles. TMO shall maintain in said office or in such other office approved by
the Executive Director, during the term of the Agreement, its permanent books and records as
would normally be examined by an independent Certified Public Accountant pursuant to
generally accepted auditing standards in performing a separate audit or examination of TMO's
Gross Revenues (herein "Books and Records"), including but not limited to general ledgers,
subsidiary ledgers, trial balances, sales journals, invoices, chart of accounts, tax reports filed with
federal, state, county, city or other agencies, all Media Agreements and all other supporting
documents wherein are kept all entries and information necessary to perform an audit of (i) Fees,
payments, and other charges paid and payable to City, (ii) all financial information relating to the
TMO's Gross Revenues and all other transactions of TMO at the Airport, (iii) any and all
construction costs in connection with any construction performed by or on behalf of at the
Airport, and (iv) any other matters relating to the performance of TMO's obligations under this
Agreement. (TMO shall maintain separate bank accounts for revenues from its operations under
this Agreement, and no revenues from any other source shall be deposited in such accounts.)
City may, in the Executive Director's sole discretion and with reasonable notice to TMO, require
TMO to provide City with access to all Books and Records and other information under this
Agreement. City's right to access such records and information shall survive seven (7) years
beyond the expiration of each Agreement Year under this Agreement. Unless otherwise
authorized by the Executive Director in writing, TMO shall retain all Books and Records and any
other information necessary to perform an audit as described in this Agreement during such
seven (7) year period, whether or not the Term has expired or been earlier terminated; provided,
however, that if prior to the expiration of such seven (7) year period, any audit, review or
investigation is commenced by the City, or any claim is made or litigation is commenced relating
to this Agreement by the City, such Books and Records shall continue to be maintained by TMO,
and the City shall continue to have the right to inspect such Books and Records in the manner
stated above, until the audit, claim or litigation is finally resolved (including the determination of
any and all appeals or the expiration of time for an appeal), whether or not the Term has expired
or been earlier terminated. In the event that the City determines, in its reasonable discretion, that
any exclusions, deductions or allocations reducing Gross Revenues are not supported or
substantiated by such Books and Records, all such amounts shall be deemed Gross Revenues for
purposes of determining the Percentage Fees payable to the City.
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4.3.1 Examination of Books and Records. City's accountants or
representatives may examine the Books and Records of TMO. TMO shall produce these
records for inspection and copying at an office of TMO located within a fifteen (15) mile
radius of the Airport or, at Executive Director's option, City's offices within twenty (20)
days of Executive Director's request. In the event TMO does not make available to City the
pertinent books and records at the Airport or a TMO office located within a fifteen (15) mile
radius of the Airport within the aforesaid twenty (20) days as set forth in this Section, TMO
agrees to pay for all travel costs, housing, meals, and other related expenses associated with
the audit of said books, reports, accounts, and records by City at TMO's place of records at
any time during its ordinary business hours. If TMO's Books and Records have been
generated from computerized data, TMO agrees to provide City with extracts of the data files
in a computer readable format or other suitable alternative computer data exchange formats.
City shall have the right to interview such employees and representatives of TMO as City
deems necessary to conduct and support the audit.

4.3.2 . Audit; Deficiencies. If it is determined by City as a result of an audit
that there has been a deficiency in the payment of any Fees (a "Deficiency"), then such
Deficiency shall immediately become due and payable within thirty (30) days of written
demand by City. In connection with any audit conducted by City, deficiencies ascertained by
applying percentages of error obtained from such testing and sampling to the entire period of
reporting under examination will be binding upon TMO. If TMO believes that any audit
performed on behalf of City has disclosed an isolated error and wishes to increase the sample
size of the audit or perform a detail audit, TMO shall pay City for any additional audit
procedures. In the event any deficiencies in the amount of five percent (5%) or greater of
any item being audited with respect to Fees payable to City hereunder is ascertained by City,
TMO agrees to pay City for the cost of the audit and the Deficiency, and the provisions of
Section 4.9.2 (Late Charge) and Section 4.9.3 (Interest) shall apply to the amount of the
Deficiency.

4.3.3 Confidentiality. The execution ofa confidentiality agreement shall not
be a prerequisite to the conduct of any audit by City hereunder. However, to the maximum
extent permitted under applicable Laws, all information gained by City from such
examinations shall be confidential and shall not be disclosed other than as may be required
by court order, other legal process or pursuant to the provisions of the California Public
Records Act; provided, however, the foregoing shall not prevent the use of such information
in connection with any litigation between the City and TMO; provided, further, to the extent
commercially reasonable under the then-existing circumstances, City shall use commercially
reasonable efforts to give written notice to TMO in advance of such disclosure to afford
TMO the opportunity to attempt to secure available protective measures to safeguard such
information.

4.4 No Abatement. City and the federal government shall each retain the right to
restrict access to areas "airside" of security checkpoints to ticketed passengers and Airport/airline
personnel. City shall retain the right to restrict access to any areas in the Airport, including the
Facilities, for purposes of construction of City-approved improvements. During such actions,
TMO shall not be entitled to any abatement or adjustment of Fees, payments or any other
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compensation, except as expressly provided in Section 10.1 with respect to the abatement of
MAG.

4.5 Additional Charges. In addition to the Fees payable to City hereunder, City
reserves the right, in the Executive Director's reasonable discretion, to impose additional charges
on TMO in the event that the Executive Director determines that TMO's activities or operations
cause City to incur additional expenses in its operation of the Facilities within which the Display
Locations or Licensed Areas are a part, If so imposed, the Executive Director shall periodically
invoice TMO for such additional charges, and TMO shall pay such charges as Additional Fees
within thirty (30) days following receipt of such invoice.

4.6 Utilities. Except as otherwise provided in this Section 4.6 and Section 8.6,
utilities with respect to the Display Locations, including electricity and telecommunications,
shall be separately metered as to the Display Locations, at TMO's expense, and shall be invoiced
directly to TMO. City shall supply electricity to the Licensed Area at no cost to TMO. TMO
shall be responsible for reading all of such separate meters. If Executive Director agrees that it is
impossible to separately meter a given utility with respect to all or a portion of the Display
Locations, then TMO shall pay to City as Additional Fees a reasonable and non-discriminatory
pro-rata amount of said utility invoice which includes said Display Locations, based upon
Executive Director's good faith estimate ofTMO's share thereof. Executive Director's estimate
may be based upon any reasonable and non-discriminatory criteria designated by Executive
Director in Executive Director's good faith business judgment. City shall invoice TMO for
amounts due and TMO shall pay the same within thirty (30) days of receipt of City's invoice.

4.7 Refuse Removal. TMO shall comply with the provisions of Section 5.8 with
regard to the disposition of trash and garbage, waste reduction and recycling. City may
designate garbage or refuse disposal areas at each Facility for use by concessionaires. City
reserves the right to charge, and in such event, TMO shall pay to City as Additional Fees, a
reasonable and non-discriminatory pro-rata amount of the cost for segregation and/or removal of
garbage and refuse from designated garbage 01' refuse disposal areas based upon Executive
Director's good faith estimate of TMO's share thereof. Executive Director's estimate may be
based upon any reasonable and not unjustly discriminatory criteria designated by Executive
Director in Executive Director's good faith business judgment. City shall invoice TMO monthly
for amounts due and TMO shall pay the same to City as Additional Fees within thirty (30) days
of receipt of City's invoice.

4.8 Other Fees and Charges. If City has paid any sum or sums or has incurred any
obligations or expense which TMO had agreed to payor reimburse City for, or if City is required
or elects to pay sum(s) or ensure obligation(s) 01' expense(s) by reason of the failure, neglect or
refusal of TMO to perform or fulfill any of the conditions, covenants or agreements contained in
the Agreement, or as a result of an act or omission of TMO contrary to sald conditions,
covenants, and agreements, TMO shall pay the sum(s) so paid or the expense(s) so incurred
(including all interest, costs, damages and penalties, and the same may be added to any
instalhnent of the fees and charges thereafter due hereunder), plus an administrative fee equal to
fifteen percent (15%) of the sum(s) so paid or expense(s) so incurred to compensate the City for
its administrative expenses, as Additional Fees recoverable by City in the same manner and with
like remedies applicable to any other component of Fees hereunder.
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4.9
follows:

Method of Payment. The procedure for the payment of the Fees shall be as

4.9.1 Payment Location. All Fees and Additional Fees payable hereunder
shall be paid to the City of Los Angeles, Department of Airports, either by wire transfer of
immediately available funds to City's bank account as designated the Executive Director in
writing or by mail at Post Office Box 92216, Los Angeles, California 90009-2216, at the
election ofTMO, unless and until City designates some other party to receive or place for the
payment of Fees and Additional Fees. All such payments shall be made in lawful money of
the United States and through a domestic branch of a United States financial institution,
without demand, set-off or deduction of any kind.

4.9.2 Late Charges. Notwithstanding any other provision of this Agreement
to the contrary, TMO hereby acknowledges that late payment to City of Fees, or other
amounts due hereunder, will cause City to incur costs not contemplated by this Agreement,
the exact amount of which will be extremely difficult to ascertain. If any Fees or other sums
due from TMO are not received by City within ten (10) days after their due date, then TMO
shall pay to City a late charge equal to three percent (3%) of such overdue amount. City and
TMO hereby agree that such late charges represent a fair and reasonable estimate of the cost
that City will incur by reason ofTMO's late payment and shall not be construed as a penalty.
City's acceptance of such late charges shall not constitute a waiver of TMO's Default with
respect to such overdue amount or stop City from exercising any of the other rights and
remedies granted under this Agreement. Unpaid late charges that accrue may be
compounded monthly at the City's sole election.

4.9.3 Interest. Any installment of Fees and any other sum due from TMO
under this Agreement which is not received by City within ten (10) days from when the same
is due shall bear interest from the date such payment was originally due under this
Agreement until paid at the lesser of (a) an annual rate equal to the maximum rate of interest
permitted by law, or (b) fifteen percent (15%) per annum. Payment of such interest shall not
excuse or cure any Default by TMO.

4.9.4 Prepayment. Notwithstanding anything to the contrary contained
in this Agreement, in the event TMO shall fail to pay any Fees when due hereunder, City
shall have the right to require TMO to pay the monthly MAG payment, and all other amounts
payable by TMO to City under this Agreement quarterly in advance of when such payments
would otherwise be due. . Such prepayment will be based on the highest monthly Fees
previously due from TMO under this Agreement. Such right shall be exercised by a written
notice from City to TMO, which notice may be given any time after such default by TMO,
regardless of whether the same is cured by TMO. Nothing in this Section shall limit City's
other rights and remedies under this Agreement.

4.10 Taxes. TMO shall pay all taxes and assessments of whatever character that may
be levied or charged upon the rights of TMO to use the Display Locations and the Licensed Area
(or any portion thereof), or upon TMO's Improvements, fixtures, equipment or other property
thereon, or upon TMO's operations in connection with this Agreement. In accordance with
California Revenue and Taxation Code Section 107.6(a), the City states that by TMO's
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executing this Agreement and accepting the benefits thereof, a property interest may be created
known as a "possessory interest" and such property interest may be subject to property taxation.
TMO, as the party in whom the possessory interest is vested, may be subject to the payment of
the property taxes levied upon such interest. TMO shall protect, defend, indemnify and hold
harmless City and City Agents from and against Claims incurred by or asserted against City or
any City Agent in connection with any and all present or future taxes and assessments of
whatever character that may be levied or charged upon the rights of TMO to use the Display
Locations and the Licensed Area (or any portion thereof), or upon TMO's Improvements,
fixtures, equipment or other property thereon, or upon TMO's operations in connection with this
Agreement.

4.11 Faithful Performance Guarantee. TMO shall furnish the FPG to City no later than
ten (10) Business Days after the Effective Date of this Agreement. The FPG shall be provided at
TMO's sole cost and expense, and TMO shall keep the FPG in full force and effect and available
during the complete term of this Agreement (including any unauthorized hold over period) and
for thirty (30) days after the surrender of possession of the Display Locations and the Licensed
Area in accordance with the requirements of this Agreement. The FPG shall secure the faithful
and timely performance by TMO of all terms, provisions, and covenants contained in this
Agreement, including, but not limited to, the payment of the Fees (including any Percentage
Fees), Additional Fees, the Storage Rent (as defined in Exhibit "E"), and any other specified
compensation. Such FPG shall be separate from any other guarantee(s) required by City.

4.11.1 Commencing on January I, 2015 and each January 1st thereafter
during the Term, the FPG Amount shall be adjusted to equal three (3) months of the MAG
for such Agreement Year then beginning; provided, however, that in no event shall the FPG
Amount as so adjusted be less than the Initial FPG Amount. Such adjustment shall be made
within thirty (30) days following TMO' s submittal of the annual report for the prior
Agreement Year.

4.11.2 The FPG shall be in the form of an irrevocable standby letter of credit
substantially in the form of Exhibit "S", which shall be self-renewing with an "evergreen
clause" that renews the credit from year to year without amendment, subject to termination
upon sixty (60) days written notice to City, and issued by an issuer acceptable to City, with
offices in Los Angeles, California. The LaC shall allow for partial and multiple drawings by
City, and must have an expiry date consistent with the ability to make such drawings for the
full period required hereunder. The LaC, FPG and all amendments increasing the FPG
Amount must be approved as to form by the City Attorney. If, at any time during the term of
this Agreement, the issuer of the LaC shall, in the opinion of Executive Director, become
unacceptable due to a decline in credit quality, the Executive Director shall have the right to
require a replacement LaC which TMO shall furnish to the satisfaction of Executive
Director within thirty (30) days after written notice to do so.

4.1l.3 Any amendments to the FPG relating to the adjustment of the FPG
Amount shall be delivered by TMO to City within thirty (30) days following the effective
date of such adjustment. If, for any reason, said FPG is not provided by TMO or is not
thereafter maintained in sufficient amount throughout the Term hereof, City, subject to the
notice requirements of this Agreement may terminate this Agreement at any time upon
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giving TMO ten (10) Business Days prior written notice. Upon the expiration or earlier
termination of this Agreement, and if TMO has satisfied all of its obligations to City
hereunder, City shall relinquish to TMO said FPG following such expiration or earlier
termination and satisfaction of all obligations to City. The FPG shall be submitted to:

Revenue Accounting
Department of Airports
P.O. Box 92214
Los Angeles, CA 90009

V. OPERATING STANDARDS

5.1 Operating Standards. This Article pertains to TMO's operational obligations.
The operating standards set forth in this Article V are minimum operating standards, and are in
addition to the operating standards set forth in the applicable Business and Operations Plan. The
parties agree that TMO's performance of its obligations under this Article V with respect to the
monitoring and enforcement of the operating standards for terminal media concession operations
at the Airport is extremely important to City, and that TMO's failure to perform those activities
will result in administrative and monitoring expenses to City and its staff, which may be charged
to TMO as Additional Fees in the discretion of the Executive Director.

,

5.1.1 Display Contents. Subject to (x) the rights of the City as set forth in
this Agreement and (y) the restrictions set forth in Sections 1.1, 1.2 and 5.2 and this Section
5.1, TMO shall have exclusive, complete and sole control over the Advertising to be placed
on the Advertising Displays, the Content of the Digital Activations, and the Content of the
Sponsorship Packages. The rights ofTMO, as aforesaid, are subject to the following:

(a) TMO shall provide the Executive Director with a copy of all
proposed Advertising at least ten (10) Business Days prior to its installation in or display
on a Display Location or other Media Element. If the Executive Director does not
disapprove of such Advertising within such ten Business Day period, such Advertising
shall be deemed approved by the Executive Director. An Airport by its nature is a family
environment in which the presence of children may reasonably be expected at all times.
TMO shall insure that all Advertising that it accepts for the Display Locations conforms
to standards of good taste which generally prevail in the placing of commercial
advertising in public places. TMO shall not display or otherwise produce or publish any
of the following types of Advertising:

(i) Advertising which is obscene or indecent, or promotes hatred,
bigotry, violence or intolerance, or which is offensive to the
moral standards of the community or contrary to prevailing
standards of adults in the greater metropolitan area of the City
of Los Angeles as to suitability for display to a captive
audience which include minors;

(ii) Advertising which is deceptive, false or misleading in any way;
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(iii) Advertising which proposes an illegal transaction;

(iv) Any Advertising which is illegal under applicable Law,
including without limitation, under the Lanham Act, California
trademark and unfair competition laws, the patent and
copyright laws of the United States, and California Business
and Professions Code Sections 17200 and 17500;

(v) Advertising which in any way reflects negatively on the
character, integrity or standing of any individual, firm or
corporation;

(vi) Political Advertising or Advertising of sexual contraceptives,
tobacco, or adult-oriented businesses;

(vii) Content that violates any Intellectual Property rights of a third
party; or

(viii) Advertising of (x) any rental car company that is not a
concessionaire of the Airport, or (y) any automobile parking lot
or automobile parking garage that is not located on the Airport.

(b) The City reserves the right, in its reasonable discretion, to further
restrict or prohibit the content of Advertising copy in furtherance of any legitimate,
substantial governmental interest. The City shall have no liability to TMO for requiring
TMO to refuse or remove Advertising on the City's exercise of its rights under this
paragraph. The Executive Director shall have the absolute right and authority to remove
any Advertising which is placed anywhere other than in a Display Location, or which
was not submitted for the Executive Director's approval or which was disapproved by the
Executive Director, or which is not in accordance with the Advertising submitted for the
Executive Director's approval, or which is prohibited in accordance with the provisions
of this Section.

(c) The Executive Director may disapprove any Advertising Display
or other Media Element submitted for approval by TMO upon determining that the
structure Of placement of such display would interfere with or impede the use of the
Facilities for Airport purposes, including, without limitation, the City's use or operation
thereof, the convenience and comfort of the traveling public within the areas adjacent to
such Advertising Display or other Media Element, or that the structure or placement of
any such display would be incompatible with the design and decor of the Facilities. The
Executive Director may disapprove any Advertising submitted for approval by TMO
upon determining that such Advertising is prohibited by the provisions of Section 5.1.I(a)
above. The Executive Director shall have the absolute right and authority to remove any
Advertising Displays or other Media Elements which are placed anywhere other than in a
Display Location, 01' which were not submitted for the Executive Director's approval, or
which are not in accordance with the displays submitted for the Executive Director's
approval, or which are prohibited in accordance with the provisions of this Section.
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TMO shall payor reimburse the City the cost of removing any such Advertising Displays
or other Media Elements if invoiced by the City, and such invoice shall be treated the
same as Additional Fees due under this Agreement.

(d) TMO' s Media Agreements at the Airport shall in no way bind the
City as to the Advertising to be displayed nor shall such Media Agreements obligate the
City to provide or approve Advertising Displays for TMO's Advertisers, except as may
be expressly provided herein. All such Advertising at the Airport shall be subject to
approval of the Executive Director as to content and form pursuant to the standards set
forth in Section 5.1.1(a) of this Agreement and all ofTMO's Media Agreements shall so
state.

(e) TMO shall ensure that any audio broadcast from any Advertising
Display or other Media Element (including without limitation the Iconic Media
Structures) does not interfere with any public address system of or announcements made
by or on behalf of the City and that the Content of such audio broadcasts conforms to
standards of good taste which generally prevail in public places. The Executive Director
in her or his sole discretion may require TMO either (x) to limit the volume of any such
audio broadcast or (y) to refrain from broadcasting audio content designated by the
Executive Director.

5.1.2 Display Equipment Specifications. Advertising Displays and other
Media Elements shall conform to the following specifications:

(a) TMO acknowledges that it is the intent of the parties that there
shall never be any unlighted backlit Advertising Displays or any dark or deactivated
Advertising Displays or other Media Elements except for ordinary maintenance or repair
of such Advertising Displays or Media Elements, or as a result of a power outage not
caused by TMO or a TMO Party. TMO shall promptly develop and actively solicit sale
of all Advertising Displays and other Media Elements and shall place appropriate public
service advertisements or "filler" material in any empty space. Any and all filler shall be
replaced upon request of the Executive Director. The City reserves the right to use any
unsold Advertising displays or other Media Elements for City promotions.

(b) Advertising Displays, Sponsorship Activations and other Media
Elements shall not obstruct or interfere with the flow of passenger traffic in the Facilities
or wayfinding, amenity or informational signage.

(c) Advertising Displays, Sponsorship Activations and other Media
Elements shall not be mounted in a manner that might limit passenger's use and access to
wayfinding, amenity or informational signage.

(d) All Advertising Displays, Sponsorship Activations, Digital
Activations and other Media Elements shall conform with all applicable ADA
Requirements.
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(e) All Advertising Displays, Sponsorship Activations, Digital
Activations and other Media Elements shall be subject to the City's Design and
Construction Handbook, as in effect from time to time.

5.1.3 Digital Media Standards. TMO shall comply with and shall cause all
third parties to whom TMO grants rights with respect to information and data under this
Agreement to comply with all applicable Laws regarding the protection, use and maintenance
of such information and data, expressly including each of the requirements set forth below:

(a) Viruses. TMO represents and warrants that (a) TMO shall use
commercially reasonable efforts to ensure the services, including any Content or other
information, provided by TMO pursuant to this Agreement are free from viruses,
spyware, and other similar harmful and destructive code, and (b) TMO shall not insert
into any Content or City system (which shall include any City technical infrastructure
located at the Airport, including the infrastructure associated with Advertising Displays
or other Media Elements, including the Iconic Media Structures) provided hereunder any
Destructive Mechanisms and shall not invoke such mechanisms at any time, including
upon expiration or termination of this Agreement for any reason.

(b) In General. TMO will maintain and enforce information and data
privacy and security procedures with respect to its access to, use and storage of all City
Data and Personal Data that (a) are at least equal to industry standards taking into
consideration the sensitivity of the relevant City Data or Personal Data, and the nature
and scope of the services to be provided, (b) are in accordance with the City'S reasonable
security requirements, (c) comply with all applicable international, foreign, federal, state
and local Laws, and (d) provide reasonably appropriate administrative, technical, and
physical safeguards to protect against accidental or unlawful destruction, loss, alteration
or unauthorized disclosure, access or use of the City Data and Personal Data. Without
limiting the generality of the foregoing, TMO will take all reasonable measures to secure
and defend its location and equipment against "hackers" and others who may seek,
without authorization, to modify or access TMO systems or the information found therein
without the consent of the City. TMO will periodically test its systems for potential areas
where security could be breached. TMO will report to the City immediately any breaches
of security or unauthorized access to TMO systems that TMO detects or of which it
becomes aware. TMO will use diligent efforts to remedy such breach of security or
unauthorized access in a timely manner and deliver to the City a root cause assessment
and future incident mitigation plan with regard to any breach of security or unauthorized
access affecting City Data.

(c) Personal Data. In connection with this Agreement and its
performance hereunder, TMO may be provided or obtain, from City, users of the
Facilities or otherwise, Personal Data, pertaining to Airport users and to City's current
and prospective personnel, directors and officers, agents, subcontractors, investors, and
customers and may need to Process such Personal Data and/or transfer it, all subject to
the restrictions set forth in this Agreement and otherwise in compliance with all
applicable foreign and domestic Laws for the sole purpose of performing the Permitted
Uses under this Agreement.
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(d) Treatment of Personal Data. Without limiting any other warranty
or obligation specified in this Agreement, and in particular the confidentiality provisions
of this Section, during the Term of this Agreement and thereafter in perpetuity, TMO will
not gather, store, log, archive, use, or otherwise retain any Personal Data in any manner
and will not disclose, distribute, sell, share, rent, or otherwise transfer any Personal Data
to any third-party, except in accordance with Law and as expressly required to perform
its obligations in this Agreement or as TMO may be expressly directed or permitted in
advance in writing by City. TMO represents and warrants that TMO will use and Process
Personal Data only in compliance with (a) this Agreement, (b) City's then current privacy
policy, and (c) all applicable Laws (including, but not limited to, current and future Laws
relating to spamming, privacy, confidentiality, data security, and consumer protection,
including California Civil Code Section 56.10 and the California Business and
Professions Code, Sections 22575-22579) (collectively, the "Privacy and Security
Laws").

(e) Retention of Personal Data. Except pursuant to separate
agreements with customers or users of its facilities or services relating to retention or
reuse of Personal Data, TMO will not retain any Personal Data for any period longer than
necessary for TMO to fulfill its obligations under this Agreement. As soon as TMO no
longer needs to retain such Personal Data in order to perform its duties under this
Agreement, TMO will promptly return or destroy or erase all originals and copies of such
Personal Data.

(f) Compelled Disclosures. To the extent required by applicable Law,
the TMO may disclose Confidential Information in accordance with such Law, subject to
the following conditions: as soon as possible after becoming aware of such Law and
prior to disclosing Confidential Information pursuant thereto, the TMO will so notify the
City in writing and, if possible, the TMO will provide the City notice not less than ten
(10) Business Days prior to the required disclosure. The TMO will use reasonable efforts
not to release Confidential Information pending the outcome of any measures taken by
the City to contest, otherwise oppose, or seek to limit such disclosure by the TMO and
any subsequent disclosure or use of Confidential Information that may result from such
disclosure. The TMO will cooperate with and provide assistance to City regarding such
measures. Notwithstanding any such compelled disclosure by the TMO, such compelled
disclosure will not otherwise affect the TMO's obligations hereunder with respect to
Confidential Information so disclosed.

(g) Compliance with Federal and State Confidentiality Requirements.
The City is subject to applicable federal and state Laws and TMO agrees to maintain the
confidentiality of all such records and information in accordance with such Laws.

(h) City Data. All of the City Data to which TMO has access, or which
is otherwise provided to TMO under this Agreement, shall be and remain the property of
City and City shall retain exclusive rights and ownership thereto. The City Data shall not
be used by TMO for any purpose other than as required or expressly permitted under this
Agreement, nor shall such City Data or any part of such City Data be disclosed, sold,
assigned, leased, or otherwise disposed of to third-parties by TMO or commercially
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exploited or otherwise used by or on behalf ofTMO, its officers, directors, employees, or
agents, except as expressly permitted under this Agreement.

(i) Security Breach. TMO shall notify City of any security, or
suspected security, breach of any City Data or Confidential Information or data covered
under applicable federal regulations set forth in 12 C.F.R. Part 30, or under California
Civil Code 1798.82, or any other breach of Confidential Information immediately
following discovery, if the information was, or is reasonably believed to have been
acquired by an unauthorized person. Notification must be given in the most expedient
time possible and without unreasonable delay. Written confirmation must be sent within
three (3) days of discovery or notification of the breach or suspected breach.

0) Additional Procedures in the Event of Security Breach of Personal
Data. Upon City's determination that a misuse or security breach of Personal Data has
occurred or is reasonably possible, TMO shall fully cooperate with City in rectifying any
misuse, including notifying all affected City customers. City shall determine, in its sole
discretion, the content and means of delivery of the customer notice. TMO will bear all
reasonable costs and expenses for mitigation actions, to the extent required by Law,
incurred as a result of security breach primarily caused directly or indirectly by TMO,
including but not limited to, the administrative cost of opening and closing accounts,
printing new checks, embossing new cards, notice, print and mailing, and obtaining credit
monitoring services and identity theft insurance for City customers whose Personal Data
has or may have been compromised.

(k) Additional Procedures For the Identification of Possible Instances
of Identitv Theft. TMO acknowledges that City has certain obligations to identify
patterns, practices, and specific forms of activity that indicate the possible existence of
identity theft (defmed as fraud committed using the identifying information of another
person), pursuant to Section 114 of the Fair and Accurate Credit Transactions Act of
2003 and its implementing regulations promulgated by the Office of the Comptroller of
the Currency, 12 C.F.R. Part 41. TMO, to the extent that it holds or otherwise has access
to data that is subject to the Fair and Accurate Credit Transactions Act, agrees to
establish, maintain and update reasonably effective policies and procedures to detect,
prevent, and mitigate the risk of identity theft, and to promptly notify and report to City
upon request, any instances where TMO detects potential identity theft in the course of its
duties pursuant to this Agreement. TMO further agrees to immediately report to City any
confirmed instances of identity theft. In furtherance thereof, TMO agrees to be guided by
the examples of identity theft "Red Flags" (defined as a pattern, practice, or specific
activity that indicates the possible existence of identity theft) set forth in Supplement A to
Appendix J to 12 C.F.R. Part 41. Upon request by City, TMO agrees to confirm in
writing and, when specified, demonstrate to City its compliance with the requirements of
this Section 5.1.3.

5.1.4 Operation of Iconic Media Structures. The grant to TMO of the
license to use, operate, maintain and manage the Iconic Media Structures is subject to the
following conditions:
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(a) The Content displayed on each Iconic Media Structure shall be
limited as provided on Exhibit "R" attached hereto, except as may otherwise be approved
in writing by the Executive Director. At all times, the "Time Tower" shall show the
accurate local time.

(b) TMO shall deliver no less than one (1) hour of Customized
Content, in addition to Advertising or Sponsorship Content, for each Iconic Media
Structure for each Agreement Year during the Term. The cost of developing such
Customized Content shall not offset any portion of TMO's required Investment
Commitment or Reinvestment Commitment. Such Customized Content shall be subject
to approval by the Executive Director in her or his sole and absolute discretion. Subject
to the terms and conditions of this Agreement, the Customized Content will be the sale
and exclusive property of the City as a "work made for hire" (as such term is defined in
17 U.S.C. § 101) for City. The City will own all right, title, and interest, including
ownership of all Intellectual Property rights, including rights of copyright and other
proprietary rights in and to any Customized Content, and TMO will obtain and provide to
City waivers of the rights, if any, of the creators of such Customized Content under
VARA (as defined in Section 16.17 below). To the extent any Customized Content is not
deemed to be a "work made for hire" by operation of law, TMO hereby irrevocably
assigns, transfers, and conveys, and will cause any ofTMO's employees and independent
contractors who have responsibility for the creation of such Customized Content to
irrevocably assign, transfer, and convey to the City all of TMO's or such employee's or
independent contractor's (as applicable) right, title, and interest to the Customized
Content, including all Intellectual Property rights, including rights of patent, copyright,
trademark, trade secret, and other proprietary rights in and to the Customized Content,
effective immediately upon the inception; creation, fixture, development, or reduction to
practice thereof. TMO represents and warrants that it will enter into agreements with
each of its employees or independent contractors who have responsibility for creating
Customized Content pursuant to which each such employee or independent contractor
shall irrevocably assign all of its right, title and interest in and to Customized Content to
the City. TMO will, and will cause such employees and independent contractors to,
execute any documents or take any other actions as the City may reasonably request to
perfect the City's ownership interest in and to the Customized Content.

(c) All Content to be displayed by or on behalf ofTMO at the Airport
shall be subject to the prior review and approval of the Executive Director and shall be of
first class quality. The Executive Director may condition her or his approval of the
display of any Content, including TMO Content provided by TMO or a TMO's team
member or subcontractor from its archives or other so-called "stock footage," on TMO
and a TMO's team member or subcontractor, an Advertiser or a Sponsor having entered
into an arm's length Advertising Agreement or Sponsorship Agreement, as applicable,
that provides for payment to TMO of appropriate fees, for the promotion or display of
any commercial Content.

(d) , TMO shall ensure that each Iconic Media Structure is lit and
displays Content approved by the Executive Director at all times that the Facilities are
open to the public, except for maintenance or repair approved in advance and in writing
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by the Executive Director or for unforeseen emergencies. TMO shall maintain the Iconic
Media Structures and the supporting infrastructure in first class, state of the art condition
and shall use its best efforts to repair or remedy any broken or malfunctioning Iconic
Media Structure, supporting infrastructure or any component thereof within four (4)
hours after notice of such problem, and none of the Iconic Media Structures shall be out
of service more than four (4) times in any Agreement Year, unless granted an extension
of such period by the Executive Director, in his or her reasonable discretion, and in all
events, TMO shall use its best efforts to repair or remedy any out of service Iconic Media
Structure, or element thereof, as promptly as possible under the circumstances, and TMO
shall inform the Executive Director of the status of such efforts. If TMO does not
commence and diligently prosecute the repair or remedy of any broken or malfunctioning
Iconic Media Structure, supporting infrastructure or any component thereof within four
(4) hours after notice of such problem, the City may proceed to repair or remedy any such
problem, at TMO's expense, and charge TMO an additional 15% surcharge to recover
administrative expenses.

(e) TMO shall employ or contract for persons familiar with and
competent to operate, maintain and repair the Iconic Media Structures, and at least one
such person shall be able at all times to respond to repair or remedy any broken or
malfunctioning Iconic Media Structure, supporting infrastructure or any component
thereof within one hour of being contacted, and TMO shall provide the name or names of
such persons and their contact information to the Executive Director.

TMO shall use its best efforts to enter into a Sponsorship Agreement that is consistent
with this Agreement with a Sponsor for each of the Iconic Media Structures within
twelve (12) months after the Effective Date.

5.1.5 Operation of Emerging Media. TMO shall develop, install and operate
the Emerging Media elements set forth on Exhibit "U" and in the approved Business and
Operations Plans. Each element of Emerging Media shall be operational in accordance with
the schedule set forth on Exhibit "U" or the applicable approved Business and Operations
Plan.

(a) TMO shall grant the City a continuing, perpetual, non-exclusive
license which shall survive termination of this Agreement to use all applications and
other software developed by or on behalf of TMO for use at the Airport. Such license
shall expressly provide that the City shall continue to have the right to use such
applications and software after the termination of this Agreement. TMO shall provide a
description of all Emerging Media to be provided by TMO at the Airport in a Business
and Operations Plan and all Emerging Media shall be subject to the prior written approval
of the Executive Director. TMO shall develop, install and operate all such Emerging
Media in accordance with such approval. As part of the Business and Operations Plan,
for each proposed new element of Emerging Media, TMO shall provide the City with the
projected not to exceed cost to develop and provide such element of Emerging Media for
review and approval by the City. Upon approval of such Business and Operations Plan,
TMO's actual out-of-pocket capital costs incurred in developing and providing such
element of Emerging Media, up to the not to exceed amount set forth in such approved
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Business and Operations Plan, shall constitute "Approved Emerging Media Costs" and
such amount shall be amortized on a straight-line basis over the remaining term of this
Agreement, beginning on the date such element of Emerging Media is placed in service;
provided that such not to exceed amount may be subject to negotiation between the City
andTMO.

(b) TMO shall use diligent efforts to maintain all Emerging Media
provided by TMO in full operation at all times that the Facilities are open to the public,
except for unforeseen emergencies and necessary maintenance and repairs, and TMO
shall employ or contract for persons familiar with and competent to operate, maintain and
repair such Emerging Media. At least one such person shall be able at all times to
respond to repair or remedy any broken or malfunctioning Emerging Media provided by
TMO, supporting infrastructure 01' any component thereof within eight hours of being
contacted, and TMO shall provide the name or names of such persons and their contact
information to the Executive Director. TMO shall maintain the Emerging Media it
provides and the supporting infrastructure in first class, state of the art condition and shall
promptly repair or remedy any broken or malfunctioning element of its Emerging Media,
supporting infrastructure or any component thereof after notice of such problem, and
TMO shall use its best efforts to repair or remedy any out of service element of Emerging
Media it provides, or element thereof, as promptly as possible under the circumstances.

(c) TMO represents and warrants to City that TMO shall, for the term
of this Agreement, have sufficient rights in any and all Intellectual Property rights
(including copyright, trademark, patent and all other such rights), relating to all Emerging
Media provided by or on behalf of TMO and the elements thereof to develop, install and
operate the Emerging Media hereunder, and TMO shall indemnify and defend and hold
harmless the City against any Claims asserted by any party other than the City claiming
that TMO's or City's use of the Emerging Media provided by TMO in accordance with
the terms set forth herein infringes or misappropriates such third party's Intellectual
Property rights.

(d) If a third party approaches the City with a proposal to provide an
element of Emerging Media at the Airport that is not already provided by TMO, the
Executive Director shall use diligent efforts to refer such third party to TMO and TMO
shall evaluate such element of Emerging Media and, at TMO's sole option, TMO may
incorporate such element of Emerging Media into TMO's operations at the Airport. If
TMO shall determine not to incorporate such element of Emerging Media into its
operations at the Airport, or if TMO shall not reach agreement with such third party
within ninety (90) days after referral by the Executive Director, the City may, in its sole
discretion, but shall not be required to, enter into a competitive process to procure such
element of Emerging Media or negotiate directly with such third party to provide such
element of Emerging Media at the Airport on such terms and conditions as shall be
acceptable to the City. If a third party proposes to provide an element of Emerging
Media at the Airport that is already provided by TMO in some respect, the Executive
Director shall first consult with TMO and then make a determination, in his or her
reasonable judgment, whether or not, in light of all of the existing facts and
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circumstances then known, it is in the best interests of the City, the Airport and its tenants
and customers to permit such third party to provide such element of Emerging Media.

5.1.6 TMO's Ownership ofTMO Content. TMO and its licensors shall own
all Intellectual Property rights and all other rights, title and interest in and to the TMO
Content. The City shall acquire no rights therein other than those licenses specifically
conferred in Section 5.1.7 of this Agreement.

5.1.7 License to Use TMO Content. TMO grants to the City a non-
exclusive, non-transferable, royalty free license during the Term to use, copy, display,
distribute and reproduce the TMO Content, provided that such TMO Content may be
displayed solely at the Airport or used solely in conjunction with marketing and/or
Advertising relating to the City, the Airport and/or any Airport-wide Concessions and
Airport-wide Uses. The TMO Content shall not be used for sale or re-sale. The City may
sublicense the foregoing rights provided that any sublicensee must agree in writing to be
bound by the terms of this license and agree to the restrictions of use.

5.1.8 The City's Ownership of Foundational Content and Customized
Content. The City and its licensors shall own all Intellectual Property rights and all other
rights, title and interest in and to the Foundational Content and the Customized Content.
TMO covenants and agrees that it will not, and will ensure that the TMO Parties will not, at
any time challenge the City's or its licensors' exclusive ownership of the Intellectual
Property rights in and to the Foundational Content and the Customized Content in any way.
TMO shall ensure that each of the TMO Parties' access and use the Foundational Content
and the Customized Content in accordance with the terms of this Agreement.

5.2 Approval of Sponsorships. Each proposed Sponsorship shall be subject to the
approval of the City, which shall not be unreasonably withheld; provided, however, that it shall
be reasonable for the City to withhold its consent to any Sponsorship if the Executive Director or
the Board, as applicable, determines in their sole discretion that the Content of the proposed
Sponsorship Activation or the actions of the proposed Sponsor are inconsistent with the terms of
this Agreement or, in the judgment of the Executive Director or the Board, adversely affects the
Airport. TMO's sole remedy for a dispute arising from the Executive Director withholding
consent to a Sponsorship shall be an appeal to the Board. In the case of such an appeal, the
Board shall have absolute and sole discretion to consent or withhold consent to any proposed
Sponsorship. Sponsorships with a term of five (5) years or less and that do not extend beyond
the term of this Agreement, or Sponsorships that do not involve the grant of naming rights to a
Facility or any concourse of a Terminal, shall be subject to approval by the Executive Director.
Each Brand Sponsorship, Sponsorship with a term of greater than five (5) years, Sponsorship
Agreement with a term that extends beyond the term of this Agreement, or Sponsorship that
involves the grant of naming rights to a Facility or concourse shall be subject to approval by the
Board; provided, however that if the proposed term of such a Sponsorship Agreement extends
beyond the term of this Agreement, additional City approvals may be required under applicable
Law and other terms of this Agreement. Sponsorships may not include the grant of naming
rights to the Airport or a Terminal building, No more than eight (8) Brand Sponsorships will be
effective at any time.
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5.2.1 In order to propose a Sponsorship for approval, TMO shall provide a
description of the proposed Sponsorship that includes, at minimum, the following
information (collectively, the "Sponsorship Package"):

(a) The name of the proposed Sponsor;

(b) The term of the proposed Sponsorship;

(c) The consideration to be paid by the Sponsor, including both
monetary and non-monetary consideration, and an estimate of the value of the non-
monetary consideration;

(d) The projected not to exceed cost to develop and provide such
Sponsorship, including Sponsorship Activation(s) and Digital Activation(s). Upon
approval of the Sponsorship Package by the City (including the amount of the projected
cost of providing such Sponsorship), TMO's actual out-of-pocket capital costs incurred in
developing and providing a Sponsorship at the Airport up to the not to exceed amount set
forth in the Sponsorship Plan shall constitute "Approved Sponsorship Costs" and such
amount shall be amortized on a straight-line basis over the period of the Sponsorship;
provided that such not-to-exceed amount may be subject to negotiation among the City,
TMO and the proposed Sponsor;

(e) A description of the Sponsorship Activation(s), Digital
Activation(s) (if any), Entitlement(s) (if any), Exclusivity (if any), and Marketing
Designation proposed to be granted to the Sponsor;

(f) A description of the category of Exclusivity proposed to be granted
to the Sponsor; no more than one Exclusive shall be granted for any category of
Exclusivity, as set forth in the applicable Business and Operations Plan, for any
designated Facility;

(g) A description of the initial Content proposed to be displayed within
the Display Locations; provided, however, that all Advertising and other Content shall be
subject to the review and approval of the Executive Director as provided in Section
5.l(a); and

(h) The proposed form of Sponsorship Agreement to be entered into
between TMO and the Sponsor, including the provisions for termination of the
Sponsorship Agreement at the,request of the Executive Director for certain actions by the
Sponsor, including activities that, in the Executive Director's reasonable judgment,
adversely affect the City, or the bankruptcy or insolvency of the Sponsor.

5.2.2 The Executive Director shall use reasonable efforts to respond to the
submission of the Sponsorship Package within twenty (20) Business Days, and the Board
shall use reasonable efforts to respond to the submission of the Sponsorship Package within
sixty (60) Business Days, following receipt from TMO. TMO shall, within twenty (20)
Business Days following receipt from the Executive Director or the Board of any requested
revisions to or comments regarding deficiencies of the Sponsorship Package, respond to the
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Executive Director or the Board, as applicable, with a revised or supplemental Sponsorship
Package which addresses such requested revisions, comments or deficiencies. The Executive
Director shall use reasonable efforts to respond to any resubmission or supplement to the
Sponsorship Package within fifteen (15) Business Days following receipt, and the Board
shall use reasonable efforts to respond to any resubmission or supplement to the Sponsorship
Package within sixty (60) Business Days following receipt. If the Executive Director or the
Board, as applicable, shall fail to respond to any submission or resubmission of the
Sponsorship Package within the specific time periods set forth in this Section 1.4, then TMO
shall have a day for day extension in which to submit any revised or supplemental
Sponsorship Package.

If the Executive Director withholds consent to approval of a proposed
Sponsorship, the City shall deliver a written notice to the TMO stating the reasons for
withholding such consent. Within fifteen (15) Business Days after TMO's receipt of such
notice, TMO may appeal such determination by sending a written appeal to the Board,
accompanied by the reasons that TMO believes that such determination should be reversed.
If the TMO fails to appeal such determination within such fifteen Business Day period, then
such determination may not be subsequently challenged by TMO or a potential Sponsor. The
Board shall consider such appeal and either grant the appeal and approve the Sponsorship,
which approval may be subject to reasonable conditions, or uphold the decision to withhold
approval of the Sponsorship.

The Executive Director and the Board shall have the right to reasonably
condition the approval of the Sponsorship Package on such further actions, undertakings or
requirements to be performed by TMO as the Executive Director or the Board may deem
necessary or appropriate. The approval of each Sponsorship Package issued by the Executive
Director or the Board, as applicable, shall be in writing and shall become a part of this
Agreement. TMO and each Sponsor shall enter into a separate Sponsorship Agreement for
each Sponsorship, setting forth, among other things, the details of the approved Sponsorship
Package, and providing for the assignment to and assumption by a successor terminal media
concessionaire designated by the City of such Sponsorship Agreement if this Agreement
expires or terminates prior to the termination of such Sponsorship Agreement.

5.2.3 Any Sponsorship Agreement which has an expiration date occurring
after the termination of this Agreement shall: (1) include a statement that such Sponsorship
Agreement is assignable. to the successor terminal media operator upon the termination of
this Agreement at the direction of the Executive Director if the successor terminal media
operator chooses to accept the Sponsorship Agreement, and if the successor terminal media
operator chooses not to accept the Sponsorship Agreement, it shall be terminated on the date
that this Agreement terminates; and (2) require that the revenue to be received from said
Sponsorship Agreement be evenly distributed throughout the term of the Sponsorship
Agreement in accordance with the definition of Gross Revenues in Section 4.1.4. If the
successor terminal media operator chooses to accept the assignment of such Sponsorship
Agreement, the TMO shall take all necessary steps to assign the Sponsorship Agreement to
the successor terminal media operator. The successor terminal media operator shall pay the
TMO a fifteen percent (15%) commission on all remaining Gross Revenues from the
transferred Sponsorshi p Agreement.
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5.3 Staffmg and Personnel.

5.3.1 Generally. TMO shall employ a full-time trained professional staff at
all times during the Term of this Agreement of sufficient size, expertise, ability, suitability,
and experience in Advertising, Sponsorship and Digital Activation to carry out all of its
obligations and responsibilities under this Agreement. TMO shall maintain a sufficient
number of operating staff on-site at the Airport as more particularly set forth in the applicable
Business and Operations Plan. All such Personnel shall use skill and diligence in the conduct
of business. All such Personnel, while on or about the Airport, shall be clean, neat in
appearance and shall be appropriately attired, with badges or other suitable means of
identification clearly visible. No Personnel, while on or about the Airport, shall use improper
language, act in a loud, boisterous or otherwise improper way or be permitted to solicit
business in an inappropriate manner. TMO shall ensure that all Personnel that interact with
the public can adequately communicate with customers and are professional and courteous in
interactions with the public. All Personnel shall have sufficient knowledge of the Facilities
and the Airport to promptly direct and assist passengers in and around the Facilities and the
Airport.

5.3.2 Customer Complaints. In the event that TMO receives complaints
concerning the terminal media concession operations at the Airport, TMO shall comply with
the policies and procedures regarding customer complaints set forth in the Business and
Operations Plan.

5.3.3 Objections. City (through the Executive Director) shall have the right
to object to the demeanor, conduct, and appearance of any Personnel at the Airport, subject to
applicable Laws. TMO shall take all steps reasonably necessary to remedy the cause of any
objection by City. TMO shall be responsible for the immediate removal from the Airport, or
discipline in accordance with TMO's employee discipline policy, of any Personnel who
participate in improper or illegal acts on the Airport, or who violate any of the Rules and
Regulations or any provision of this Agreement.

5.3.4 Background Checks. All persons employed at the Airport are subject
to criminal history background checks, and failure to pass the background checks will
disqualify a person from employment at the Airport. TMO shall cooperate, and cause its
existing and prospective employees and contractors to cooperate, with the City, FAA, TSA or
any other federal or state agency in conducting background checks in accordance with Law.
All Personnel that are assigned to the Airport must be able to obtain and shall obtain and
display at all times while within the Airport an Airport-issued identification badge from the
City.

5.3.5 City Not Liable for Employment Issues. This Agreement does not
establish any employer-employee, joint venture or agency relationship between City and
TMO, and TMO is and shall be engaged independently in the business of managing the
Media concession on its own behalf. All employment arrangements and labor agreements
with Personnel are, therefore, solely and exclusively TMO's rights, obligations and
liabilities, and City shall have no obligations or liability with respect thereto. TMO hereby
agrees to indemnify, defend, and hold City and each City Agent harmless from and against
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any Claims of whatever nature that arise in connection with any such employment
arrangements or labor agreements relating to TMO.

5.4 TMO's Key Personnel. During the term of this Agreement, TMO shall select and
appoint a general manager or other management-level employee to serve as the manager of
TMO's Airport operations. Such person shall be an outstanding, highly qualified and
experienced manager or supervisor of comparable airport advertising and sponsorship
operations, vested with full power and authority (a) to accept service of all notices provided for
in this Agreement regarding TMO's operations under this Agreement, and (b) to control the
conduct and activities of all TMO Parties. The general manager shall be located at or near the
Airport, where he or she generally shall be available during regular business hours. In the
absence of the general manager, a responsible subordinate shall be in charge and available.
TMO shall provide the Executive Director with the current business and mobile telephone and
facsimile numbers and electronic mail address of TMO's general manager at all times. TMO
shall also provide qualified Personnel to staff each of the other key management positions
described in the applicable Business and Operations Plan. The Executive Director shall have the
right to concur with TMO's selection of the person occupying the position of general manager.
The Executive Director shall have the right to object to the performance of any person occupying
the general manager position and, subject to compliance with applicable Laws, TMO shall
promptly replace the person serving in the general manager position with another qualified
person satisfactory to the Executive Director. TMO's general manager shall:

(a) Meet with the City's Concessions Manager once every month, or
more often if requested.

(b) Conduct a monthly walk-through with appropriate City staff to
inspect and discuss the terminal Media program.

(c) Attend and participate in local business association and community
organizations as may pertain to Airport events or causes.

5.5 Hours of Operation. Subject to the terms of this Agreement and to Force
Majeure, TMO agrees to conduct the Permitted Uses twenty-four (24) hours each day, seven (7)
days per week for the Term of this Agreement.

5.6 Special Advertising Provisions.

5.6.1 Obstructions. The City and TMO acknowledge that it is likely that
from time to time, as a result of construction activities at the Airport or for other reasons,
Obstructions will occur at the Airport. Where the City has advance notice that an
Obstruction will occur, the City will exercise commercially reasonable efforts to give TMO
advance notice of such Obstruction. If TMO determines in good faith that any Obstruction
has occurred at the Airport, it will give the City prompt written notice of such Obstruction.
The City will make a commercially reasonable effort to (i) cause any tenant at the Airport to
promptly remove any Obstruction that was not authorized by the Executive Director; and (ii)
to remove any other Obstruction promptly after the City has determined that it is no longer
needed at the Airport.
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5.6.2 No Self Advertising. Without the written consent of the Executive
Director, which may be granted or withheld in his or her sole discretion, TMO shall not
display any Advertising or promotional material about TMO, or any informational
pamphlets, circulars, brochures or similar materials, on any Advertising Display or other
Media Element; provided, however, the TMO may display its logo, telephone number and
Permit Number thereon.

5.6.3 Additional Obligations ofTMO.

(a) TMO agrees that all installations in Advertising Displays and all
other Media Elements within the Display Locations and the Licensed Area shall be in
good taste, professionally developed, and presented so as to be inoffensive to the general
public and of high quality.

(b) TMO shall be responsible for the commercial Advertising,
Sponsorship and Media program within the Display Locations and the Licensed Area,
and TMO agrees that is shall apply to that program the fiscal, marketing and
administrative resources of its organization.

(c) TM0 agrees that is shall:

(i) Follow quality criteria which recognize the need for integrity of
design, Advertising and Content appropriate to the Airport.

(ii) Provide a sales organization with ability and experience of
sufficient scope to solicit and sell local, regional and national
Sponsorships, Advertising and other Media for display on the
Advertising Displays and other Media Elements and to support
Sponsorship Activations and Digital Activations, and carry out all
of its obligations under this Agreement in the Display Locations
and the Licensed Area, and TMO shall employ a sufficient number
of Personnel to handle the office and administrative duties
incidental to the operation of the business herein authorized.

(iii) Repair or remove and exercise commercially reasonable efforts to
replace damaged or defective Advertising, Sponsorship
Activations, Digital Activations or other Media within seventy-two
(72) hours following telephonic notice from the Executive
Director.

(iv) Perform monthly maintenance cycles on all Iconic Media
Structures, and all Advertising Displays and other Media Elements
in the Display Locations to insure they are maintained in a first
class marmer and do not become unsightly. TMO shall maintain a
service cycle log in which TMO shall record when each Iconic
Media Structure, digital screens and devices, software, glass,
electrical bulbs and tubes, and other elements of the Advertising
Displays and other Media Elements are repaired and cleaned.
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rno shaH provide its maintenance log to the City upon request of
the Executive Director.

(v) TMO shall exercise sound business practices and use its best
efforts to keep all Iconic Media Structures, Advertising Displays
and other Media Elements filled with revenue-producing
Advertising or other Content.

(vi) TMO shall remove from any Advertising Displays or other Media
Elements in the Display Locations any Advertising or Content for
which TMO has not sold rights to use such Advertising Display or
other Media Element within thirty (30) days from the expiration
date of the applicable Media Agreement, unless directed to do
otherwise by the Executive Director. If any such displays consist
of "wraps" or other similar Media, at the request of the Executive
Director, TMO shall remove and repaint or otherwise return the
area previously "wrapped" to its state before such display was
installed. TMO shall keep all public service messages and fillers
fresh and current and shall replace them if requested by the
Executive Director.

5.6.4 Patents and Trademarks. TMO represents and warrants that it has
sufficient rights in any and all Intellectual Property, including all services, processes,
machines, articles, marks, images, names or slogans, used (other than with regard to any
Intellectual Property or services, processes, machines, articles, marks, images, names or
slogans provided by the City or City Agents for use by TMO in connection with the
performance of its obligations under this Agreement) or provided by it under this Agreement,
and TMO further represents and warrants that it has obtained all necessary model releases
and rights of publication and publicity, as required for the performance of its obligations
under this Agreement, including without limitation all Customized Content provided to the
City and all TMO Content licensed or to be licensed by TMO to the City for use at the
Airport or otherwise used by TMO at the Airport. TMO will not utilize any protected
Intellectual Property, including patents, trademarks or copyrights, including any patents,
trademarks or copyrights licensed by the City, in its operations under this Agreement unless
it has obtained proper permission, rights of publication and publicity, and all releases and
other necessary documents. TMO agrees to save and hold harmless the City and each City
Agent from any Claims arising from any actual or alleged infringement of any patent,
trademark or copyright which is based upon any alleged or actual unfair competition or other
similar claim arising out ofthe operations ofTMO under this Agreement.

5.6.5 Right of First Refusal. If the City constructs new terminal Facilities
("Additional Facilities") that are placed in service during the Term of this Agreement, the
City shall first offer the TMO in writing the opportunity to pursue Advertising or
Sponsorship opportunities as provided in this Agreement in the Additional Facilities. If
within a period of twenty-one (21) days, TMO fails to accept in writing to the City'S offer,
the City may pursue the opportunity itself or it may enter into an agreement with another
party to pursue the opportunity.
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5.7 Deliveries; Access and Coordination. To the extent airside access rights are
granted to TMO, TMO shall comply with all applicable Rules and Regulations and Laws in order
to obtain clearance for airside access. Except and to the extent expressly directed by the
Executive Director in writing, all deliveries of products, goods, merchandise, supplies, and other
materials to and from the Airport and trash removal from the Airport necessary to the operation
of the Media concession shall be conducted through the airside locations designated in the
applicable Business and Operations Plan, as such airside locations may be changed by Executive
Director from time to time upon written notice to TMO. TMO acknowledges and agrees that all
such deliveries by TMO shall be in conformance with the Rules and Regulations and security
requirements in effect with respect to airside operations at the Airport, and TMO shall bear all
costs incurred by them in connection with their respective compliance. TMO shall make
deliveries only within the times and at locations authorized by Executive Director. TMO shall
require that all airside deliveries be made by vehicles and drivers qualified and permitted by City
to drive over airside access roadways. Delivery hours and locations may be specified and
changed from time to time at the sole discretion of Executive Director.

5.8 Removal of Garbage and Refuse. TMO shall strictly comply with the Rules and
Regulations and applicable Laws regarding the disposition of trash, rubbish, refuse, garbage and
recycled materials, shall regularly remove all trash, rubbish, refuse, garbage and recycled
materials to the appropriate garbage or refuse disposal area or recycled materials area designated
by Executive Director from time to time and shall remove the accumulation of all such material
in such area or areas at frequent intervals. Prior to removal to such garbage or refuse disposal
area, TMO shall store all trash and other waste in covered, odor, leak and vermin proof
containers (including recycling containers), such containers to be kept in areas not visible to
members of the public. Accumulation of trash, boxes, cartons, barrels or other similar items
shall not be permitted in any public area at Airport.

5.8.1 LAWA Waste Reduction and Removal. TMO shall comply with
current and future Rules and Regulations and other regulations promulgated by the City of
Los Angeles regarding the reduction and recycling of trash and debris. Without limiting the
generality ofthe foregoing, TMO shall participate in meeting the Airport's mandated goal of
seventy percent (70%) waste diversion by 2015, by developing and implementing a program
to remove as much recyclable material from the waste stream as possible (a "Recycling
Program"). Any Recycling Program shall consist of at a minimum mixed office paper and
cardboard recycling, beverage container recycling in employee break areas and public areas
if applicable, diversion through 2-sided copying, reuse of pallets, utilization of minimum
thirty percent (30%) recycled content copy paper and other recycled content paper goods.
TMO shall prepare and submit to City a written description of such Recycling Program with
respect to the Media concession as part of the Business and Operations Plan. TMO shall
incorporate reasonable revisions to such Recycling Program required by City. If TMO's
corporate management has a written policy on waste reduction and sustainability, TMO shall
provide a copy of such policy to City at the notice address set forth in the Basic Information,
Attention: LAWA Recycling Coordinator. TMO shall provide periodic reports as outlined
in the Business and Operations Plan to the LAW A Recycling Coordinator (in the form and
format prescribed by City) detailing the volume and type of materials diverted from the waste
stream in accordance with such Recycling Program. Such reports shall also describe other
waste minimization practices, such as reuse of materials and equipment, salvaging of
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materials and recycling of construction and demolition waste. Without limiting the
generality of City's other access and inspection rights under this Agreement, City shall have
the right to review and verify TMO's compliance with its Recycling Program and other waste
minimization practices.

5.8.2 Coordinated Delivery and Trash/Recycling Removal System. TMO
acknowledges that the Executive Director may implement coordinated systems for airside
access deliveries and Trash/Recycling Removal and that such coordinated systems may (i) be
operated by one or more third party contractors, (ii) require the use of a designated transfer
locations, (iii) require the payment or reimbursement by TMO and other participants of costs
and expenses, and any such amounts payable or reimbursable if paid to City shall be
Additional Fees hereunder, or may be payable to such third party contractors pursuant to
separate agreements with such contractors; and (iv) TMO understands and acknowledges
that, if implemented, participation with the coordinated systems may be mandatory. TMO
acknowledges that such coordinated systems may not become effective until after the
commencement of the Term of this Agreement. TMO shall be responsible for all deliveries
until such time as Executive Director delivers written notice to TMO that such systems are
being implemented.

5.9 Prohibited Acts. TMO shall not do or permit to be done anything specified in
Sections 5.9.1 through 5.9.8. Specifically, TMO shall not:

5.9.1 Interfere with Access. Do anything which may interfere with free
access and passage in the Common Areas (including, without limitation, the elevators,
escalators, streets or sidewalks of the Airport), or any restricted non-Common Areas of the
Airport, or hinder security, police, fire fighting or other emergency persormel in the discharge
of their duties, or hinder access to utility, heating, ventilating or air-conditioning systems, or
portions thereof, at the Airport. Without limiting the generality of the foregoing, TMO shall
not install any racks, stands or other display of merchandise or trade fixtures at the Airport
without the prior written consent of Executive Director.

5.9.2 Interfere with Systems. Do anything which may interfere with the
effectiveness of utility, heating, ventilating or air-conditioning systems or portions thereof at
the Airport (including lines, pipes, wires, conduits and equipment cormected with or
appurtenant thereto) or interfere with the effectiveness of elevators or escalators at the
Airport, or overload any floor at the Airport.

5.9.3 Pennit Smoking Where Prohibited. Do anything contrary to the Board
of Airport Commissioners' policy, City ordinances, or Section 41.50 of the Los Angeles
Municipal Code, which prohibits smoking.

5.9.4 Install Unauthorized Locks. Place any additional lock of any kind
upon any window or interior or exterior door at the Airport, or make any change in any
existing door or window lock or the mechanism thereof, nor refuse, upon the expiration or
sooner termination of this Agreement, to surrender to Executive Director any and all keys to
the interior or exterior doors at the Airport, whether said keys were furnished to or otherwise
procured by TMO, and in the event of the loss of any keys furnished by Executive Director,
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TMO shall pay City, within thirty (30) days of written demand, the cost for replacement
thereof, and the cost of're-keying City's locks.

5.9.5 Other Interference. Conduct its operations at the Airport in such
manner as to interfere unreasonably with the use of other premises at the Airport, including,
but not limited to, the emanation from the Display Locations or the Licensed Area of noise,
vibration, movements of air, fumes, and odors.

5.9.6 Increase Liability. Do any act or thing upon or about the Airport
which will invalidate, suspend or increase the rate of any fire insurance policy required under
this Agreement, or carried by City, covering any Facility or which, in the opinion of
Executive Director, may constitute a hazardous condition that will increase the risks
normally attendant upon the operations contemplated under this Agreement. If, by reason of
any failure on the part of TMO after receipt of notice in writing from City to comply with the
provisions of this section, any fire insurance rate on any Facility, shall at any time be higher
than it normally would be, then TMO shall pay City, within thirty (30) days of written
demand as Additional Fees, that part of all fire insurance premiums paid by City which have
been charged because of such violation of failure of TMO; provided, however, that nothing
contained herein shall preclude TMO from bringing, keeping or using at the Airport such
materials, supplies, equipment and machinery as are appropriate or customary in carrying on
its business, or from carrying on said business in all respects as is customary.

5.9.7 Airport Hazard. Make any uses of the Airport in any manner which
might interfere with the landing and taking off of aircraft from the Airport or otherwise
constitute a hazard to such operations.

5.9.8 Permit Unlawful Use. Use or allow the Display Locations or the
Licensed Area to be used for any improper, immoral, unlawful or objectionable purposes, or
commit any waste at the Airport .

In the event that any of the aforesaid covenants or restrictions set forth above in
this Section 5.9 is breached, City reserves the right to enter upon the Display Locations or the
Licensed Area and cause the abatement of such interference at the expense ofTMO.

5.10 Licenses and Permits. TMO represents and warrants to the City that it has
obtained all license, franchise or other agreements necessary to operate TMO's business for the
Permitted Uses in accordance with the terms of this Agreement, and TMO covenants to keep all
such license, franchise and other agreements in full force and effect during the Term of this
Agreement. TMO shall obtain and pay for all licenses and permits necessary or required by Law
for the conduct ofTMO's operations at the Display Locations and the Licensed Area.

5.11 Compliance with Laws.

5.11.1 TMO shall, at TMO's sole cost and expense, and shall require all
TMO Parties to, fully and faithfully observe and comply with (a) all Laws; (b) all Private
Restrictions now in force or which may hereafter be in force; and (c) the Rules and
Regulations. The judgment of any court of competent jurisdiction, or the admission ofTMO
in any action or proceeding against TMO, whether City be a party thereto or not, that TMO
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has violated any Laws or Private Restrictions, shall be conclusive of that fact as between
TMO and City.

5.11.2 TMO agrees to payor reimburse City as Additional Fees for any civil
penalties or fines which may be assessed against City as a result of the violation by TMO or
any TMO Party of any Laws or Private Restrictions, which payment shall be made by TMO
within thirty (30) days from receipt of City's invoice for such amount and documentation
showing that payment of such penalty or fine is TMO's responsibility hereunder.

5.12 Airport Operations. TMO acknowledges that the operational requirements of the
Airport as an airport facility, including without limitation security requirements, are of .
paramount importance. TMO acknowledges and agrees that TMO must conduct its business in a
manner that does not conflict with the operational requirements of the Airport as an airport
facility and that fully accommodates those requirements. Without limiting other waivers herein,
TMO waives all Claims against City and City Agents arising out of or connected to the operation
of the Airport as an airport facility.

5.13 Administrative Fees. The parties agree that TMO's performance of its obligations
under this Agreement are extremely important to the City and that TMO's failure to perform
those activities will result in administrative and monitoring expenses to the City and its staff.
Therefore, the parties agree that the Administrative Fees described on attached Exhibit "0" are
reasonable estimates of such expenses and shall be imposed on TMO at the sole discretion of the
Executive Director for any of the violations described on said Exhibit "0". The Executive
Director may elect to waive an assessment of Administrative Fees for a particular violation, but
no such waiver shall apply to prior or subsequent violations ofthe same or any other provision of
this Agreement, and such waiver shall not be deemed to set a precedent for further waivers. If the
TMO disputes the violation that resulted in the imposition of an Administrative Fee, it may
submit, within ten (10) days of its receipt of written notice of the Administrative Fee, a written
request for a review of such Administrative Fee, to the Executive Director.

The City's right to impose the foregoing Administrative Fees shall be in addition
to and not in lieu of any and all of the City's rights under this Agreement, in the Rules and
Regulations, or at Law or in equity. The City's decision to impose an Administrative Fee on
TMO for one of the violations described on attached Exhibit "0" shall not preclude the City, in
the event TMO subsequently commits the same or a different violation, from exercising any of
such other rights of the City, including, without limitation, its right to terminate this Agreement
pursuant to Section 11.2. The City shall have no obligation to TMO to impose Administrative
Fees or fines on or otherwise take any action against any other tenant, licensee or permittee at the
Airport.

During the term of this Permit the Director may reasonably adjust upward the
amount of the Administrative Fees set forth in Exhibit "Q" by providing TMO six months
advance written notice.
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VI. AIRPORT CONCESSION DISADVANTAGEDBUSINESSENTERPRISE
PROGRAM.

6.1 Compliance with Department of Transportation CDOT) Reguirements. City
strictly prohibits all unlawful discrimination and preferential. treatment in contracting,
subcontracting and purchasing, leasing or any subleasing under this Agreement (the "Non-
Discrimination Policy"). Additionally, City has established an Airport Concession
Disadvantaged Business Enterprise program in accordance with the ACDBE Rules. TMO shall
comply with the Non-Discrimination Policy and the ACDBE Rules and shall not discriminate
against any business owner because of the owner's race, color, national origin, or sex in
connection with its performance under this Agreement, the management of the concession,
subleasing, or purchasing. TMO shall cooperate with City in City'S program of recruiting,
training, providing technical assistance and holding workshops to ensure that contracting,
subcontracting and purchasing opportunities available under this Agreement are accessible and
available to all qualified businesses owners, including ACDBEs, as defined in the ACDBE
Rules. In order to provide a fair opportunity for ACDBE participation, TMO shall make good
faith efforts, within the meaning of the ACDBE Rules, to provide for a level of ACDBE
participation in the concession operations contemplated by this Agreement equal to or greater
than ten percent (10%) for the concessions operations under this Agreement. The initial
ACDBEs that will participate in the TMO concession, their role or function and the projected
.Gross Revenues to be derived by each ACDBE under this Agreement shall be set forth in Exhibit
"V".

6.2 Substitutions. Should a substitution or an addition of an ACDBE become
necessary, TMO shall comply with all requirements of the ACDBE Rules. Failure to comply
with the ACDBE Rules shall constitute a Default of this Agreement.

6.3 Monthly Report. In order to assure compliance with the Non-Discrimination
Policy and the ACDBE Rules, TMO shall submit, in the format required by Executive Director, a
monthly report to City, describing the Gross Revenues of each ACDBE, in each case calculated
in accordance with the requirements of the applicable Business and Operations Plan. TMO shall
submit in the format required by the Executive Director such other information as may be
requested by the Executive Director to ensure compliance with the ACDBE Rules.

VII. IMPROVEMENTS AND REFURBISHMENTS.

7.1 TMO's Improvements Obligations. TMO shall, at TMO's cost and expense,
complete in a timely manner the construction of all Improvements and the installation of all
fixtures and equipment required to be constructed or installed by TMO pursuant to the terms of
this Agreement (including as set forth in the initial Business and Operations Plans for the TBIT
Facilities and the Other Facilities and each other approved Business and Operations Plan). TMO
shall coordinate TMO' s construction and installation activities in a manner consistent with
construction activities occurring within the Facilities. In the event of a dispute between TMO
and any other Airport tenant, manager or concessionaire regarding design or construction
activities or related interference with operations, TMO shall inunediately report such dispute to
the Executive Director and promptly thereafter meet and confer with the Executive Director.
The Executive Director shall have the right to resolve any such dispute, and any such decision or
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other resolution by the Executive Director shall be final and binding upon TMO. Such decision
or other resolution shall be in the Executive Director's sole discretion.

7.2 Prevailing Wage. Construction, alteration, demolition, installation, repair or
maintenance work performed on City's property may require payment of prevailing wages in
accordance with federal or state prevailing wage and apprenticeship Laws. TMO is obligated to
make the determination of whether prevailing wage Laws are applicable, and TMO shall be
bound by and comply with applicable provisions of the California Labor Code and federal, State,
and local Laws related to labor. TMO shall indemnify, defend and payor reimburse City for any
damages, penalties or fines (including, but not limited to, attorneys' fees and costs of litigation)
that City incurs, or pays, as a result of noncompliance with applicable prevailing wage laws in
connection with the construction, alteration, demolition, installation, repair or maintenance work
performed in connection with this Agreement (including, without limitation, the Improvements,
Annual Reinvestments and any Alterations hereunder).

7.3 Condition of Display Locations and Licensed Area on Delivery Date. The initial
Business and Operations Plans for the TBIT Facilities and the Other Facilities will set forth a
description of the condition of the applicable Display Locations and the Licensed Area as of the
applicable Delivery Date. Unless otherwise agreed in writing by the Executive Director, upon
the Delivery Date for each portion of the Display Locations and the Licensed Area, TMO shall
accept such Display Locations and the Licensed Area in their "AS IS, WHERE IS" condition,
and "WITH ALL FAULTS" and without any improvements or alterations to be made or
constructed by City. TMO acknowledges and agrees that TMO has performed its own due
diligence on all matters relating to the Display Locations and the Licensed Area, including all
technical and construction matters. Any City Information, including "as-built" drawings, utility
matrixes, or other technical information (including, but not limited to, architectural drawings or
AutoCAD or other computer files), provided by City may not be accurate or complete. TMO's
use of or reliance on any such City Information shall be at its sole risk, and City shall have no
liability arising therefrom.

7.4 Construction of Improvements. TMO shall provide all Improvements which are
necessary to operate the Display Locations in accordance with the initial Business and
Operations Plan as approved by the Executive Director. The construction of the Improvements
shall commence on the Delivery Date for such Display Locations. Any closure during the
construction of the Improvements, as well as the timing of applicable design and construction
periods shall be approved by Executive Director and specified in writing as part of either the
approval of the initial Business and Operations Plans for the TBIT Facilities or the Other
Facilities or the Tenant Improvement Approval Process ("TIAP"). TMO shall complete the
Improvements and to commence regular operations at the Display Locations by the Stabilization
Date. The Executive Director shall have the right (but not the obligation) to extend the
Stabilization Date, which right may be exercised by the Executive Director in his or her sole
discretion. TMO shall also be responsible for the timely design and construction of any further
Improvements or renovations to the Display Locations and the Licensed Area or any portion
thereof that may be required following the construction of the initial Improvements at the
Display Locations.
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7.5 Improvement Financial Obligation. Unless otherwise approved by the Executive
Director, TMO covenants and guarantees that TMO shall make an investment in the
Improvements greater than or equal to the Investment Commitment on or before the Stabilization
Date. If, on the Stabilization Date, TMO has not expended an amount at least equal to the
Investment Commitment on Qualified Investments described in Section 9.3.1 hereof, TMO shall
pay to the City the difference between (x) the Investment Commitment and (y) the amount
actually spent on Qualified Investments described in Section 9.3.1 hereof to the City as
Additional Rent within thirty (30) days after written notice from the City. The amount ofTMO's
required Investment Commitment shall not be reduced by the amount of any Approved
Sponsorship Costs incurred by TMO.

7.6 Annual Reinvestment. In addition to the TMO' s obligation to invest an amount
equal to the Investment Commitment in Improvements as provided in Section 7.5, following the
Stabilization Date, the TMO shall also invest an amount no less than the amount of the
Reinvestment Commitment in capital costs of refurbishing and maintaining the Display
Locations and the Licensed Area in the manner set forth in this Section 7.6. It is the City's
expectation and intention that TMO will invest an amount annually in such refurbishment and
maintenance that is substantially level in each Agreement Year during the Term following the
Stabilization Date, but the City recognizes that there may need to be some variation in the level
of investment from year to year. The Business and Operations Plans for each Agreement Year
after the Stabilization Date shall include a refurbishment and capital maintenance and
improvement plan for that Agreement Year, and such plan shall also contain a specific plan for
refurbishing the Iconic Media Structures (including associated hardware and software). In
connection with the Executive Director's review and approval of the annual Business and
Operations Plan, the Executive Director and TMO shall conduct a review of the terminal media
concession and TMO will work in good faith to reach mutual agreement with the City on the
specific replacement and/or substantial upgrades to the Advertising Displays and other Media
Elements. Following the Stabilization Date, if TMO does not expend a cumulative amount at
least equal to the Reinvestment Commitment on Qualified Investments, excluding those
Improvements funded pursuant to Section 7.5 hereof, by the end ofthe term of this Agreement,
TMO shall pay to the City as Additional Fees within thirty (30) days after written notice from the
City the difference between (x) the Reinvestment Commitment and (y) the amount actually
expended on such Qualified Investments (excluding those Improvements funded pursuant to
Section 7.5). The amount ofTMO's required Reinvestment Commitment shall not be reduced by
the amount of any Approved Sponsorship Costs incurred by TMO.

7.7 City Approval of Improvements. Prior to the construction of any Improvements,
TMO shall comply with the TrAP, including without limitation, the submission to City'S
Commercial Development Group for approval all required plans and other information. Upon
receipt of the Executive Director's approval and any other applicable approvals, TMO shall
cause the construction called for by the approved working drawings and specifications to be
commenced and completed promptly. No substantial changes, additions, or alterations shall be
made in said working drawings or specifications, or in the construction called for thereby,
without first obtaining Executive Director's approval in writing.
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7.7.1 TMO shall keep any Improvements constructed at the Airport free and
clear of liens for labor and material expended by or for TMO or on its behalf in accordance
with Section 7.15 of this Agreement.

7.7.2 TMO agrees to comply with the notification and review requirements
covered in Part 77 of the Federal Aviation Administration Regulations.

7.7.3 Prior to the commencement of any work, TMO shall, at its own cost
and expense, obtain all other Permits and approvals required by applicable Laws including,
but not limited to Los Angeles Department of Building and Safety, Los Angeles County
Department of Health and OSHA. Executive Director's approval of the plans, specifications
and working drawings for any Improvements or Alterations undertaken by the TMO shall
create no responsibility or liability on the part of City for their completeness, design
sufficiency, or compliance with all Laws and other requirements of governmental agencies or
authorities. Neither City nor any City Agents shall be liable for any damage, loss, or
prejudice suffered or claimed by TMO, any TMO Party or any other person or entity on
account of: (a) the approval or disapproval of any plans, contracts, bonds, contractors,
sureties or matters; (b) the construction or performance of any work whether or not pursuant
to approved plans; (c) the improvement by the TMO of any portion of the Airport or
alteration or modification to any portion of the Airport; or (d) the enforcement or failure to
enforce any of the covenants, conditions and restrictions contained in this Agreement.

7.8 Further Provisions Regarding Design and Construction. TMO shall comply with
the following requirements in connection with any construction under this Agreement.

7.8.1 Design and Engineering. TMO shall, at its own cost and expense,
employ competent architects, engineers and interior designers. TMO warrants that all design
and construction work and services performed by or on behalf of TMO shall conform to the
highest professional standards pertinent to the respective trade or industry. All
Improvements shall be designed to industry standards appropriate for a best-in-class
international airport facility. TMO shall comply with City'S Design and Construction
Handbook, as in effect from time to time.

7.8.2 Licensed Contractors; Wan·anty. All construction or work shall be
performed in a good and workmanlike marrner in accordance with good industry practice for
the type of work in question by duly licensed contractors under the supervision of a
competent architect or licensed structural engineer. TMO warrants that all materials and
equipment furnished will be new and of good quality unless otherwise specified, and that all
workmanship will be of good quality, free from faults and defects and in conformance with
the design documents approved by the City of Los Angeles Department of Building and
Safety, as applicable.

7.9 Alterations. TMO shall not make any Alterations without first complying with
City'S Tenant Improvement Approval Process. Any unauthorized Alterations made by TMO to
any portion of the Airport shall be removed at TMO's sole cost and expense and any damage to
such portion of the Airport shall be promptly repaired, and if not removed and repaired within
thirty (30) days of demand from City, and should TMO fail to so remove such Alterations and
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restore such portion of the Airport, City may remove such Alterations and restore such portion of
the Airport, at TMO's sole cost and expense, and such cost, plus the Administrative Fee, shall be
payable to City as Additional Fees within thirty (30) days of delivery of an invoice therefor.

7.10 Building Codes. All Alterations, fixtures and equipment constructed or installed
by TMO at the Airport, including the plans and specifications therefor, shall in all respects
conform to and comply with the applicable Laws (including, without limitation, ordinances,
building codes, rules and regulations of the City of Los Angeles and such other authorities as
may have jurisdiction over the Airport or TMO's operations therein), and City Policies (as
defined in Section 16.23). If and to the extent that TMO's activities or proposed Alterations
trigger an obligation or requirement on the part of City to make changes to the Airport (including
under the ADA), TMO shall indemnify, defend, and hold harmless City and City Agents from
and against any Claims arising out of such activities or Alterations. The approval by Executive
Director provided above shall not constitute a representation or warranty as to such conformity
or compliance, but responsibility therefor shall at all times remain in TMO.

7.11 Workers' Compensation. Prior to commencement of any such construction, TMO
shall first submit to City a certificate of insurance evidencing the fact that TMO (and any
relevant TMO Party) maintains workers' compensation and employer's liability coverage in the
amounts and form required by the Workers' Compensation Act and insurance Laws of the State
of California. Such certificate shall include a waiver of subrogation naming and for the benefit
of the City of Los Angeles and City Agents. Such certificate shall contain the applicable policy
number and the inclusive date for same, shall bear an original signature of an authorized
representative of the insurance carrier and shall also provide thereon that the insurance shall not
be subject to cancellation except after notice by registered mail to the City Attorney of the City
of Los Angeles at least thirty (30) days prior to the date of cancellation.

7.12 Improvement Payment and Performance Bond. In connection with the
Improvements and any other Alterations by TMO, TMO shall furnish, at its sole cost and
expense, payment and performance bonds in the principal sum of the amount of the work of
improvement proposed by TMO, or alternative security deposit for said amount acceptable to
Executive Director. TMO shall comply with the provisions of Califomia Civil Code Sections
3235 to 3242 or Section 3247 to 3252, as applicable to any such bond, by filing the original
contract and any modifications thereto in the office of the Los Angeles County Recorder,
together with the bond specified therein, and a conformed copy of such bond, filed for record as
aforesaid, shall be fumished by TMO to City. Such payment and performance bonds shall be
furnished no later than ten (10) days prior to the commencement of such work. The payment and
performance bonds shall be in substantially the same form as that of Exhibit "F" attached hereto
(or such other form as may be reasonably prescribed from time to time by the City Attorney), be
issued by a surety company satisfactory to Executive Director, and authorized and licensed to
transact business in the State of California and be for the full amount stated above with the City
of Los Angeles, Department of Airports, as obligee, and shall guarantee the full, faithful and
satisfactory payment and performance by TMO of its obligations to construct and install the
aforementioned Improvements, and shall guarantee the payment for all materials, provisions,
supplies, and equipment used in, on, for, or about the performance of TMO's works of
improvement or labor done thereon of any kind, and shall protect City from any liability, losses,
or damages arising therefrom.
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7.13 Telecommunications Facilities. TMO and its Telecommunications Service
Providers shall not install Telecommunication Facilities in any part of the Airport without
prior written approval of Executive Director and any approval required as part of City's
Tenant Improvement Approval Process. All such Telecommunications Facilities and
services shall comply with FCC licensing regulations, with City of Los Angeles building
codes, and with all other applicable Laws. All work performed in connection with the
installation of any Telecommunication Facilities shall comply with the provisions of this
Agreement applicable to construction projects. City may require its contractors or personnel
to observe such installation or servicing to assure compliance with this Agreement. In such
event, TMO shall pay to City as Additional Fees hereunder, the cost or imputed cost of such
observation and compliance monitoring. Prior to any installation or servicing of any
Telecommunication Facilities, TMO shall submit to City (with copies to LAWA Project
Management Division and Manager of LAWA Information Technology Division at 1 World
Way, Room B14, Los Angeles, CA 90045) for approval documentation of each
Telecommunication Facility and the infrastructure proposed to be used (collectively,
"Telecom Documentation"), which Telecom Documentation shall include, but not be limited
to, plans and drawings with specific routing detail, conduit types and sizes, access junction
boxes, cable descriptions (type, quantity, size) per route segment, telecommunication rooms
and closets used, termination block labeling, and cable pair assignments for each cable
segment, and a schedule with the times and locations that require access in connection with
such installation or servicing.

7.13.2 TMO shall not allow the use of, and shall not sell, lease, sublet, or
trade, Telecommunication Facilities or services to other users or operators at the Airport
without prior written approval of Executive Director. TMO shall not use, and shall not
purchase, lease, sublet or trade for, Telecommunication Facilities or services from other users
or operators at the Airport without prior written approval of Executive Director.

7.13.3 TMO agrees that the Telecommunications Facilities, and the
installation, maintenance and operation thereof shall in no way interfere with Airport
operations, or the operation of Telecommunications Facilities of City or any other tenants or
occupants of the Airport. If such interference shall occur, City shall give TMO written notice
thereof and TMO shall correct the same within twenty-four (24) hours of receipt of such
notice. City reserves the right to disconnect TMO's Telecommunications Facilities if TMO
fails to correct such interference within twenty-four (24) hours after such notice.

7.13.4 TMO shall protect, defend, indemnify and hold harmless City and City
Agents from and against Claims incurred by or asserted against City or any City Agent
arising out of TMO's installation, maintenance, replacement, use or removal of TMO's
Telecommunications Facilities.

7.13.5 TMO shall remove any Telecommunications Facilities installed by
TMO at TMO's sole cost and expense upon the expiration or early termination of this
Agreement.

7.14 Deliveries upon Completion. Within one hundred eighty (180) days of
completion of the Improvements, TMO shall furnish to City, at no charge: (a) a certificate from
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the architect(s) certifying that such Improvements have been constructed in accordance with the
approved plans and specifications and in strict compliance with all Laws; (b) five (5) complete
sets of "record" drawings, and one complete set in Computer Aided Design (CAD) format which
complies with the then current LAWA CAD standards (these drawings must include any
applicable permit numbers, the structural and other improvements installed by TMO at the
Display Locations or in the Licensed Area, and the location and details of installation of all
equipment, utility lines, heating, ventilating, and air-conditioning ducts and related matters); (c)
duplicated receipted invoices on all materials and labor costs incurred; and (d) executed
unconditional mechanics' lien releases from those parties performing or providing labor,
materials or supplies in connection with all such Improvements, which releases shall comply
with the appropriate provisions, as reasonably determined by City, of the California Civil Code.
TMO shall keep such as-built drawings current by updating the same in order to reflect thereon
any changes or modifications which may be made to such Improvements. Within ten (10) days
after completion of any such Improvements, TMO shall cause a Notice of Completion to be
recorded in the office of the Los Angeles County Recorder in accordance with Section 3093 of
the Civil Code of the State of California or any successor statute, and shall furnish a copy thereof
to City upon such recordation. If TMO fails to do so, City may execute and file the same on
behalf ofTMO as TMO's agent for such purpose, at TMO's sole cost and expense.

7.15 No Liens. TMO shall pay when due all claims for labor or materials furnished or
alleged to have been furnished to or for TMO at, on, about, or for use at the Airport or any
portion thereof. Subject to the right to bond over any such lien as set forth in this Section 7.15,
TMO shall keep the Airport, and any interest therein, free and clear of all mechanics' liens and
all other liens from any work undertaken by or on behalf ofTMO or any TMO Party. TMO shall
give City immediate written notice of any lien filed against the Airport or any interest therein
related to or arising from work performed by or for TMO or any TMO Party. Additionally,
TMO shall keep any City-owned improvements, whether Display Locations, within the Licensed
Area or out-side of the Licensed Area, free and clear of any liens or other encumbrances from
any work undertaken by or on behalf of TMO or any TMO Party. By way of specification
without limitation, TMO shall keep the Airport free from any liens arising out of any work
performed, materials furnished, or obligations incurred by or for TMO or any TMO Party, and
TMO shall indemnify, defend, protect, and hold the Airport, City and City Agents harmless
against any liens and encumbrances and all Claims arising from any work performed by or on
behalf of TMO or any TMO Party and shall pay and satisfy any such adverse judgment that may
be rendered thereon before the enforcement thereof against TMO, City, or the Airport. In the
event that TMO does not, within thirty (30) calendar days following the imposition of any such
lien, cause such lien to be released of record by payment or posting of a bond in form and
amount satisfactory to Executive Director in her or his good faith business judgment, City shall
have in addition to all other remedies provided herein and by law, the right, but not the
obligation to cause, upon twenty (20) Business Days prior written notice to TMO, the same to
be released by such means as it shall deem proper, including payment in satisfaction of any
Claim giving rise to such lien. All such sums paid by City and all expenses incurred by it in
connection therewith (including, without limitation, attorneys' fees (including, without
limitation, the imputed fees of City Attorneys», plus the Administrative Fee, shall be payable to
City by TMO as Additional Fees within thirty (30) days after written demand therefor. TMO
shall give City not less than ten (10) days' prior written notice of the commencement of the
Improvements at the Airport, and City shall have the right to post notices of non-responsibility at
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the Airport as provided by Law. In addition, City shall have the right to require that TMO pay
City's attorneys' fees and disbursements (including, without limitation, the imputed fees of City
Attorneys), court costs and other costs in defending any such action if City is named as a party to
any such action, the lien encumbers any portion or interest in the Airport or if City elects to
defend any such action or lien. Nothing in this Section shall be construed to place any
obligations upon TMO with respect to liens, loans, or mortgages placed by City, its Department
of Airports, its Board, City officers, agents, or employees.

VIII. MAINTENANCE AND REPAIR.

8.1 Maintenance and Repair. TMO acknowledges and agrees that, except to the
extent expressly set forth to the contrary in this Article VIII, City shall have no duty to maintain,
repair or replace the Display Locations or the Licensed Area (or any part thereof), or the
Improvements located therein and thereon. TMO shall, at all times and at its expense, keep and
maintain the Iconic Media Structures and each Advertising Display and other Media Element
within the Display Locations, all mechanical equipment such as, but not limited to, heat
exchangers, fans, controls and electric panels, and all of the structural and other improvements,
together with all fixtures, equipment and personal property therein, in good repair and in a clean
and orderly condition and appearance. TMO shall keep a record of all maintenance and repair
actions involving a cost of Ten Thousand Dollars ($10,000) or more that are undertaken with
respect to the terminal media concession during the Term of this Agreement, including the nature
of such matter requiring maintenance and repair, the date such matter was first observed, the
maintenance and repair action undertaken in response, the date such maintenance and repair
action was undertaken, the cost of such maintenance and repair action, any receipts and invoices
or contracts for costs and expenses incurred in connection with such maintenance and repair
action, evidence of payments made in connection therewith, and any warranties or guarantees
obtained in connection with the performance of such maintenance and repair action, and pictures
of the matter requiring maintenance and repair and the completed maintenance or repair, and any
other information relating thereto that Executive Director may request from time to time
(collectively, "TMO's Maintenance Records"). Upon any request of Executive Director and
annually, in connection with submission of the annual Business and Operations Plan, TMO shall
deliver to City an annual maintenance report with a copy of TMO' s Maintenance Records for the
Agreement Year just ended.

8.2 Cleaning and Routine Upkeep. TMO, at its sole cost and expense, shall have
primary responsibility for all maintenance, cleaning and routine upkeep of the Display Locations
and the Licensed Area and shall keep such Display Locations and the Licensed Area in a good
and clean condition at all times.

8.3 Maintenance of Plumbing. TMO shall be responsible for the maintenance, repair
and replacement of all plumbing, piping and drains, if any, within the Display Locations and the
Licensed Area. If TMO fails to maintain the plumbing, piping and drain system or places liquid,
grease, debris, and other materials that contribute to stoppage or damage to the Airport's
plumbing, and City elects to make repairs thereto, TMO will be billed for the cost thereof, plus
the Administrative Fee, to be paid by TMO to City within thirty (30) days of written demand.
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8.4 City May Repair. In the event TMO fails to accomplish any such nonstructural
repairs, replacements, rebuilding, redecorating 01' painting required hereunder (including any
preventative maintenance or emergency repairs) within a period of twenty (20) days after written
notice from Executive Director so to do, or fails to diligently repair, replace, rebuild, redecorate
or paint all portions of the Display Locations and the Licensed Area required to be repaired,
replaced, rebuilt, redecorated or painted by TMO pursuant to its approved maintenance schedule,
City shall have the right (but not the obligation), at its option, and in addition to all other
remedies which may be available to it, to repair, replace, rebuild, redecorate or paint any such
portion of the Display Locations (including any Advertising Display therein) and the Licensed
Area included in said notice, and the cost thereof, plus the Administrative Fee, shall be paid by
TMO to City as Additional Fees within thirty (30) days of written demand. Notwithstanding
anything to the contrary contained in this Agreement, the performance of such maintenance,
repair or replacement by City on TMO's behalf shall in no event be construed as a waiver of
TMO's maintenance, repair and replacement obligations under this Agreement.

8.5 Right to Enter Display Locations and Licensed Area. City shall have the right to
enter upon the Display Locations and the Licensed Area at all reasonable times to make such
repairs, alterations and replacements as may, in the opinion of Executive Director, be deemed
necessary or advisable and, from time to time, to construct or install over, in, under or through
the Display Locations and the Licensed Area new lines, pipes, mains, wires, conduits and
equipment (regardless of whether such construction by City relates to operations within the
Display Locations and the Licensed Area or outside of the Display Locations and the Licensed
Area); provided, however, that City shall use commercially reasonable efforts to minimize the
interference caused by such repair, alteration, replacement or construction with the use of the
Display Locations and the Licensed Area by TMO; and provided, further, that nothing herein
shall be construed as relieving TMO of any obligation imposed upon it herein to maintain the
Display Locations and the Licensed Area and the Improvements and utility facilities therein.
City shall have the right to enter the Licensed Area at any time to maintain 01' repair emergency
systems when loss of life or damage to property may potentially result. Notwithstanding
anything to the contrary contained in this Section 8.5, if during the performance of such work by
City, any Advertising Display or other Media Element is required to be closed for five (5) or
more complete and consecutive days (unless such closure is the result of TMO's failure to
perform its obligations under this Agreement), then TMO may seek to have the MAG allocated
for any such Advertising Display or other Media Element to be equitably abated for the period
commencing on the 6th day following the date that any such Advertising Display or other Media
Element is so forced to close until the interference causing such closure of any such Advertising
Display or other Media Element has ceased by providing the Executive Director with the
information set forth in Section 4.1.1(c)(ii) hereof and the City shall abate the MAG as provided
in such Section.

8.6 Provision of Utilities. Throughout the term of this Agreement, to the extent not
provided by City at City's election, TMO shall, at its sole cost and expense, take whatever action
is required to obtain all utility service necessary for the operation of the Display Locations
(including all Advertising Display and other Media Elements therein), and TMO shall make the
necessary arrangements with all utility providers to bring all required water, sanitary sewer,
telephone, electricity, gas and any and all other utilities lines to and within the Display Locations
and (except for electricity) the Licensed Area in accordance with plans and specifications
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approved by City. City shall have the right, but not the obligation or responsibility, for the use of
TMO or for the use of others at Airport, to maintain existing and future utility systems or
portions thereof on the Display Locations and (except for electricity) the Licensed Area,
including, without limitation, systems for the supply of heat and electricity and for the furnishing
of fire alarm, fire protection, sprinkler, air conditioning, telephone, telegraph, teleregister and
intercommunication services, including lines, pipes, mains, wires, conduits and equipment
connected without appurtenant to all such systems. TMO shall reimburse City for its pro-rata
share of costs of such maintenance. Within each Facility, TMO's pro-rata share shall be based
on a reasonable and appropriate methodology or basis as determined by the Executive Director.
Notwithstanding any other provision of this Agreement, City shall not be liable or responsible
for any unavailability, failure, stoppage, interruption or shortage of any utilities or other services,
however or by whom caused, except for the provision of MAG abatement as provided in the
following sentence. Notwithstanding anything to the contrary contained in this Section 8.6, if
any utility to the Display Locations and the Licensed Area or any portion thereof is supplied by
or through City, and due to City's sole negligence or intentional act, such utility to the Display
Locations and the Licensed Area or any portion thereof is interrupted to the extent that any
Iconic Media Structure, Advertising Display 01' other Media Element is required to be closed for
five (5) or more complete and consecutive days, then the TMO may seek to have the MAG
allocated for any such Iconic Media Structure, Advertising Display or other Media Element to be
abated for the period commencing on the 6th day following the date that any such Iconic Media
Structure or Advertising Display or other Media Elements is forced to close until the applicable
utilities causing such forced closure are restored by providing the Executive Director with the
information set forth in Section 4.1.1(c)(ii) hereof and the City shall abate the MAG as provided
in such Section.

8.7 Evidence of Payment. In any suit, action or proceeding of any kind between the
parties hereto, any receipt showing the payment of any sum(s) by City for any work done or
material furnished shall be prima facie evidence against TMO that the amount of such payment
was necessary and reasonable. Should Executive Director elect to use City operating and
maintenance staff in making any repairs, replacements or alterations and to charge TMO with the
cost of same, any timesheet of any employee of City showing hours of labor 01' work allocated to
any such repair, replacement or alteration, or any stock requisition of City showing the issuance
of materials for use in the performance thereof, shall be prima facie evidence against TMO that
the amount of such charge was necessary and reasonable. Notwithstanding the foregoing, TMO
shall have the right to dispute the reasonableness of any such charge and in the event of any such
dispute, the parties shall negotiate in good faith to seek a mutually satisfactory resolution within
twenty (20) business days.

IX. TERMINAnON FOR CONVENIENCE; TERMINATION PAYMENTS;
QUALIFIED INVESTMENTS.

9.1 Termination for Convenience. In the event that the Executive Director, in his or
her sole discretion, at any time determines that efficient or convenient Airport operations require
the use of any portion of the Display Locations or the Licensed Area, City shall have the absolute
right to terminate this Agreement with respect to such portion of the Display Locations or the
Licensed Area (a "Termination for Convenience"), upon not less than ninety (90) days' prior
written notice to TMO (a "Convenience Termination Notice"). In connection with any
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Termination for Convenience, City (upon the determination of the Executive Director) shall have
the right to terminate any Media Agreement applicable to the portion of the Display Locations or
the Licensed Area so terminated by City. The Convenience Termination Notice shall set forth a
description of the Display Locations or portion of the Licensed Area that is the subject of the
Termination for Convenience (the "Terminated Area") and shall set forth the effective date of
such termination ("Convenience Termination Date"). On or before the Convenience
Termination Date, TMO shall, with respect to the Terminated Area, perform its removal and
surrender obligations set forth in this Agreement (including, without limitation, TMO's
obligations set forth in Section 2.4 above). In the event of a Termination for Convenience under
this Section 9.1, City shall pay to TMO an amount equal to the Convenience Termination
Payment within thirty (30) days following the Convenience Termination Compliance Date.
TMO specifically acknowledges that this Termination for Convenience provision is a material
inducement to City to allow TMO to enter into this Agreement. In the event of a Termination for
Convenience, the MAG shall be equitably adjusted to reflect the loss of the Iconic Media
Structures, Advertising Displays or other Media Elements within the Terminated Area, such
adjustment to be based on the then current MAG Amount for such Iconic Media Structures,
Advertising Displays or other Media Elements as ofthe Convenience.Termination Date.

9.2 Termination Payment. In the event of a Termination for Convenience under
Section 9.1 above, TMO shall receive from City a payment in respect of such termination as set
forth in Section 9.2.1 below; provided, however, City shall have the right to offset against the
amount of such termination payment any amounts which may then be due and payable by TMO
to City under this Agreement; and provided, further, that City shall have the right to withhold
from such termination payment as security for the performance of any other uncured Default by
TMO (i) an amount equal to the estimated damage or loss to City as the result of such uncured
Default as reasonably estimated by the Executive Director or (ii) if the damage or loss to City as
the result of such uncured Default cannot be reasonably estimated in monetary terms, an amount
equal to ten percent (10%) of such termination payment.

9.2.1 Termination Payment - Termination for Convenience. The term
"Convenience Termination Payment" shall mean an amount equal to that portion ofTMO's
Qualified Investments with respect to Improvements and Alterations within the Terminated
Area that have not been amortized as of the Convenience Termination Date, with the
amortization of each such Qualified Investment being calculated on a fully amortized basis
over an amortization period beginning on the respective dates that such Improvements or
Alterations were placed in service and ending on the Expiration Date (herein, "TMO's Un-
Amortized Qualified Investment Amount").

9.2.2 Convenience Termination Compliance Date. The term "Convenience
Termination Compliance Date" shall mean the date that all of the following have occurred:
(i) TMO has vacated and surrendered the Terminated Area in accordance with the surrender
and removal obligations under this Agreement; (ii) if required by the Executive Director in
his or her sole discretion, City has received the Termination Release signed by TMO and any
terminated Sponsor (provided, however, that payment to TMO of TMO's share of any
Convenience Termination Payment shall not be withheld or delayed solely as a result of any
such Sponsor's failure to provide such Sponsor's Termination Release); and (iii) the
Convenience Termination Date has occurred.
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9.3 Oualified Investments Defined. Subject to the limitation and conditions set forth
in Section 9.4 below, the term "Qualified Investments" shall mean the following amounts
described below in this Section 9.3 (each, individually, a "Qualified Investment"):

9.3.1 Improvements. An amount equal to the actual costs incurred by TMO
for the design and construction of the Improvements, as verified by the Executive Director.

9.3.2 Other Alterations. Any other Alterations by TMO that the Executive
Director (in the Executive Director's reasonable discretion) approves in writing as eligible to.
be a Qualified Investment in such amount as is approved by the Executive Director.

9.4 Additional Conditions Applicable to Oualified Investments. With respect to any
expenditure described in Section 9.3 above, such expenditure must satisfy the following
additional requirements and conditions in order to be classified as a Qualified Investment:

9.4.1 Submittal to the Executive Director. Any expenditure during the term
of this Agreement which TMO desires to be classified as a Qualified Investment must be
submitted to the Executive Director for verification within nine (9) months following the
earliest to occur of the following (to the extent applicable): (i) the issuance of a certificate of
substantial completion by the project architect or general contractor, (ii) the issuance of a
certificate of occupancy or the commencement of business operations to which the work or
Improvement relates, or (iii) the project has been closed-out pursuant to the Tenant
Improvement Approval Process.

9.4.2 Required Information; Approval. For purposes of the Executive
Director's verification of such expenditures, TMO must provide to City within said nine (9)
month period a schedule of all Qualified Investments which schedule shall show line item
detail information as to each cost, including, but not limited to, description, payee and date of
payment. TMO must also provide within said nine (9) month period depreciation and
amortization schedules showing the investment amounts being depreciated or amortized, as
applicable, over the applicable depreciation or amortization periods described in Section 9.2
(and its subsections). TMO shall also be responsible for providing within said uine (9)
month period reasonable documentation to City indicating that the amounts were expended
(including, but not limited to, copies of returned checks and lien waivers, if requested), that
they are true and correct, and why they are eligible to be included in the Qualified Investment
amount. The Executive Director, in its sole discretion which shall not be unreasonable, will
decide if such amount may then be included as part of the Qualified Investment amount.
With respect to the depreciation or amortization of Qualified Investments, such Qualified
Investments shall be fully depreciated or amortized over the applicable depreciation or
amortization period, with no residual value. All depreciation and amortization calculations
shall be subject to the review and approval of the Executive Director. City shall have the
right to audit the Books and Records of TMO in accordance with the provisions of Section
4.4 above.

9.4.3 Other Limitations on Oualified Investments. Amounts eligible as
Qualified Investments shall not include any interest or financing costs, and architectural and
design costs shall not exceed twenty percent (20%) of the cost of the related Improvements.
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Costs incurred for personal property not pennanentiy installed on the Display Locations or
within the Licensed Area shall not be eligible as Qualified Investments.

9.5 No Other Compensation. TMO acknowledges and agrees that, except for the
Convenience Termination Payment in connection with a Termination for Convenience, TMO
have absolutely no right to any payment, claim, damage, offset or other compensation in
connection with the termination of this Agreement as to all or any part of the Display Locations
or the Licensed Area. Without limiting the generaiity of the foregoing, no payment or other
compensation shall be payable to TMO in connection with the termination of this Agreement as
a result ofTMO's Default.

X. AIRPORT CONSTRUCTION; AIRPORT OPERATIONS.

. 10.1 Airport Construction; Aimort Operations. City reserves the right to further
develop or improve the landing area of Airport or any other portion of the Airport, as it sees fit,
regardless of the desires or view ofTMO, and without interference or hindrance by TMO. TMO
recognizes and agrees that City, from time to time during the term of this Agreement, may
construct, cause to be constructed, or permit construction, of City-approved improvements of
various sizes and complexity. TMO further recognizes that such construction and other security
related restrictions may restrict access to the Display Locations or the Licensed Area and the
amount of revenue generated therefrom. TMO agrees that City shall not be liable for losses Of

damages arising from disruptions caused by City-approved construction or other restrictions
affecting access to the Display Locations or the Licensed Area, and hereby waives any Claims
against City and City Agents arising therefrom. Notwithstanding the foregoing, in the event of
any Obstruction of any Advertising Display, Sponsorship Activation or other Media Element for
five (5) or more complete and consecutive days, then TMO may seek to have the MAG allocated
for any such Advertising Display, Sponsorship Activation or other Media Element to be
equitably abated for the period commencing on the 6th day following the date that any such
Advertising Display, Sponsorship Activation or other Media Element is so obstructed until the
date the Obstruction is removed by providing the Executive Director with the information set
forth in Section 4.1.1(c)(ii) hereof and the City shall abate the MAG as provided in such Section.
City shall endeavor to use commercially reasonable efforts to keep TMO informed of
construction plans that may materially and adversely impact the operations of the terminal media
concession. There is also hereby reserved to City, its successors and assigns, for the use and
benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface
of the Airport, This public right of flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for navigation or flight through the said
airspace or landing at, taking off from, or operating at the Airport. TMO agrees not to make any
claim Of institute legal action against City under any theory of recovery for any interference with
TMO's Media concession which may result from noise emanating from the operation of aircraft
to, from, Of upon the Airport, and TMO hereby waives any Claims against City and City Agents
arising therefrom.

10.2 No Right to Temporary Space. Temporary disruptions to TMO's operations,
including restricted access to any Facility during any construction or security alert, shall not
entitle TMO to a temporary location elsewhere Of any other compensation (except for the
abatement of MAG as provided in Section 10.1 above).
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XI. TERMINATION/CANCELLATION.

11.1 Defaults. The occurrence of anyone of the following events shall constitute a
default on the part ofTMO ("Default"):

11.1.1 Abandorunent. The abandorunent of the Media concession within the
meaning of Califomia Civil Code Section 1951.3;

11.1.2 Failure to Pay Fees. Failure to pay any installment of Fees or any
other monies due and payable hereunder, said failure continuing for a period of ten (10)
business days after the same is due;

11.1.3 Assiznment for Creditors. A general assigrunent for the benefit of
creditors by TMO or by any guarantor or surety ofTMO's obligations hereunder;

11.1.4 Filing of Bankruptcy Petition. The filing of a voluntary petition in
bankruptcy by TMO, the filing by TMO of a voluntary petition for an arrangement, the filing
by or against TMO of a petition, voluntary or involuntary, for reorganization, or the filing of
an involuntary petition by the creditors of TMO, said involuntary petition remaining
undischarged for a period of sixty (60) days, or the receivership, attachment, or other judicial
seizure of substantially all of TMO's assets at the Airport, such attachment or other seizure
remaining undismissed or undischarged for a period of sixty (60) days after the levy thereof;

11.1.5 Failure to Maintain Iconic Media Structures. Except as otherwise
provided in this Agreement, any of the Iconic Media Structures is not lit and displaying
Content for an aggregate of four (4) hours or more in any period of three (3) consecutive
months, unless otherwise approved in writing by the Executive Director in her or his
reasonable discretion;

11.1.6 Death; Dissolution. Death or disability of TMO, if TMO is a natural
person, or the failure by TMO to maintain its legal existence, if TMO is a corporation,
partnership, limited liability company, trust or other legal entity;

11.1.7 Failure to Deliver Ancillary Documents. Failure of TMO to execute
and deliver to City any estoppel certificate, subordination agreement, report (including,
without limitation, reports required under Section 4.2), financial statement or other document
required under this Agreement within the time periods and in the manner provided in this
Agreement, where such failure remains uncured for a period of five (5) business days
following written notice by City to TMO;

11.1.8 Incomplete Records. TMO fails to maintain adequate Books and
Records reflecting its business as required hereunder (including without limitation,
information regarding Gross Revenues, and the costs of construction for the Initial
Improvements);

11.1.9 Transfers. An assigrunent or sublease, or attempted assignment or
sublease, of this Agreement or any other Transfer ofTMO's interest under this Agreement, in
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whole or in part, by TMO contrary to the provision of Article XIV without the prior written
consent of City as required hereunder;

11.1.10 Faithful Performance Guarantee. Failure of TMO to provide and
maintain the Faithful Performance Guarantee as required under this Agreement for a period
of ten (10) business days after receipt of written notice from City of such failure;

11.1.11 Other Defauits. A default under any other agreement with the City of
Los Angeles Department of Airports beyond any applicable notice and cure period under
such agreement;

11.1.12 General Non-Monetary Defaults. Failure in the performance of any
ofTMO's covenants, agreements or obligations hereunder (except those failures specified as
events of Default in Sections 11.1.1, 11.1.2, 11.1.4, 11.1.5, 11.1.7, 11.1.10, 11.1.13, 11.1.15,
11.1.16 herein or any other subsections of this Section 11.1, which shall be governed by the
notice and cure periods set forth in such other subsections), which failure continues for thirty
(30) days after written notice thereof from City to TMO, provided that, if TMO has
commenced such cure within such thirty (30) day period, and has exercised reasonable
diligence to cure such failure and such failure cannot be cured within such thirty (30) day
period despite reasonable diligence, TMO shall not be in Default under this Section 11.1.12
so long as TMO thereafter diligently and continuously prosecutes the cure without
interruption to completion and actually completes such cure within one hundred twenty (120)
days after the giving of the aforesaid written notice to the extent such cure can reasonably be
completed within such one hundred twenty (120) day period;

11.1.13 Chronic Delinquency. Chronic delinquency by TMO in the payment
of Fees, or any other periodic payments required to be paid by TMO under this Agreement.
"Chronic Delinquency" means failure by TMO to pay Fees, or any other payments required
to be paid by TMO under this Agreement within seven (7) days after the date due, and which
occurs three (3) or more times during any period of twelve (12) consecutive months;

11.1.14 Termination ofInsurance. Any insurance required to be maintained
by TMO pursuant to this Agreement shall be canceled or terminated or shall expire or be
reduced or materially changed, except as permitted in this Agreement, and TMO fails to
obtain replacement insurance within two (2) business days after receipt of written notice
from City of the failure to carry the proper insurance coverage required of TMO hereunder;

11.1.15 Liens. Any failure by TMO to discharge any lien or encumbrance
placed on the Airport or any part thereof in violation of this Agreement within thirty (30)
days after the date that TMO has received actual notice that such lien or encumbrance is filed
or recorded against the Airport or any part thereof;

11.1.16 Revocation of Licenses. An act occurs which results in the
suspension or revocation of the rights, powers, licenses, permits and authorities necessary for
the conduct and operation of the business of TMO authorized herein for a period of more
than sixty (60) days;
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11.1.17 Hazardous Materials. Any failure by TMO to promptly remove,
abate or remedy any Hazardous Materials located in, on or about the Airport in connection
with any failure by TMO to comply with TMO's obligations under Article XV to the extent
required by any applicable Hazardous Materials Laws; and

11.1.18 False Representations. Any representation of TMO herein, in the
Proposal or in any financial statement or other materials provided by TMO or any guarantor
of TMO's obligations under this Agreement shall prove to be untrue or inaccurate in any
material respect, or any such financial statements or other materials shall have omitted any
material fact.

TMO agrees that any notice given by City pursuant to this Section II shall satisfy
the requirements for notice under California Code of Civil Procedure Section 1161, and City
shall not be required to give any additional notice in order to be entitled to commence an
unlawful detainer proceeding.

11.2 City's Remedies.

11.2.1 Termination. In the event of any Default by TMO and the failure of
TMO to cure the same during any applicable notice and cure periods as provided in this
Agreement, then in addition to any other remedies available to City at law or in equity and
under this Agreement, City may terminate this Agreement immediately and all rights of
TMO hereunder by giving written notice to TMO of such intention to terminate. If City shall
elect to so terminate this Agreement, then City may recover from TMO:

(a) the worth at the time of award of any unpaid Fees and any other
sums due and payable which have been earned at the time of such termination; plus

(b) the worth at the time of award of the amount by which the unpaid
Fees and any other sums due and payable which would have been earned after
termination until the time of award exceeds the amount of such rental loss TMO proves
could have been reasonably avoided; plus

(c) the worth at the time of award of the amount by which the unpaid
Fees and any other sums due and payable for the balance of the term of this Agreement
after the time of award exceeds the amount of such rental loss that TMO proves could be
reasonably avoided; plus

(d) any other amount necessary to compensate City for all the
detriment proximately caused by TMO's failure to perform its obligations under this
Agreement or which in the ordinary course would be likely to result therefrom, including,
without limitation, any costs or expenses incurred by City (i) in retaking possession of the
Display Locations or the Licensed Area; (ii) in maintaining, repairing, preserving,
restoring, replacing, cleaning, altering, remodeling or rehabilitating any affected portions
of the Facilities or the Airport, including, without limitation, such actions undertaken in
connection with entering into a new Media concession to a new concessionaire or tenant;
(iii) for brokerage commissions, advertising costs and other expenses of entering into a
new Media concession to a new concessionaire or tenant; or (iv) in carrying the Iconic
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Media Structures, Advertising displays and other Media Elements, including, without
limitation, taxes and utilities; plus

(e) such reasonable attorneys' fees incurred by City as a result of a
Default, and costs in the event suit is filed by City to enforce such remedy; and plus

(f) at City'S election, such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by applicable Laws.

As used in subsections (a) and (b) above, the "worth at the time of award" is
computed by allowing interest at an annual rate equal to seven and one-half percent (7.5%) per
armum or the maximum rate permitted by law, whichever is less. As used in subsection (c)
above, the "worth at the time of award" is computed by discounting such amount at the
discount rate of Federal Reserve Bank of San Francisco at the time of award, plus one percent
(1%).

TMO hereby waives for TMO and for all those claiming under TMO all right now
or hereafter existing to redeem by order or judgment of any court or by any legal process or writ,
TMO's right of occupancy of any portion ofthe Airport after any termination of this Agreement,
specifically, TMO waives redemption or relief from forfeiture under California Code of Civil
Procedure Sections 1174 and 1179, or under any other pertinent present or future Laws, in the
event TMO is lawfully evicted or City takes lawful possession of the Display Locations and the
Licensed Area by reason of any Default ofTMO hereunder.

11.2.2 Continuation of Agreement. In the event of any Default by TMO,
then in addition to any other remedies available to City at law or in equity and under this
Agreement, City shall have the remedy described in California Civil Code Section 1951.4,
and the following provision from such Civil Code Section is hereby repeated: "The Lessor
has the remedy described in California Civil Code Section 1951.4 (lessor may continue lease
in effect after lessee's breach and abandonment and recover rent as it becomes due, if Lessee
has right to sublet or assign, subject only to reasonable limitations)." In addition, City shall
not be liable in any way whatsoever for its failure or refusal to enter into a new Media
concession. For purposes of this Section 11.2.2, the following acts by City will not constitute
the termination ofTMO's rights as Media concessionaire:

(a) Acts of maintenance or preservation or efforts to enter into a new
Media concession, including, without limitation, alterations, remodeling, redecorating,
repairs, replacements or painting as City shall consider advisable, or

(b) The appointment of a receiver upon the initiative of City to protect
City's interest under this Agreement.

Even if TMO has abandoned the terminal media concession, this Agreement shall
continue in effect for so long as City does not terminate TMO's right to possession, and City
may enforce all its rights and remedies under this Agreement, including, without limitation, the
right to recover Fees as it becomes due. Any such payments due City shall be made upon
demand therefor from time to time and TMO agrees that City may file suit to recover any sums
falling due from time to time. Notwithstanding the exercise by City of its right under this
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Section to continue the Agreement without termination, City may do so without prejudice to its
right at any time thereafter to terminate this Agreement in accordance with the other provisions
contained in this Section.

11.2.3 Re-entry. In the event of any Default by TMO, City shall also have
the right, with or without terminating this Agreement, in compliance with applicable law, to
re-enter the Display Locations and the Licensed Area, by force if necessary, and remove all
persons and property from the Display Locations and the Licensed Area; such property may
be removed and stored in a public warehouse or elsewhere at the cost of and for the account
ofTMO.

11.2.4 Re-licensing. In the event that City shall elect to re-enter as provided
in Section 11.2.3 or shall take possession of the Display Locations and the Licensed Area
pursuant to legal proceeding or pursuant to any notice provided by law, then if City does not
elect to terminate this Agreement as provided in Section 11.2.1, City may from time to time,
without terminating this Agreement, enter into a new terminal media concession agreement
for such term or terms and at such Fees or rentals and upon such other terms and conditions
as City in its sole discretion may deem advisable. In the event that City shall elect to enter
into a new terminal media concession agreement, then rentals received by City from such
new concession shall be applied in the following order: (a) to reasonable attorneys' fees
incurred by City as a result of a Default and costs in the event suit is filed by City to enforce
such remedies; (b) to the payment of any indebtedness other than Fees due hereunder from
TMO to City; (c) to the payment of any costs of such new concession; (d) to the payment of
the costs of any alterations and repairs to the Display Locations or the Licensed Area; (e) to
the payment of Fees due and unpaid hereunder; and (f) the residue, if any, shall be held by
City and applied in payment of future Fees and other sums payable by TMO hereunder as the
same may become due and payable hereunder. Should that portion of such rentals received
from such new concession during any month, which is applied to the payment of Fees
hereunder, be less than the Fees payable during the month by TMO hereunder, then TMO
shall pay such deficiency to City. Such deficiency shall be calculated and paid monthly.
TMO shall also pay to City, as soon as ascertained, any costs and expenses incurred by City
in such re-licensing or in making such alterations and repairs not covered by the rentals
received from such re-Iicensing.

11.2.5 Termination. No re-entry or taking of possession of the Display
Locations or the Licensed Area by City pursuant to this Section 11.2 shall be construed as an
election to terminate this Agreement unless a written notice of such intention is given to
TMO or unless the termination thereof is decreed by a court of competent jurisdiction.
Notwithstanding entering into any new terminal media concession agreement without
termination by City because of any Default by TMO, City may at any time after entering into
such new concession elect to terminate this Agreement for any such Default.

11.2.6 Cumulative Remedies. The remedies herein provided are not
exclusive and City shall have any and all other remedies provided herein or by law or in
equity including, without limitation, any and all rights and remedies of City under California
Civil Code Section 1951.8, California Code of Civil Procedure Section 1161, et seq., or any
similar, successor or related provision of Law.
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11.2.7 No Surrender. No act or conduct of City, whether consisting of the
acceptance of the keys to the Display Locations or the Licensed Area, or otherwise, shall be
deemed to be or constitute an acceptance of the surrender of the Licensed Area by TMO prior
to the expiration of the Term, and such acceptance by City of surrender by TMO shall only
flow from and must be evidenced by a written acknowledgment of acceptance of surrender
signed by City. The surrender of this Agreement by TMO, voluntarily or otherwise, shall not
work a merger unless City elects in writing that such merger take place, but shall operate as
an assignment to an assignee designated by the City of any and all existing Media
Agreements, or City may, at its option, elect in writing to treat such surrender as a merger
terminating TMO's estate under this Agreement, and thereupon City may terminate any or all
such Media Agreements by notifying the Sponsor or Advertiser of its election so to do within
thirty (30) days after such surrender.

11.2.8 City's Lien. In addition to any statutory lien City has, TMO hereby
grants to City a continuing security interest for all sums of money becoming due hereunder
upon personal property of TMO situated on or about the Display Locations and the Licensed
Area and such property will not be removed therefrom without the consent of City until all
sums of money then due City have been first paid and discharged. If a Default occurs under
this Agreement, City will have, in addition to all other remedies provided herein or by law,
all rights and remedies under the Uniform Commercial Code, including, without limitation,
the right to sell the property described in this Section 11.2.8 at public or private sale upon
fifteen (15) days' notice to TMO. This contractual lien will be in addition to any statutory
lien for rent.

11.2.9 TMO's Waiver of Redemption. TMO waives redemption or relief
from forfeiture under California Code of Civil Procedure Sections 1174 and 1179, or under
any other pertinent present or future Laws, in the event TMO is lawfully evicted 01' City
lawfully takes possession of the Display Locations or the Licensed Area by reason of any
Default ofTMO hereunder.

11.3 Right to Remove Equipment. Subject to the provisions of Article VII and its
subsections herein and Section 11.2.8, TMO shall have the right to remove its equipment,
supplies, furnishings, inventories, removable fixtures and other trade fixtures and personal
property from the Display Locations and the Licensed Area. If TMO fails to remove said
property, said property shall be considered abandoned and City may dispose of same as it sees
fit.

11.4 Surrender to be in Writing. No agreement of surrender 01' to accept surrender
shall be valid unless acknowledged in writing by Executive Director. Neither the doing nor
omission of any act or thing by any of the officers, agents or employees of City shall be deemed
an acceptance of a surrender of the Display Locations or the Licensed Area utilized by TMO
under this Agreement.

11.5 Additional Rights of City. City, upon termination or cancellation of this
Agreement, or upon reentry, regaining or resumption of possession ofthe Display Locations and
the Licensed Area, may occupy the Display Locations and the Licensed Area and shall have the
right to permit any person, firm or corporation to enter upon the Display Locations and the
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Licensed Area and use the same. Such occupation by others may be of only a part of the Display
Locations and the Licensed Area, or the whole thereof or a part thereof together with other space,
and for a period of time the same as or different from the balance of the term remaining
hereunder, and on terms and conditions the same as or different from those set forth in this
Agreement. City shall also have the right to repair or to make such structural or other changes in
the Display Locations and the Licensed Area as are necessary in its judgment to maintain the
suitability thereof for uses and purposes similar to those granted under this Agreement.

11.6 Acceptance Is Not a Waiver. No acceptance by City of the fees and charges for
other payments specified herein, in whole or in part, and for any period or periods, after a
Default of any of the terms, covenants and conditions to be performed, kept or observed by
TMO, other than the Default in the payment thereof, shall be deemed a waiver of any right on the
part of City to cancel or terminate this Agreement on account of such Default.

11.7 Waiver Is Not Continuous. No waiver by City at any time of any Default on the
part of TMO in the performance of any of the terms, covenants or conditions hereof to be
performed, kept or observed by TMO shall be or be construed to be a waiver at any time
thereafter by City of any other or subsequent default in performance of any of sald terms,
covenants or conditions.

11.8 Reserved.

11.9 Survival of TMO's Obligations. In the event this Agreement is terminated or
canceled by City, or in the event City re-enters, regains or resumes possession of the Display
Locations and the Licensed Area, all of the obligations ofTMO hereunder shall survive and shall
remain in full force and effect for the full term of this Agreement, other than those obligations of
TMO which expressly survive the expiration or earlier termination of this Agreement, which
obligations shall survive the expiration or earlier termination of this Agreement for a period of
time as may be set forth in any applicable statute of limitations.

11.10 Cancellation or Termination By TMO. This Agreement may be cancelled or
terminated by TMO by giving a thirty (30) day written notice to City upon the happening of one
or more of the occurrences specified in Sections 11.10.1 through 11.10.3.

11.10.1 Permanent Abandonment. The permanent abandonment of Airport's
passenger terminals for use by airlines or the permanent removal of all certificated passenger
airline service from Airport for a period in excess of thirty (30) consecutive days;

11.10.2 Material Restriction of Operation. The lawful assumption by the
United States government, or any authorized agency thereof, of the operation, control or use
of Airport, or any substantial part thereof, in such manner as to materially restrict TMO from
operating thereon for a period of at least ninety (90) consecutive days; or

11.10.3 Federally-Required Amendments. Any exercise of authority as
provided in Section 16.8 hereof which shall so interfere with TMO's use of the Display
Locations and the Licensed Area as to constitute a termination, in whole, of this Agreement
by operation oflaw in accordance with the Laws of the United States.
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11.11 Damaged Improvements. In the event that the structural or other improvements
or furnishings and supplies constructed or installed by TMO in anyone or all of the Display
Locations or the Licensed Area are damaged or destroyed, in whole or in part, from any cause
whatsoever other than due to the gross negligence or intentional misconduct of City or the City
Agents, TMO shall forthwith proceed with the removal of the debris and damaged or destroyed
structural or other improvements, equipment, furnishings and supplies and thereafter shall
proceed with all dispatch with the reconstruction work necessary to restore the damaged or
destroyed Display Locations or the Licensed Area to the condition they were in prior to the
occurrence of such damage or destruction and all costs and expense incurred in connection
therewith shall be paid by TMO.

11.12 Service During Removal. Upon the termination, cancellation or expiration of this
Agreement, and under circumstances permitting TMO to remove from the Display Locations or
the Licensed Area removable property belonging to TMO, TMO will only be allowed to remove
such property from the Display Locations or the Licensed Area in accordance with a transition
plan approved in advance by the Executive Director. TMO will fully cooperate with City and
any succeeding terminal media operator or concessionaire with respect to the Display Locations
or the Licensed Area to ensure an effective and efficient transition of terminal media concession
operations. Subject to any remedies which City may have to secure any unpaid fees or charges
due under this Agreement, TMO shall have the right to remove from the Display Locations and
the Licensed Area only those items of movable equipment and furnishings installed by it;
provided, however, TMO shall repair all damage done to said areas and other City-owned
property resulting from the removal of such machinery, equipment and fixtures.

1J.l3 City May Renovate. If, during the last month of this Agreement, TMO has
removed all or substantially all of its property from the Display Locations and the Licensed Area,
City may enter said Display Locations and the Licensed Area and alter, renovate or redecorate
the same.

11.13.1 Viewing By Prospective Competitors. At any time, and from time to
time, during ordinary business hours, within twelve (12) months preceding the expiration of
the term of this Agreement, City, by its agents and employees, shall have the right to
accompany prospective terminal media operators, concessionaires or users of the Display
Locations and the Licensed Area, for the purpose of exhibiting and viewing all parts of the
same.

11.13.2 Tenancy at Sufferance. Any holding over after the expiration of the
Term or earlier termination of this Agreement with the written permission of the Executive
Director, shall be a month-to-month tenancy at sufferance, terminable by the City or TMO by
no less than thirty (30) days prior written notice, and shall otherwise be on the terms and
conditions herein specified, so far as applicable. Any holding over after the expiration of the
Term, or earlier termination of this Agreement, without the express written consent of City,
shall constitute a Default and, without limiting City's remedies provided in this Agreement,
such holding over shall be construed to be a tenancy at sufferance, at a rental rate equal to
one hundred fifty percent (150%) of the MAG last due in this Agreement, plus Additional
Fees, and shall otherwise be on the terms and conditions herein specified, so far as
applicable. During any such period, TMO's Faithful Performance Guarantee shall continue
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in effect. If the Display Locations and the Licensed Area is not surrendered at the end of the
Term or sooner termination of this Agreement, and in accordance with the provisions of
Sections 2.4 and Article XV, TMO shall indemnify, defend and hold City and City Agents
harmless from and against any and all Claims resulting from delay by TMO in so
surrendering the Display Locations or the Licensed Area including, without limitation, any
Claims resulting from any claim against City or any City Agent made by any succeeding
terminal media operator or concessionaire or prospective terminal media operator or
concessionaire founded on or resulting from such delay and losses to City due to lost
opportunities to lease or grant a concession to any portion of the Display Locations or the
Licensed Area to any such succeeding terminal media operator or concessionaire or
prospective terminal Media operator or concessionaire, together with, in each case, actual
attorneys' fees and costs.

XII. DAMAGE OR DESTRUCTION TO LICENSED AREA.

12.1 Damage or Destruction to Display Locations or Licensed Area.

12.1.1 Insured Damage. If, during the term of this Agreement, the Licensed
Area or any Improvements in or on the Display Locations are partially or totally destroyed
from a risk covered by the insurance required to be maintained by TMO pursuant to Section
13.3 herein, thereby rendering sald Display Locations or the Licensed Area partially or
totally inaccessible or unusable, TMO shall restore the Display Locations or the Licensed
Area to substantially the same condition as they were immediately before destruction. The
proceeds from any property or casualty insurance policy or policies maintained by TMO
relating to the Licensed Area and the Improvements in or on the Display Locations shall be
used for the reconstruction of the Licensed Area or the Improvements in or on the Display
Locations. In the event that for any reason TMO fails to use any such proceeds for the
purpose of the reconstruction of the Licensed Area or the Improvements in or on the Display
Locations, such proceeds shall be paid to City. If the proceeds from any property or casualty
insurance policy maintained by TMO are insufficient to cover the cost of such restoration, or
if TMO fail to maintain the required insurance, then TMO shall promptly contribute the
shortfall necessary to complete the restoration.

12.1.2 Uninsured Damage. If, during the term of this Agreement, any Iconic
Media Structure or Improvements are partially or totally destroyed from a risk not required to
be covered by the property, casualty, or fire and extended coverage insurance required to be
maintained by TMO pursuant to Section 13.3 herein, thereby rendering said Iconic Media
Structure or Improvements partially or totally inaccessible or unusable, such destruction shall
not automatically terminate this Agreement. If, however, the cost of restoration exceeds
twenty five percent (25%) of the full replacement value of such Iconic Media Structure or
Improvements, as said value existed immediately before said destruction, TMO may, at
TMO's option, terminate this Agreement as to that portion of the Display Locations or the
Licensed Area so damaged or destroyed by giving written notice to City within sixty (60)
days from the date of discovery of such destruction. If TMO elects to terminate as above
provided, TMO shall be obligated, unless otherwise directed by City, to demolish all
damaged improvements and remove all debris from the Airport at TMO's sole cost. IfTMO
fails to exercise its right to terminate this Agreement or if such damage was the result of the
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negligent act or omission of TMO or any TMO Party, this Agreement shall continue in full
force and effect for the remainder of the term specified herein and TMO shall restore the
Iconic Media Structure or Improvements to substantially the same condition as they were in
immediately before destruction.

12.1.3 Abatement of Fees. Except as expressly provided in this Section,
12.1.3, TMO's obligation to pay Fees under this Agreement shall not be abated during the
period of any damage, destruction or restoration. In the event of substantial damage or
destruction to all or a portion of the Display Locations or the Licensed Area that are not the
result of the negligence or intentional misconduct of TMO 01' any of the TMO Parties, then
the MAG with respect to any Advertising Displays, Sponsorship Activations or other Media
Elements within such Display Locations or the Licensed Area shall be equitably abated in
proportion to the degree to which the use of any Advertising Displays, Sponsorship
Activations or other Media Elements within such Display Locations or the Licensed Area is
impaired as a result of such damage or destruction as reasonably determined by the Executive
Director. With respect to such damage or destruction of the Improvements, the time period
for such abatement shall not extend beyond the time reasonably necessary for TMO to repair
or restore the Improvements as determined by the Executive Director. In the event of
damage or destruction to the Improvements that are the result of the negligence or intentional
misconduct of TMO or any of the TMO Parties, then the MAG shall not be abated. TMO
acknowledges that TMO is solely responsible for obtaining business interruption insurance to
insure itself against loss during any period of damage, destruction or restoration.

12.2 Limits of City's Obligations. City shall have absolutely no obligation to repair or
restore the Display Locations or the Licensed Area in the event of arty damage or destruction,
except to the extent caused solely by the gross negligence or intentional misconduct of City or
the City Agents. All obligations in connection with the damage or destruction of the Display
Locations or the Licensed Area are the responsibility of TMO, and City shall have no liability or
responsibility for such damage, destruction, repair or restoration, except to the extent caused
solely by the gross negligence or intentional misconduct of City or the City Agents.

12.3 Destruction Near End of Term. In the event that substantial damage or
destruction of all or a portion of the Display Locations or the Licensed Area occurs during the
final year of the Term, and the repair or restoration necessitated by such substantial damage or
destruction would under normal construction procedures require more than three (3) months to
complete, in the mutual reasonable judgment of TMO and the Executive Director, then either
City or TMO may terminate this Agreement as to the portion of the Display Locations or the
Licensed Area so damaged or destroyed by giving written notice to the other party within forty
five (45) days following such damage or destruction. Such termination shall be effective as of
the date of such substantial damage or destruction. If either party so elects to terminate as
provided above, TMO will be entitled to retain from the proceeds of its fire or other casualty
insurance policies required to be maintained pursuant to this Agreement an amount equal to the
Convenience Termination Payment for the terminated Display Locations or the Licensed Area,
with the balance of the proceeds of such required insurance being paid to City.

12.4 Destruction of Facility. If any portion of the Facility in which the Display
Locations or the Licensed Area are located shall be substantially damaged or destroyed by fire or
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other casualty, either party may terminate this Agreement as to the portion of the Display
Locations or the Licensed Area that are located within such Facility, unless City notifies TMO
within ninety (90) days following such damage or destruction of City's election to restore such
Facility (which election shall be in the Executive Director's sole discretion). Such termination
shall be effective as of the date of such substantial damage or destruction, or such other date as
may be reasonably determined by the Executive Director, but not in excess of ninety (90) days
following any such date of substantial damage or destruction. In the event of such termination,
the Fees shall be equitably adjusted to reflect the loss of such Display Locations or the Licensed
Area and any impact to the Gross Revenues as a result thereof, and to the extent that TMO's
Improvements within such terminated Display Locations or the Licensed Area were undamaged,
TMO shall receive the Convenience Termination Payment under Section 9.2.1 above with
respect to such terminated Display Locations or the Licensed Area (it being understood that no
Convenience Termination Payment shall be made with respect to damaged or destroyed
Improvements within the Display Locations or the Licensed Area, but TMO will be entitled to
retain from the proceeds of its fire or other casualty insurance policies required to be maintained
pursuant to this Agreement an amount equal to the Convenience Termination Payment for the
terminated Display Locations or the Licensed Area, with the balance of the proceeds of such
required insurance being paid to City).

12.5 Waiver. TMO hereby waives any rights to terminate this Agreement it may have
under California Civil Code Sections 1932 and 1933.

XIII. LIABILITY.

13.1 Liability. TMO shall comply with the indemnification and insurance provisions
which follow.

13.2 City Held Harmless. In addition to the requirements of Section 13.3 herein, TMO
shall indemnify, defend, keep and hold City and City Agents harmless from and against any and
all Claims arising out of or in relation to (i) the use and occupancy of any portion of the Airport
by TMO or any of the TMO Parties; (ii) any acts or omissions of TMO or any of the TMO
Parties; (iii) any Default by TMO, including the inaccuracy or breach of any representation or
warranty of TMO made pursuant to this Agreement, any breach of Section 5.1.3 and any
provision of this Agreement requiring the protection or security of the City Data; (iv) TMO's use
of, or failure to maintain as required by this Agreement, any of the City's Licensed Area
(including without limitation the Iconic Media Structures and the Foundational Content), Display
Locations and other Media Elements, or any other materials furnished by the City under this
Agreement in contravention of this Agreement; and (v) any Claims that any Advertisement,
Customized Content, TMO Content or other Media (other than with regard to any Foundational
Content or other Intellectual Property provided by the City or City Agents for use by TMO in
connection with the performance of TMO's obligations under this Agreement) violate any
applicable Laws, including without limitation, VARA, applicable copyright, trademark, patent
and other Intellectual Property Laws, including but not limited to rights of privacy and rights of
publicity, unfair competition, false advertising and trade secret claims and assertions. The
foregoing defense and indemnification obligations of TMO shall include, without limitation, all
Claims asserted by anyone by reason of injury to or death of persons, including TMO or any of
the TMO Parties, or damage to or destruction of property, including property of TMO or any of
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the TMO Parties, sustained in, or about the Airport, except to the extent that any such Claims are
due to the sole negligence or intentional misconduct of City or any of the City Agents other than
TMO.

13.3 Insurance. TMO shall procure at its expense, and keep in effect at all times
during the term of this Agreement from and after the Effective Date, the types and amounts of
insurance specified on Insurance, Exhibit "G" attached hereto and incorporated by reference
herein, including, without limitation, all-risk casualty and property damage insurance to be
maintained by TMO, at TMO's expense, covering the Iconic Media Structures and all
Improvements, which policy shall be in the name of TMO and City with loss payable
endorsement in a form reasonably approved by City. The specified insurance shall also, either
by provisions in the policies, by City'S own endorsement form or by other endorsement attached
to such policies, include and insure City and all of City Agents, their successors and assigns, as
additional insureds, against the areas of risk described on Exhibit "G" with respect to acts or
omissions of TMO or any of the TMO Parties in their respective operation, use, and occupancy
of the Airport or other related functions performed by or on behalf of TMO or any of the TMO
Patties in, on or about Airport.

13.3.1 Each specified insurance policy (other than Workers' Compensation
and Employer's Liability and fire and extended coverages) shall contain a Severability of
Interest (Cross Liability) clause which states, "It is agreed that the insurance afforded by this
policy shall apply separately to each insured against whom claim is made or suit is brought
except with respect to the limits of the company's liability," and a Contractual Endorsement
which shall state, "Such insurance as is afforded by this policy shall also apply to liability
assumed by the insured under its Terminal Media Operator Agreement with the City of Los
Angeles."

13.3.2 All such insurance shall be primary and noncontributing with any
other insurance held by City where liability arises out of or results from the acts or omissions
of TMO or any of the TMO Parties. Such policies may provide for such reasonable
deductibles and retentions as are acceptable to Executive Director based upon the nature of
TMO's operations and the type of insurance involved. Any such insurance required ofTMO
hereunder may be fumished by TMO under any blanket policy carried by it 01' under a
separate policy therefor, provided that the insurance carried by TMO under any such blanket
policy shall be primary and noncontributing with any other insurance held by City.

13.3.3 City shall have no liability for any premiums charged for such
coverage(s). The inclusion of City and City Agents, their successors and assigns, as insureds
is not intended to, and shall not, make them, or any of them, a partner or joint venturer with
TMO in TMO's operations at Airport. In the event TMO fails to furnish City evidence of
insurance and maintain the insurance as required, City, upon ten (10) days prior written
notice to comply, may (but shall not be required to) procure such insurance at the cost and
expense of TMO, and TMO agrees to promptly reimburse City for the cost thereof plus the
Administrative Fee for administrative overhead. Payment shall be made within thirty (30)
days of invoice date.
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13.3.4 At least five (5) days prior to the expiration date of the above
policies, documentation showing that the insurance coverage has been renewed or extended
shall be filed with City. If such coverage is canceled or reduced, TMO shall, within fifteen
(15) days of such cancellation of coverage, file with City evidence that the required insurance
has been reinstated or provided through another insurance company or companies.

13.3.5 TMO shall provide proof of all specified insurance and related
requirements to City by production a Certificate of Insurance on a standard insurance
industry ACCORD form with production of redacted copies of the actual insurance
policy(ies) (items to be redacted may be anything deemed confidential by TMO) to be
provided by TMO promptly thereafter, by use of City'S own endorsement formes), by
broker's letter acceptable to the Executive Director in both form and content in the case of
foreign insurance syndicates, or by other written evidence of insurance acceptable to the
Executive Director. In the event that the Executive Director determines that it is necessary to
review any redacted portion of any such insurance policy, TMO shall promptly arrange for in
camera review of such redacted portion of such insurance policy by the Executive Director
through reasonable procedures designed to protect confidential information contained therein
from disclosure to third parties. The documents evidencing all specified coverages shall be
filed with City in duplicate and shall be procured and approved in strict accordance with the
provisions in Sections 11.47 through 11.56 of the Code prior to TMO occupying any part of
the Airport. The documents shall contain the applicable policy number, the inclusive dates of
policy coverages, and the insurance carrier's name, shall bear an original signature of an
authorized representative of said carrier, and shall provide that such insurance shall not be
subject to cancellation, reduction in coverage, or nonrenewal except after written notice by
certified mail, return receipt requested, to the City Attorney of the City of Los Angeles at
least thirty (30) days prior to the effective date thereof. City reserves the right to have
submitted to it, upon request, all pertinent information about the agent and carrier providing
such insurance,

13.3.6 City and TMO agree that the insurance policy limits specified herein
shall be reviewed for adequacy annually throughout the term of this Agreement by the
Executive Director who may, thereafter, require TMO, on thirty (30) days prior written
notice, to adjust the amounts of insurance coverage to whatever reasonable amount said
Executive Director deems to be adequate.

13.3.7 Submission of insurance from a non-California admitted carrier is
subject to the provisions of California Insurance Code Sections 1760 through 1780, and any
other regulations or directives from the State Department of Insurance or other regulatory
board or agency. TMO agrees, except where exempted, to provide City proof of said
insurance by and through a surplus line broker licensed by the State of California.

13.3.8 To the fullest extent permitted by law and except for the gross
negligence or intentional misconduct by City or the City Agents, TMO, on behalf of TMO
and its insurers, hereby waives, releases and discharges City and all City Agents from all
Claims arising out of damage to or destruction of the Display Locations or the Licensed
Area, or to TMO' s Improvements, fixtures, trade fixtures or other personal property located
on or about the Display Locations or the Licensed Area, and any loss of use or business
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interruption, caused by any casualty, regardless whether any such Claim results from the
negligence or fault of City or any City Agent, and TMO will look only to TMO's insurance
coverage (regardless whether TMO maintains any such coverage) in the event of any such
Claim. Any property insurance which TMO maintains must permit or include a waiver of
subrogation in favor of City and all City Agents.

13.3.9 City's establishment of minimum insurance requirements for TMO in
this Agreement is not a representation by City that such limits are sufficient and does not
limit TMO's liability under this Agreement in any manner.

XIV. TRANSFER.

14.1 Transfer Prohibited. TMO shall not, in any manner, directly or indirectly, by
operation of law or otherwise, hypothecate, assign, transfer, or encumber this Agreement, or any
right or privilege appurtenant thereto, or allow any other person (the employees and invitees of
TMO excepted) to occupy or use the Display Locations or the Licensed Area, or any portion
thereof ("Transfer"), without the prior written consent of the Board, which may be granted,
denied or conditioned in Board's sole discretion. Any written request for consent to a Transfer
shall include proposed documentation evidencing such Transfer, name and address of the
proposed transferee and the nature and character of the business of the proposed transferee and
shall provide current and three (3) years prior financial statements for the proposed transferee,
which financial statements shall be audited to the extent available and shall in any event be
prepared in accordance with generally accepted accounting principles (collectively, a "Transfer
Request"). This Agreement shall not, nor shall any interest therein, be assignable as to the
interest of TMO by operation of law without the prior written consent of Board.

14.2 Transfer. For purposes of this Agreement, the term "Transfer" shall also include,
but not be limited to, the following: (i) ifTMO is a joint venture, a limited liability company, or
a partnership, the transfer of fifty percent (50%) or more of the interest or membership in the
joint venture, the limited liability company, or the partnership; (ii) if TMO is a corporation, any
cumulative or aggregate sale, transfer, assignment, or hypothecation of fifty percent (50%) or
more of the voting shares of TMO; (iii) the dissolution by any means of TMO; (iv) the
involvement of TMO or its assets in any transaction or series of transactions (by way of merger,
sale of stock, sale of assets, acquisition, financing, refinancing, transfer, leveraged buyout or
otherwise) which results in or will result in TMO no longer being at least fifty one percent (51%)
owned and controlled (through either direct or indirect ownership) by Guarantor; and (v) the
involvement of Guarantor or its assets in any transaction or series of transactions (by way of
merger, sale of stock, sale of assets, acquisition, financing, refinancing, transfer, leveraged
buyout or otherwise) which results in or will result in either a reduction of Guarantor's net worth
as stated in the most current financial statements contained in the Proposal or Guarantor no
longer being at least fifty one percent (51%) owned and controlled (through either direct or
indirect ownership) by JCDecaux North America, Inc. Any such transfer, assignment,
mortgaging, pledging, or encumbering of TMO without the written consent of Board is a
violation of this Agreement and shall be voidable at City's option and shall confer no right, title,
or interest in or to this Agreement upon the assignee, mortgagee, pledgee, encumbrancer, or
other lien holder, successor, or purchaser. The parties acknowledge that changes in indirect
ownership of either TMO or Guarantor resulting solely from the public trading of the securities
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of JCDecaux North America, Inc. does not constitute a Transfer as defined above. TMO may
assign its interest under this Agreement to a wholly-owned subsidiary of TMO, to Guarantor, or
to a wholly owned subsidiary of Guarantor and such assignment shall not constitute a Transfer as
defined above; provided that TMO shall give City not less than sixty (60) days' prior written
notice of such assignment, and provided' further that neither TMO nor Guarantor shall be
released from any of their obligations under this Agreement.

14.3 Sponsorship and Adveltising Agreements Not A Transfer. Notwithstanding the
definition of "Transfer" set forth in Sections 14.1 and 14.2 above,any Media Agreement entered
into by TMO and approved as provided in this Agreement shall not be considered a "Transfer"
under this Article XIV.

14.4 No Further Consent Implied. A consent to one Transfer shall not be deemed to be
a consent to any other or subsequent Transfer, and consent to any Transfer shall in no way
relieve TMO of any liability under this Agreement. Any Transfer without City'S consent shall be
void, and shall confer no right, title, or interest in or to this Agreement upon the assignee,
mortgagee, pledgee, encumbrancer, or other lien holder, successor, or purchaser and shall, at the
option of City, constitute a Default under this Agreement.

14.5 No Release. Notwithstanding any Transfer, TMO and any guarantor of TMO's
obligations under this Agreement shall at all times remain fully and primarily responsible and
liable for the payment of the Fees and for compliance with all ofTMO's other obligations under
this Agreement (regardless of whether City's approval has been obtained for any such Transfer),
except to the extent that TMO or its Guarantor is expressly released in writing by City.

14.6 Payment of City's Costs. In connection with any Transfer, TMO shall pay to City
as Additional Fees hereunder an administrative processing fee in the amount of $2,500.00, plus
reasonable attorneys' fees and costs (including, without limitation, the fees and costs attributable
to City's in-house City Attorneys) incurred by City in connection with City's review and
processing of documents regarding any proposed Transfer.

14.7 Incomoration of Terms. Each Transfer pursuant to this Section shall be subject to
all of the covenants, agreements, terms, provisions and conditions contained in this Agreement
and each of the covenants, agreements, terms, provisions and conditions of this Agreement shall
be automatically incorporated therein. If City shall consent to, or withhold its consent to, any
proposed Transfer, TMO shall indemnify, defend and hold harmless City and City Agents from
and against and from any and.all Claims that may be made against City or any City Agent by the
proposed transferee or by any brokers or other persons claiming a conimission or similar fee in
connection with the proposed Transfer.

14.8 Right to Collect Fees Directly. If this Agreement is transferred or assigned,
whether or not in violation of the provisions of this Agreement, City may collect Fees from such
transferee or assignee. If the Display Locations or the Licensed Area or any part thereof is sub-
licensed or used or occupied by anyone other than TMO, whether or not in violation of this
Agreement, City may, after a Default by TMO, collect Fees from the occupant. In either event,
City may apply the net amount collected to Fees, but no such assignment, sub-licensing,
occupancy or collection shall be deemed a waiver of any of the provisions of this Article XIV, or
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the acceptance of the assignee, occupant as TMO, or a release of TMO from the further
performance by TMO ofTMO's obligations under this Agreement. The consent by City to any
Transfer pursuant to any provision of this Agreement shall not, except as otherwise provided
herein, in any way be considered to relieve TMO from obtaining the express consent of City to
any other or further Transfer. References in this Agreement to use or occupancy of the Licensed
Area or any portion thereof by anyone other than TMO shall not be construed as limited to
Sponsors or Advertisers and those claiming under or through Sponsors and Advertisers but as
including also licensees or others claiming under or through TMO, immediately or remotely.

14.9 Reasonableness of Restrictions. TMO acknowledges and agrees that the
restrictions, conditions and limitations imposed by this Article XIV on TMO's ability to Transfer
this Agreement or any interest herein, the Display Locations or the Licensed Area or any part
thereof, to Transfer any right or privilege appurtenant to the Display Locations or the Licensed
Area, or to allow any other person to occupy or use the Display Locations or the Licensed Area
or any portion thereof, are, for the purposes of California Civil Code Section 1951.4, as amended
from time to time, and for all other purposes, reasonable at the time that this Agreement was
entered into, and shall be deemed to be reasonable at the time that TMO seeks to Transfer this
Agreement or any interest herein, the Display Locations or the Licensed Area or any part thereof,
to Transfer any right or privilege appurtenant to the Display Locations or the Licensed Area, or
to allow any other person to occupy or use the Display Locations or the Licensed Area or any
portion thereof. TMO's sole remedy if City withholds its consent to any Transfer in violation of
TMO's rights under this Agreement shall be injunctive relief, and TMO hereby expressly waives
California Civil Code Section 1995.310, which permits all remedies provided by law for breach
of contract, including, without limitation, the right to contract damages and the right to terminate
this Agreement if City withholds consent to a Transfer in violation of TMO's rights under this
Agreement, and any similar or successor statute or law in effect or any amendment thereof
during the Term.

14.10 Transfer Premium. If City approves any Transfer as herein provided, TMO shall
pay to City, as Additional Fees, twenty percent (20%) of any monetary or other economic
consideration received by TMO as a result of the Transfer over and above the amount ofTMO's
rental and other payments due City pursuant to this Agreement (or applicable share, if a
sublease) (excluding any consideration attributed to assets other than this Agreement) after first
deducting the unamortized cost of the Initial Improvements and other Alterations which costs
had been approved by City and paid for by TMO. The agreement evidencing such Transfer, as
the case may be, after approval by City, shall not be amended without City's prior written
consent, and, at City's option, shall contain a provision directing such transferee to pay the rent
and other sums due thereunder directly to City upon receiving written notice from City that TMO
is in Default under this Agreement following applicable notice and cure periods with respect to
the payment of Fees. In the event that, notwithstanding the giving of such notice; TMO collects
any rent or other sums from such transferee, then TMO shall hold such sums in trust for the
benefit of City and shall immediately forward the same to City. City's collection of such rent
and other sums shall not constitute an acceptance by City of attornment by such transferee.
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XV. HAZARDOUS MATERIALS.

15.1 Prohibition; TMO Responsibility. Except as may be specifically approved in
writing in advance by Executive Director ("Permitted Hazardous Materials"), TMO (and its
contractors and subcontractors) shall not use, store, handle, generate, treat, dispose, discharge or
release any Hazardous Materials at the Airport in connection with its use, occupancy, and
operation of the Media concession; provided, however, Executive Director shall not
unreasonably withhold its approval to TMO's (or its contractors' or subcontractors') use, storage
and handling of common cleaning materials routinely present in businesses conducting the
Permitted Use to the extent such materials are used strictly in accordance with applicable Laws,
manufacturer's instructions and best management practices. TMO agrees to accept sole
responsibility for full compliance with all Hazardous Materials Laws relating to the activities of
TMO or any TMO Party the Airport, regardless of whether the obligation for such compliance or
responsibility is placed on the owner of the land, on the owner of any Improvements, on the user
of the land, or on the user of the improvements. TMO agrees that any damages, penalties or
fines levied on City or TMO as a result of noncompliance with any of the above shall be the sole
responsibility of TMO; provided, however, TMO shall not have any responsibility or liability
with respect to any Pre-Existing Hazardous Materials, except to the extent of TMO's active
negligence in the disturbance or other handling of such Pre-Existing Hazardous Materials (such
as asbestos containing materials that may be incorporated in the existing improvements located
on or about the Display Locations or the Licensed Area and may be disturbed during TMO's
construction activities) and such disturbance or handling was not in compliance with applicable
Hazardous Materials Laws. Further, TMO shall indemnify, defend, protect and pay and
reimburse and hold City any City Agents harmless from any Claims that City or any City Agent
suffers or incurs as a result of noncompliance with TMO's express obligations set forth above.
TMO agrees that any actions (including, without limitation, remedial or enforcement actions of
any kind, administrative or judicial proceedings, and orders or judgments arising out of or
resulting therefrom), costs, claims, damages (including, without limitation, punitive damages),
demands, expenses (including, without limitation, attorneys', consultants' and experts' fees,
court costs and amounts paid in settlement of any claims or actions), fines, forfeitures or other
civil, administrative or criminal penalties, injunctive or other relief (whether or not based upon
personal injury, property damage, or contamination of, or adverse effects upon, the environment,
water tables or natural resources), liabilities, liens or losses (collectively, "Environmental
Claims") asserted against or levied on the Airport, the City or TMO as a result of noncompliance
with any ofTMO's express obligations set forth in this Section shall be the sole responsibility of
TMO and that TMO shall indemnify, defend and hold City and City Agents harmless from all
such Environmental Claims. Further, City may, at its option, pay such Environmental Claims
resulting from TMO's non-compliance with any of the terms of this Section, and TMO shall
reimburse City for any such payments within thirty (30) days after written demand therefor.

15.2 Spill- Clean-Up. From and after the Delivery Date with respect to any portion of
the Display Locations 01' the Licensed Area, in the case of any Hazardous Materials spill, leak,
discharge, or improper storage on the Display Locations or the Licensed Area or contamination
of the Display Locations or the Licensed Area by any person, TMO shall make or cause to be
made any necessary repairs or corrective actions and shall clean up and remove any leakage,
contamination or contaminated materials. In the case of any Hazardous Materials spill, leak,
discharge or contamination by TMO or any of the TMO Parties at the Display Locations or the
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Licensed Area or in, on or under adjacent property which affects other property of City or its
tenants' property, TMO shall make or require to be made any necessary corrective actions to
clean up and remove any spill, leakage or contamination and contaminated materials. In the case
of any Hazardous Materials spill, leak, discharge or contamination by City or any of the City's
Agents within the Facilities, City shall take or require to be taken any necessary corrective action
required under applicable Hazardous Materials Laws to clean up and remove such spill, leakage,
discharge or contamination. If TMO fails to repair, clean up, properly dispose of or take any
other corrective actions as required in this Section 15.2, City shall have the right (but not the
obligation) to take all steps it deems necessary to properly repair, clean up or otherwise correct
the conditions resulting from the spill, leak or contamination. In connection therewith, TMO
shall be listed as the owner or "generator" of any Hazardous Materials listed on any Hazardous
Waste Manifest and in connection with any reporting made to any governmental entity. Except
as otherwise set forth in this Section 15.2, any such repair, cleanup or corrective actions taken by
City as the result of TMO's failure to comply with TMO's obligations under this Section 15.2
shall be at TMO's sole cost and expense and TMO shall indemnify, defend, pay for and
reimburse and hold City and City Agents harmless from and against any and all costs (including
without limitation, the Administrative Fee) City Incurs as a result of any repair, cleanup or
corrective action City takes to correct any act or failure to act by TMO.

15.3 Provision to City of Environmental Documents. TMO shall promptly supply City
with complete and legible copies of all notices, reports, correspondence, and other documents
sent by TMO to or received by TMO from any governmental entity or third party regarding any
Hazardous Materials relating to the Display Locations or the Licensed Area or TMO's operations
at the Airport. Such written materials include, without limitation, all documents relating to any
threatened or actual Hazardous Materials spill, leak, or discharge, or to any investigations into or
clean-up of any actual or threatened Hazardous Materials spill, leak, or discharge including all
test results, or any Environmental Claims related to the Display Locations or the Licensed Area,
or TMO's use, occupancy or operations at the Licensed Area. If City shall receive any of the
foregoing which may relate to the Display Locations or the Licensed Area, City shall promptly
notify TMO and provide copies thereof with such notice.

15.4 Hazardous Materials Continuing Obligation. This Section and the obligations
herein shall survive the expiration or earlier termination of this Agreement for a period equal to
any applicable statute of limitations under any applicable Hazardous Materials Laws.

XVI. OTHER PROVISIONS.

16.1 Other Provisions. The appearance of any provision in this Section shall not
diminish its importance.

16.2 Cross Default. A material default of the terms of any other lease, license, permit,
or agreement held by TMO with the City shall constitute a material Default of the terms of this
Agreement and shall give City the right to terminate this Agreement for cause in accordance with
the procedures set forth in this Agreement.

16.3 City's Right of Access and Inspection. City, by its officers, employees, agents,
representatives and contractors, shall have the right at all reasonable times to enter upon the
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Display Locations or the Licensed Area for the purpose of inspecting the same, for observing the
performance by TMO of its obligations under this Agreement or for doing any act or thing which
City may be obligated or have the right to do under this Agreement, or otherwise, and no
abatement of fees and charges shall be claimed by or allowed to TMO by reason of the exercise
of such right. City shall provide TMO with at least 24 hours prior written notice delivered to
TMO's office in the Facility, provided, no such prior notice shall be required to be given in the
event of any emergency or other matter involving public safety as determined by the Executive
Director in his or her sole discretion. Upon City's written request, responsible representatives of
TMO will confer with representatives of City for the purpose of making a complete inspection of
TMO's operations, including a review of the maintenance of the Display Locations or the
Licensed Area, furnishings and equipment and such other items as City may wish to review.

16.4 Automobiles and Other Equipment. Subject to compliance with City's permitting
and security clearance requirements, TMO shall have the right to use, hire or contract for such
automotive vehicles or other mechanized equipment and the services thereof as it determines to
be necessary for the operation of the terminal Media operator concession herein authorized;
provided, however, that the nature, size, type, character and condition of such automotive
vehicles and mechanized equipment (including any requirements that such vehicles or other
equipment comply with any LEED, "green" or energy efficiency requirements and policies of the
City then in effect) shall be subject to prior written approval of Executive Director before the
same is placed in operation. Upon placing such equipment in operation, TMO shall strictly
comply with such rules and regulations as Executive Director may issue, from time to time,
covering operation of such equipment and the time periods therefore, the routes over any of the
aprons necessary to the operation of the concession, the location of the parking and storage areas
for such equipment, the maintenance of the mechanical condition, appearance, neatness,
cleanliness and sanitary condition of such equipment and the cleanliness, neat appearance and
conduct and demeanor of TMO's or other personnel operating the same (including, without
limitation, any requirements imposed by any Private Restrictions (including, without limitation,
that certain Community Benefits Agreement). All of said personnel shall have all licenses
required by law and shall also he licensed by City, and City may require periodic inspections of
such equipment by City representatives. Approval of inspected equipment may be evidenced by
a decal or sticker to be placed on same as required by City. A nominal fee to cover such
licensing and inspection services may be charged by City.

16.5 Notices. Notice to City. Written notices to City hereunder, with a copy to the
City Attorney of the City of Los Angeles, shall be given by United States mail, postage
prepaid, certified, or by personal delivery or nationally recognized overnight courier, and
addressed to City at the addresses set forth in the Basic Information or to such other address
as City may designate by written notice to TMO.

16.5.2 Notice to TMO. Written notices to TMO hereunder shall be given by
United States mail, postage prepaid, certified, or by personal delivery or nationally
recognized overnight courier, and addressed to TMO at the address set forth in the Basic
Information or to such other address as TMO may designate by written notice to City.

16.5.3 The execution of any such notice by Executive Director shall be as
effective as to TMO as if it were executed by the Board, or by resolution or order of said
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Board, and TMO shall not question the authority of Executive Director to execute any such
notice.

All such notices to City, except as otherwise provided herein, may be delivered
personally to Executive Director with a copy to the Office of the City Attorney, Airport
Division. Notices shall be deemed given upon actual receipt (or attempted delivery if delivery
is refused), if personally delivered, or one (1) business day following deposit with a reputable
overnight courier that provides a confirmation receipt (or refusal), or on the fifth (5th) day
following deposit in the United States mail in the manner described above. In no event shall
either party use a post office box or other address which does not accept overnight delivery.

16.6 Agent for Service of Process. If TMO is not a resident of the State of California,
or is a partnership or joint venture without a partner or member resident in said State, or is a
foreign corporation, then in any such event TMO does designate the Secretary of State, State of
California, its agent for the purpose of service of process in any court action between it and City
arising out of or based upon this Agreement, and the service, shall be made as provided by the
Laws of the State of California for service upon a non-resident. Notwithstanding the above, City
agrees that service of process shall be made on TMO's Registered Agent or such successor
Registered Agent as TMO may notify City from time to time. If, for any reason, service of such
process is not possible, as an alternative method of service of process, TMO may be personally
served with such process out of this State by mailing, by registered or certified mail, the
complaint and process to TMO at the address for notice as set forth in the Basic Information, and
that such service shall constitute valid service upon TMO as of the date of mailing, and TMO
shall have thirty (30) days from the date of mailing to respond thereto. TMO agrees to the
process so served, submits to the jurisdiction and waives any and all objection and protest
thereto, and Laws to the contrary notwithstanding.

16.7 Restrictions and Regulations. The operations conducted by TMO pursuant to this
Agreement shall be subject to: (a) any and all applicable rules, regulations, orders and
restrictions which are now in force or which may be hereafter adopted by City, Board or
Executive Director with respect to the operation of Airport; (b) any and all orders, directions or
conditions issued, given or imposed by City, Board or Executive Director with respect to the use
of the roadways, driveways, curbs, sidewalks, parking areas or public areas at the Airport; and
(c) any and all other Laws, including Environmental Laws, or other directions of any
governmental authority, federal, state or municipal, lawfully exercising authority over Airport or
TMO's operations. TMO shall be solely responsible for any and all civil or criminal penalties
assessed as a result of its failure to comply with any such Laws. City shall not be liable to TMO
for any diminution or deprivation ofTMO's rights hereunder on account of the exercise of any
such authority, nor shall TMO be entitled to terminate the whole or any portion of this
Agreement by reason thereof.

16.8 Right to Amend. In the event that the FAA or its successors requires
modifications or changes in this Agreement as a condition precedent to the granting of funds for
the improvement of Airport, TMO agrees to consent to such amendments, modifications,
revisions, supplements or deletions or any of the terms conditions or requirements of this
Agreement as may be reasonably required to obtain such funds; provided, however, that in no
event will TMO be required, pursuant to this Section, to agree to an increase in the fees and
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charges provided for herein. In the event that such required amendment results in a material
decrease in TMO Gross Revenues, then the Executive Director will use good faith efforts to
recommend for approval to the Board an amendment to this Agreement providing for an
equitable adjustment to the MAG as reasonably determined by the Executive Director following
consultation with TMO (it being understood, however, that such amendment to adjust the MAG
shall require the approval of the Board acting in the Board's sole and absolute discretion). As a
condition to the Executive Director's recommending such amendment, TMO shall have
demonstrated to the reasonable satisfaction of the Executive Director, based on a six (6) month
review of operations following the implementation of such required amendment, that such
required amendment is resulting in a material decrease in TMO' s Gross Revenues.

16.9 Independent Contractor. It is the express intention of the parties that TMO is an
independent contractor and not an employee, agent, joint venturer or partner of City. Nothing in
this Agreement shall be interpreted or construed as creating or establishing the relationship of
employer and employee between TMO and City or between TMO and any official, agent, or
employee of City. Both parties acknowledge that TMO is not an employee of City. TMO shall
retain the right to perform services for others during the term of this Agreement, unless specified
to the contrary herein or prohibited by conflict of interest or ethics Laws, regulations, or
professional rules of conduct.

16.10 Disabled Access. TMO shall be solely responsible for fully complying with any
and all applicable present or future Laws regarding disabled access to or use of the Licensed
Area, including any services, programs, improvements or activities provided by TMO. TMO
shall be solely responsible for any and all Claims and damages caused by, or penalties levied as
the result of, TMO's noncompliance. Further, TMO agrees to cooperate fully with City in its
efforts to comply with the ADA.

Should TMO fail to comply with Section 16.10, then City shall have the right, but not the
obligation, to perform, or have performed, whatever work is necessary to achieve equal access
compliance. TMO shall then be required to reimburse City for the actual cost of achieving
compliance, plus the Administrative Fee, within thirty (30) days of written demand therefor.

16.11 Child Support Orders. This Agreement is subject to Section 10.10, Article I,
Chapter 1, Division 10 of the Los Angeles Administrative Code related to Child Support
Assignment Orders, which is incorporated herein by this reference. A copy of section 10.10 has
been attached hereto for the convenience of the parties as Exhibit "H". Pursuant to this Section,
TMO (and any subcontractor ofTMO providing services to City under this Agreement) shall (1)
fully comply with all State and Federal employment reporting requirements for TMO's or
TMO's subcontractor's employees applicable to Child Support Assignment Orders; (2) certify
that the principal owner(s) of TMO and applicable subcontractors are in compliance with any
Wage and Earnings Assignment Orders and Notices of Assignment applicable to them
personally; (3) fully comply with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assignment in accordance with California Family Code Section 5230, et seq.; and (4)
maintain such compliance throughout the term of this Agreement. Pursuant to Section IO.IO(b)
of the Los Angeles Administrative Code, failure of TMO or an applicable subcontractor to
comply with all applicable reporting requirements or to implement lawfully served Wage and
Earnings Assignment Orders and Notices of Assignment or the failure of any principal owner(s)
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ofTMO or applicable subcontractors to comply with any Wage and Earnings Assignment Orders
and Notices of Assignment applicable to them personally shall constitute a Default of this
Agreement subjecting this Agreement to termination where such failure shall continue for more
than ninety (90) days after notice of such failure to TMO by City (in lieu of any time for cure
provided elsewhere in this Agreement).

16.12 Business Tax Registration. TMO represents that it has registered its business with
the Office of Finance of the City of Los Angeles and has obtained and presently holds from that
Office a Business Tax Registration Certificate ("BTRC'), or a Business Tax Exemption Number,
required by the City of Los Angeles' Business Tax Ordinance (Article 1, Chapter 2, Sections
21.00 and following, of the City of Los Angeles' Municipal Code). TMO shall maintain, or
obtain as necessary, all such certificates required of it under said Ordinance and shall not allow
any such certificate to be revoked or suspended during the term hereof.

16.13 Ordinance and Code Language Governs. Ordinance and Code exhibits to this
Agreement are provided as a convenience to the parties only. In the event of a discrepancy
between the exhibits and the provisions of the applicable ordinance or Code, or amendments
thereto, the provisions of the ordinance or Code shall govern.

This Agreement is in all respects subject and subordinate to any and all City bond
ordinances applicable to the Airport and airport system and to any other bond ordinances, which
should amend, supplement or replace such bond ordinances. The City and TMO acknowledge
and agree that all property subject to this Agreement which was financed by the net proceeds of
tax-exempt bonds is owned by the City, and TMO agrees not to take any action that would
impair, or omit to take any action required to confirm, the treatment of such property as owned
by the City for purposes of Section 142(b) of the Internal Revenue Code of 1986, or any
successor provision of Law. In particular, TMO agrees to make, and hereby makes, an
irrevocable election (binding upon itself and all successors in interest under this Agreement) not
to claim depreciation or an investment credit with respect to any property subject to this
Agreement which was financed by the net proceeds of tax-exempt bonds and shall execute such
forms and take such other action as the City may request in order to implement such election.

16.14 Amendments to Ordinances and Codes. The obligation to comply any Ordinances
and Codes which have been incorporated into this Agreement by reference, shall extend to any
amendments which may be made to those Ordinances and Codes during the term of this
Agreement.

16.15 Non-Discrimination and Affirmative Action Provisions.

16.15.1 Federal Non-Discrimination Provisions. TMO assures that it will
comply with pertinent statutes, Executive Orders, and such rules as are promulgated to assure
that no person shall, on the grounds of race, creed, color, national origin, sex, age, or
handicap, be excluded from participating in any activity conducted with or benefiting from
Federal assistance. This provision obligates TMO or its transferee for the period during
which Federal assistance is extended to the Airport program, except where Federal assistance
is to provide, or is in the form of personal property or real property or interest therein or
structures or improvements thereon. In these cases, the provision obligates the party or any
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transferee for the longer of the following periods: (a) the period during which the property is
used by the sponsor or any transferee for a purpose for which Federal assistance is extended,
or for another purpose involving the provision of similar services or benefits; or (b) the
period during which the airport sponsor or any transferee retains ownership or possession of
the property.

16.15.2 Municipal Non-Discrimination Provisions In Use of Airport. There
shall be no discrimination against or segregation of any person, or group of persons, on
account of race, religion, national origin, ancestry, sex, sexual orientation, gender identity,
gender expression, age, physical handicap, marital status, domestic partner status, or medical
condition in connection with this Agreement, the transfer, use, occupancy, tenure, or
enjoyment of the Airport or any operations or activities conducted on the Airport. Nor shall
TMO establish or contract any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of contractors,
subcontractors, or vendees of the Airport. Any Media Agreement, which may be permitted
under this Agreement, shall also be subject to all non-discrimination clauses contained in this
Section 16.15.

16.15.3 Municipal Non-Discrimination Provisions in Employment. During
the term of this Agreement, TMO agrees and obligates itself in the performance of this
Agreement not to discriminate against any employee Of applicant for employment because of
the employee's or applicant's race, religion, national origin, ancestry, sex, sexual orientation,
gender identity, gender expression age, physical handicap, marital status, domestic partner
status, or medical condition. TMO shall take affirmative action to insure that applicants for
employment are treated, during the term of this Agreement, without regard to the
aforementioned factors and shall comply with the affirmative action requirements of the Los
Angeles Administrative Code, Sections 10.8, et seq., or any successor ordinances or law
concerned with discrimination.

16.15.4 Municipal Equal Employment Practices. Ifthe total payments made
under this Agreement are One Thousand Dollars ($1,000) or more, this provision shall apply.
During the performance of this Agreement, TMO agrees to comply with Section 10.8.3 of the
Los Angeles Administrative Code ("Equal Employment Practices"), which is incorporated
herein by this reference. A copy of Section 10.8.3 has been attached to this Agreement for
the convenience of the parties as Exhibit "I". By way of specification but not limitation,
pursuant to Sections 10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code, the
failure of TMO to comply with the Equal Employment Practices provisions of this
Agreement may be deemed to be a material Default ofthis Agreement. No such finding shall
be made or penalties assessed except upon a full and fair hearing after notice and an
opportunity to be heard have been given to TMO. Upon a finding duly made that TMO has
failed to comply with the Equal Employment Practices provisions of this Agreement, this
Agreement may be forthwith terminated, cancelled, or suspended.

16.15.5 Municipal Mfirmative Action Program. During the performance of
this Agreement, TMO agrees to comply with Section 10.8.4 of the Code ("Affirmative
Action Program"), which is incorporated herein by this reference. A copy of Section 10.8.4
has been attached to this Agreement for the convenience of the parties as Exhibit "J". By
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way of specification but not limitation, pursuant to Sections 10.8.4.E and 1O.8.4.F of the
Code, the failure of TMO to comply with the 'Affirmative Action Program provisions of this
Agreement may be deemed to be a material Default of this Agreement. No such finding shall
be made or penalties assessed except upon a full and fair hearing after notice and an
opportunity to be heard have been given to TMO. Upon a findingduly made that TMO has
failed to comply with the Affirmative Action Program provisions of this Agreement, this
Agreement may be forthwith terminated, cancelled, or suspended.

16.15.6 Non-Discriminatory Pricing. TMO shall furnish its services on a
reasonable and not unjustly discriminatory basis to all users, and charge reasonable and not
unjustly discriminatory prices for each unit or service, provided that TMO may be allowed to
make reasonable and nondiscriminatory discounts, rebates, or other similar types of price
reductions to volume purchasers.

16.16 Security - General.

TMO shall be responsible for fully complying with any and all applicable present or
future Laws regarding airfield security.

16.16.1 Security - TSA. TMO shall be responsible for the maintenance and
repair of gates and doors that are controlled by TMO. TMO shall comply fully with
applicable provisions of the Transportation Security Regulations, 49 CFR, Part 1500, et seq.
("Part 1500"), including the establishment and implementation of procedures acceptable to
Executive Director to control access from any area controlled by TMO to the air operation
areas in accordance with the Airport Security Program required by Part 1500.

16.16.2 Security - Doors and Gates. Gates and doors controlled by TMO, if
any, which permit entry into restricted areas at Airport shall be kept locked by TMO at all
times when not in use or under TMO's constant security surveillance. Gate or door
malfunctions which permit unauthorized entry into restricted areas shall be reported to
'Department of Airports' Operations Bureau without delay and shall be maintained under
constant surveillance by TMO until repairs are affected by TMO or City or the gate or door is
properly secured.

16.16.3 Security - Penalties. All civil penalties levied by the TSA for
violation of Part 1500 pertaining to security gates or doors controlled by TMO shall be the
sole responsibility of TMO. TMO agrees to indemnify, defend and hold City and City
Agents harmless from and against any Claims or any federal civil penalties amounts City or
any City Agent must pay due to any security violation arising from the use of the Licensed
Area or the breach of any obligation imposed by this Section. TMO will be billed for the
cost of any such penalties paid by City as Additional Fees hereunder, plus the Administrative
Fee, to be paid by TMO to City within thirty (30) days of written demand.

16.16.4 Security Arrangements. City shall provide, or cause to be provided,
during the term hereof, the public fire, police and security protection similar to that afforded
to others at Airport, and it will issue and enforce rules and regulations with respect thereto
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for all portions of Airport. TMO shall have the right, but shall not be obligated, to provide
such additional or supplemental private protection as it may desire.

16.17 Visual Artists' Rights Act. TMO shall not install, or cause to be installed, any
work of art subject to the Visual Artists' Rights Act of 1990 (as amended), 17 U.S.C. 106A, et
seq., or California Civil Code Section 980, et seq., ("VARA") on or about the Airport or any part
thereof without first obtaining a waiver, in writing, of all rights under VARA, satisfactory to
Executive Director and approved as to form and legality by the City Attorney's Office, from the
artist. Said waiver shall be in full compliance with VARA and shall name City as a party for
which the waiver applies. TMO is prohibited from installing, or causing to be installed, any
piece of artwork covered under VARA at the Airport without the prior, written approval and
waiver of Executive Director. Any work of art installed at the Airport without such prior
approval and waiver shall be deemed a trespass, removable by City, by and through its Executive
Director, upon three (3) days written notice, all costs, expenses, and liability therefore to be
borne exclusively by TMO. TMO, in addition to other obligations to indemnify, defend and hold
City and City Agents harmless, as more specifically set forth in this Agreement, shall indemnify,
defend and hold City and City Agents harmless from all Claims resulting from TMO's failure to
obtain a waiver of VARA and failure to comply with any portion of this provision. The rights
afforded City under this provision shall not replace any other rights afforded City in this
Agreement or otherwise, but shall be considered in addition to all its other rights.

16.18 Living Wage Ordinance General Provisions. This Agreement is subject to the
Living Wage Ordinance (hereinafter referred to as "LWO") (Section 10.37, et seq., of the Code,
which is incorporated herein by this reference). A copy of Section 10.37 has been attached
hereto for the convenience of the parties as Exhibit "K". The LWO requires that, unless specific
exemptions apply, any employees of service contractors who render services that involve an
expenditure in excess of Twenty Five Thousand Dollars ($25,000) and a contract term of at least
three months are covered by the LWO if any of the following applies: (1) at least some of the
services are rendered by employees whose work site is on property owned by City, (2) the
services could feasibly be performed by City of Los Angeles employees if the awarding authority
had the requisite financial and staffing resources, or (3) the designated administrative agency of
the City of Los Angeles has determined in writing that coverage would further the proprietary
interests of the City of Los Angeles. Employees covered by the LWO are required to be paid not
less than a rninimum initial wage rate, as adjusted each year. The LWO also requires that
employees be provided with at least twelve (12) compensated days off per year for sick leave,
vacation, or personal necessity at the employee's request, and at least ten (l0) additional days per
year of uncompensated time pursuant to Section 10.37.2(b). The LWO requires employers to
inform employees making less than Twelve Dollars ($12) pel' hour of their possible right to the
federal Earned Income Tax Credit ("EITe') and to make available the forms required to secure
advance BITC payments from the employer pursuant to Code Section 10.37.4. TMO shall
permit access to work sites for authorized City representatives to review the operation, payroll,
and related documents, and to provide certified copies of the relevant records upon request by
City. Whether or not subject to the LWO, TMO shall not retaliate against any employee
claiming non-compliance with the provisions of the LWO, and, in addition, pursuant to Code
Section 10.37.6(c), TMO agrees to comply with federal law prohibiting retaliation for union
organizing.
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16.18.1 Living Wage Coverage Determination. An initial determination has
been made that this Agreement is a service contract under the LWO, and that it is not exempt
from coverage by the LWOo Determinations as to whether this Agreement is a service
contract covered by the LWO, or whether an employer or employee are exempt from
coverage under the LWO are not final, but are subject to review and revision as additional
facts are examined or other interpretations of the law are considered. In some circumstances,
applications for exemption must be reviewed periodically. City shall notify TMO in writing
about any redetermination by City of coverage or exemption status. To the extent TMO
claims non-coverage or exemption from the provisions of the LWO, the burden shall be on
TMO to prove such non-coverage or exemption.

16.18.2 Compliance; Termination Provisions and Other Remedies: Living
Wage Policy. IfTMO is not initially exempt from the LWO, TMO shall comply with all of
the provisions of the LWO, including payment to employees at the minimum wage rates,
effective on the Effective Date of this Agreement. If TMO is initially exempt from the
LWO, but later no longer qualifies for any exemption, TMO shall, at such time as TMO is no
longer exempt, comply with the provisions of the LWO and execute the then currently used
Declaration of Compliance Form, or such form as the LWO requires. Under the provisions
of Section 10.37.6(c) of the Code, violation of the LWO shall constitute a material Default of
this Agreement and City shall be entitled to terminate this Agreement and otherwise pursue
legal remedies that may be available, including those set forth in the LWO, if City
determines that TMO violated the provisions of the LWO. The procedures and time periods
provided in the LWO are in lieu of the procedures and time periods provided elsewhere in
this Agreement. Nothing in this Agreement shall be construed to extend the time periods or
limit the remedies provided in the LWOo

16.18.3 Subcontractor Compliance. TMO agrees to include, in every
subcontract covering City property entered into between TMO and any subcontractor, a
provision pursuant to which such subcontractor (A) agrees to comply with the Living Wage
Ordinance and the Service Contractor Worker Retention Ordinance with respect to City's
property; (B) agrees not to retaliate against any employee lawfully asserting noncompliance
on the part of the subcontractor with the provisions of either the Living Wage Ordinance or
the Service Contractor Worker Retention Ordinance; and (C) agrees and acknowledges that
City, as the intended third-party beneficiary of this provision may (i) enforce the Living
Wage Ordinance and Service Contractor Worker Retention Ordinance directly against the
subcontractor with respect to City property, and (ii) invoke, directly against the subcontractor
with respect to City property, all the rights and remedies available to City under Section
10.37.5 of the LWO and Section 10.36.3 of the Service Contractor Worker Retention
Ordinance, as same may be amended from time to time.

16.19 Service Contract Worker Retention Ordinance. This Agreement may be subject
to the Service Contract Worker Retention Ordinance (hereinafter referred to as "SCWRO")
(Section 10.36, et seq., of the Code), which is incorporated herein by this reference. A copy of
Section 10.36 has been attached for the convenience of the parties as Exhibit "M". If applicable,
TMO must also comply with the SCWRO which requires that, unless specific exemptions apply,
all employers under contracts that are primarily for the furnishing of services to or for the City of
Los Angeles and that involve an expenditure or receipt in excess of Twenty Five Thousand
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Dollars ($25,000) and a contract term of at least three (3) months, shall provide retention by a
successor TMO for a ninety-day (90-day) transition period of the employees who have been
employed for the preceding twelve (12) months or more by the terminated TMO or
concessionaire, if any, as provided for in the SCWRO. Under the provisions of Section
1O.36.3(c) of the Code, City has the authority, under appropriate circumstances, to terminate this
Agreement and otherwise pursue legal remedies that may be available if City determines that the
subject TMO violated the provisions of the SCWRO.

16.20 Equal Benefits Ordinance. Unless otherwise exempt in accordance with the
provisions of the Equal Benefits Ordinance ("EBO"), TMO certifies and represents that TMO
will comply with the applicable provisions ofEBO Section 10.8.2.1 of the Code. TMO shall not,
in any of its operations within the City of Los Angeles or in other locations owned by the City of
Los Angeles, including the Airport, discriminate in the provision of Non-ERISA Benefits (as
defined below) between employees with domestic partners and employees with spouses, or
between the domestic partners and spouses of such employees, where the domestic partnership
has been registered with a governmental entity pursuant to state or local law authorizing such
registration. As used above, the term "Non-ERISA Benefits" shall mean any and all benefits
payable through benefit arrangements generally available to TMO's employees which are neither
"employee welfare benefit plans" nor "employee pension plans", as those terms are defined in
Sections 3(1) and 3(2) of ERISA. Non-ERISA Benefits shall include, but not be limited to, all
benefits offered currently or in the future, by TMO to its employees, the spouses of its employees
or the domestic partners of its employees, that are not defined as "employee welfare benefit
plans" or "employee pension benefit plans?', and, which include any bereavement leave, family
and medical leave, and travel discounts provided by TMO to its employees, their spouses and the
domestic partners of employees.

TMO agrees to post the following statement in conspicuous places at its place of business
available to employees and applicants for employment:

"During the term of a Contract with the City of Los Angeles, TMO will provide equal
benefits to employees with spouses and its employees with domestic partners. Additional
information about the City of Los Angeles' Equal Benefits Ordinance may be obtained from the
Department of Public Works, Bureau of Contract Administration, Office of Contract Compliance
at (213) 847-6480."

The failure of TMO to comply with the EBO will be deemed to be a material Default of
this Agreement. If TMO fails to comply with the EBO, City may cancel or terminate this
Agreement, in whole or in part, and all monies due or to become due under this Agreement may
be retained by City. City may also pursue any and all other remedies at law or in equity for any
such Default. Failure to comply with the EBO may be used as evidence against TMO in actions
taken pursuant to the provisions of Code Section 10.40, et seq. If City determines that TMO has
set up or used its contracting entity for the purpose of evading the intent of the EBO, City may
terminate this Agreement.

16.21 Contractor Responsibility Program. TMO shall comply with the provisions of the
Contractor Responsibility Program adopted by the Board. Executive Directives setting forth the
rules, regulations, requirements and penalties of the Contractor Responsibility Program and the
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Pledge of Compliance Form is attached hereto as Exhibit "N" and incorporated herein by
reference.

16.22 First Source Hiring Program for Airport Employers. For all work performed at
Airport, TMO shall comply with all terms and conditions of the First Source Hiring Program
("FSHP"). A copy of the FSHP is attached hereto and incorporated by reference herein as
Exhibit "0".

16.23 Enviromnentally Favorable Options. TMO acknowledges that its operation of its
activities under this Agreement will be subject to all of City of Los Angeles' policies, guidelines
and requirements regarding enviromnentally favorable construction, use or operations practices
(hereinafter collectively referred to as "City Policies") as such City Policies may be promulgated,
revised and amended from time-to-time.

16.24 Municipal Lobbying Ordinance. TMO shall comply with the provisions of the
City of Los Angeles Municipal Lobbying Ordinance.

16.25 Labor Peace Agreement. TMO shall: (i) have a signed a Labor Peace Agreement
("LPA") with the labor organizations representing or seeking to represent workers covered by
this Agreement; (ii) submit to City a copy of such LPA, executed by all of the parties to such
LPA; and (iii) such LPA shall prohibit such labor organizations and their members from
engaging in picketing, work stoppages, boycotts or other economic interference with the business
ofTMO at any of the airports operated by City for the duration of this Agreement.

16.26 Alternative Fuel Vehicle Reguirement Program. TMO shall comply with the
provisions of the Alternative Fuel Vehicle Requirement Program. The rules, regulations, and
requirements of the Alternative Fuel Vehicle Program are attached as Exhibit "P" and made a
material term of this Agreement.

16.27 Reserved.

16.28 Estoppel Certificate. Upon written request of either party, the other party shall
execute, acknowledge and deliver to the requesting party or its designee, an Estoppel Certificate
in the form reasonably required by the requesting party and with any other statements reasonably
requested by the requesting party or its designee. Any such Estoppel Certificate may be relied
upon by the requesting party or its designee. If TMO fails to provide such certificate within
twenty (20) days of receipt by TMO of a written request by City as herein provided, such failure
shall, at City's election, constitute a Default under this Agreement, and TMO shall be deemed to
have given such certificate as above provided without modification and shall be deemed to have
admitted the accuracy of any information supplied by City to such designee.

16.29 Subordination of Agreement. This Agreement shall be subordinate to the
provisions of any existing or future agreement between City and the United States of America,
its boards, agencies or commissions, or between City and the State of California, relative to the
operations or maintenance of Airport the execution of which has been or may be required as a
condition precedent to the expenditure of federal or state funds for the development of said
Airport. This Agreement and all the provisions hereof shall be subject to whatever right the
United States Govermnent now has or in the future may have or acquire affecting the control,
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operation, regulation, and taking over of the Airport or the exclusive or nonexclusive use of the
Airport by the United States during the time of war or national emergency.

16.30 Laws of California; Venue. This Agreement shall be construed and enforced in
accordance with the laws of the State of California and venue shall lie in the appropriate U.S.
Federal Court or California Superior Court located in Los Angeles County, California

16.31 Agreement Binding Upon Successors. Subject to the provisions of Article XIV,
this Agreement shall be binding upon and shall inure to the benefit of the successors, heirs and
assigns of the parties hereto.

16.32 Reserved.

16.33 Entire Agreement. The provisrons of this Agreement constitute the entire
agreement between the parties hereto and said Agreement may not be changed or modified in
any manner except by written amendment fully executed by City and TMO. This Agreement
supersedes the RFP and TMO's Proposal. There are no representations, agreements or
understandings, oral or written, between and among the parties relating to the subject matter
contained in this Agreement which are not fully set forth herein. This is an integrated agreement.
TMO acknowledges that it has conducted its own due diligence investigation of its prospects for
successfully operating the Permitted Uses at the Airport, and has made its own determination of
the accuracy of any information provided by City with respect to the financial results of any prior
operator of any similar business at the Airport, that City has made no representations or
warranties to TMO with respect to any of such matters, and that all prior discussions between
City and TMO with respect to such matters are superseded by this Agreement.

16.34 Conditions and Covenants. Each covenant herein is a condition, and each
condition herein is as well a covenant by the parties bound thereby, unless waived in writing by
the parties hereto.

16.35 Gender and Plural Usage. The use of any gender herein shall include all genders
and the use of any number shall be construed as the singular or the plural, all as the context may
require.

16.36 Time is of the Essence; Days. Time shall be of the essence in complying with the
terms, conditions, and provisions of this Agreement. Unless otherwise expressly specified,
"days" shall mean calendar days.

16.37 Void Provision. If any provision of this Agreement is determined to be void by
any court of competent jurisdiction, then such determination shall not affect any other provision
ofthis Agreement, and all such other provisions shall remain in full force and effect.

16.38 Construction and Interpretation. It is the intention of the parties hereto that if any
provision of this Agreement is capable of two constructions, one of which would render the
provision void and the other of which would render the provision valid, then the provision shall
have the meaning which renders it valid. The language of this Agreement shall be construed
according to its fair meaning, and not strictly for 01' against either City or TMO.
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16.39 Section Headings. The section headings appearing herein are for the convenience
of City and TMO, and shall not be deemed to govern, limit, modify or in any manner affect the
scope, meaning or intent of the provisions of this Agreement.

16.40 Waiver of Claims. TMO hereby waives any Claim against City and City Agents
for loss of anticipated profits caused by any suit or proceeding directly or indirectly attacking the
validity of this Agreement or any part hereof, or by any judgment or award in any suit or
proceeding declaring this Agreement null, void or voidable, or delaying the same, or any part
hereof, from being carried out. City hereby waives any Claim against TMO for loss of
anticipated profits caused by any suit or proceeding directly or indirectly attacking the validity of
this Agreement or any part hereof, or by any judgment or award in any suit or proceeding
declaring this Agreement null, void or voidable, or delaying the same, or any part hereof, from
being carried out.

16.41 Waiver. Every provision herein imposing an obligation upon City or TMO is a
material inducement and consideration for the execution of this Agreement. No waiver by City
or TMO of any Default or breach of any provision of this Agreement shall be deemed for any
purpose to be a waiver of any Default or breach of any other provision hereof nor of any
continuing or subsequent Default or breach of the same provision.

16.42 Representations of TMO. TMO (and, if TMO is a corporation, partnership,
limited liability company or other legal entity, such corporation, partnership, limited liability
company or entity) hereby makes the following representations and warranties, each of which is
material and being relied upon by City, is true in all respects as of the date of this Agreement,
and shall survive the expiration or termination of the Agreement. TMO shall re-certify such
representations to City periodically, upon City's written request.

16.42.1 IfTMOis an entity, TMO is duly organized, validly existing and in
good standing under the laws of the state of its organization, and is qualified to do business in
California, and the persons executing this Agreement on behalf of TMO have the full right
and authority to execute this Agreement on behalf of TMO and to bind TMO without the
consent or approval of any other person or entity. TMO has full power, capacity, authority
and legal right to execute and deliver this Agreement and to perform all of its obligations
hereunder. This Agreement is a legal, valid and binding obligation of TMO, enforceable in
accordance with its terms.

16.42.2 TMO has not (i) made a general assignment for the benefit of
creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of an
involuntary petition by any creditors, (iii) suffered the appointment of a receiver to take
possession of all or substantially all of its assets, (iv) suffered the attachment or other judicial
seizure of all or substantially all of its assets, (v) admitted in writing its inability to pay its
debts as they come due, or (vi) made an offer of settlement, extension or composition to its
creditors generally within the last 5 years prior to the date of this Agreement.

16.42.3 TMO hereby represents and warrants to City that TMO is not:

(a) in violation of any Anti-Terrorism Law (as hereinafter defined);
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(b) nor is any holder of any direct or indirect equitable, legal or
beneficial interest in TMO, as of the date hereof: (A) conducting any business or
engaging in any transaction or dealing with any Prohibited Person (as hereinafter
defined), or any company with business operations in Sudan that are prohibited under
Cal. Gov. Code §7513.6, including the governments of Cuba, Iran, North Korea, and
Syria and, including the making or receiving of any contribution of funds, goods or
services to or for the benefit of any Prohibited Person or forbidden entity; (B) dealing in,
or otherwise engaging in any transaction relating to, any property or interests in property
blocked pursuant to Executive Order No. 13224; or (C) engaging in or conspiring to
engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts to violate any of the prohibitions set forth in, any Anti-Terrorism
Law; and

(c) a Prohibited Person, nor are any of TMO's affiliates, officers,
directors, shareholders, members or its Guarantor, as applicable, a Prohibited Person.

16.42.4 If at any time any of these representations becomes false, then it shall
be considered a material Default under this Agreement. . As used herein, "Anti-Terrorism
Law" is defined as any law relating to terrorism, anti-terrorism, money-laundering or anti-
money laundering activities, including without limitation the United States Bank Secrecy
Act, the United States Money Laundering Control Act of 1986, Executive Order No. 13224,
Title 3 of the USA Patriot Act, Cal. Gov. Code §7513.6, and any regulations promulgated
under any of them. As used herein "Executive Order No. 13224" is defined as Executive
Order No. 13224 on Terrorist Financing effective September 24, 200 I, and relating to
"Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism", as may be amended from time to time. "Prohibited Person"
is defined as (i) a person or entity that is listed in the Aunex to Executive Order No. 13224,
or a person or entity owned or controlled by an entity that is listed in the Annex to Executive
Order No. 13224; (ii) a person or entity with whom the City is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law; or (iii) a person or entity
that is named as a "specially designated national and blocked person" on the most current list
published by the U.S. Treasury Department Office of Foreign Assets Control at its official
website, http://www.treas.gov/ofac/t11sdn.pdfor at any replacement website or other official
publication of such list. "USA Patriot Act" is defined as the "Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of2001" (Public Law 107-56), as may be amended from time to time.

16.43 TMO Acknowledgement and Waiver. TMO expressly represents, acknowledges
and agrees that: (a) in connection with this Agreement, the rights granted to TMO pursuant to
this Agreement, or any termination or expiration thereof, TMO has no right or entitlement
whatsoever to receive any relocation assistance, moving expenses, goodwill or other payments or
compensation under the Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, as amended, 42 U.S.C. Section 4601, et seq., the California Relocation Assistance
Law, as amended, California Govermnent Code Section 7260 et seq., California Eminent
Domain Law (California Code of Civil Procedure Section 1230.010, et seq.), the law of inverse
condemnation, and/or under any other relocation, eminent domain, condemnation or similar law
now or hereafter in effect (collectively, "Compensation Claims"); (b) TMO is not entitled to
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assert any Compensation Claims arising out of or in connection with TMO's surrender or
vacation of the Display Locations or the Licensed Area; and (c) nothing in this Agreement shall
create, or otherwise give rise to, any rights for TMO or any TMO Party to receive any relocation
assistance, moving expenses, goodwill or other payments or compensation under the foregoing
laws, all of which rights and Compensation Claims (to the extent the same may be applicable)
are hereby waived and relinquished by TMO and the TMO Parties.

16.44 Parties In Interest. Nothing in this Agreement, whether express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any persons
other than City and TMO, nor is anything in this Agreement intended to relieve or discharge the
obligation or liability of any third persons to any party to this Agreement. The TMO Parties are
not third party beneficiaries of this Agreement.

16.45 City Approval. Following the execution and delivery of this Agreement,
whenever this Agreement calls for a matter to be approved or disapproved by or on behalf of
City, then the written approval, disapproval, or consent of the Executive Director within the legal
authority of the Executive Director, subject to the approval of the Office of the City Attorney as
to form, shall constitute the approval, disapproval, or consent of City; provided, however, if the
approval or consent by City is in excess of the Executive Director's legal authority, then such
matter shall be approved by the Board. Except as otherwise expressly set forth in this
Agreement, with respect to any matter that is subject to the approval or consent of the Executive
Director or the Board, such approval or consent may be given or withheld in the Executive
Director's or the Board's sole and absolute discretion. Any approvals or consents required from
or given by City under this Agreement shall be approvals of the City of Los Angeles Department
of Airports acting as the owner and operator of the Airport, and shall not relate to, constitute a
waiver of, supersede or otherwise limit or affect the rights or prerogatives of the City of Los
Angeles as a government, including the right to grant or deny any permits required for
construction or maintenance at the Airport and the right to enact, amend or. repeal laws and
ordinances, including, without limitation, those relating to zoning, land use, and building and
safety. No approval or consent on behalf of City will be deemed binding upon City unless
approved in writing as to form by the City Attorney.

16.46 Board Order AO-5077 Exemption. With respect to the provision of products and
services pursuant to this Agreement, TMO and its respective vendors are expressly exempt from
the Board-imposed license fee described in Board Order AO-5077 and related Staff Report,
which license fee may, in the absence of such exemption, be assessed on the gross revenues
derived from the provision of products and services pursuant to this Agreement.

16.47 Compliance with Los Angeles City Charter Section 470(c)(12). TMO,
subcontractors and their principals are obligated to fully comply with City of Los Angeles
Charter Section 470(c)(12) and related ordinances, regarding limitations on campaign
contributions and fundraising for certain elected City of Los Angeles officials or candidates for
elected City of Los Angeles office if the contract is valued at $100,000 or more and requires
approval of a City of Los Angeles elected official. Additionally, TMO is required to provide and
update certain information to the City as specified by law. Any contractor subject to Charter
Section 470(c)(12) shall include the following notice in any contract with a subcontractor
expected to receive at least $100,000 for performance under this Agreement:
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"Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions.

As provided in Charter Section 470(c)(12) and related ordinances, you are subcontractor
on City of Los Angeles contract # . Pursuant to City Charter Section 470(c)(12),
subcontractor and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City office for 12 months
after the City contract is signed. Subcontractor is required to provide to contractor names and
addresses of the subcontractor's principals and contact information and shall update that
information if it changes during the twelve (12) month time period. Subcontractor's information
included must be provided to contractor within five (5) business days. Failure to comply may
result in termination of contract or any other available legal remedies including fines.
Information about the restrictions may be found at the City Ethics Commission's website at
http://ethics.lacity.org/ or by calling 213·978·1960."

TMO, subcontractors and their principals shall comply with these requirements and
limitations. Violation of this provision shall entitle the City to terminate this Agreement and
pursue any and all legal remedies that may be available.

XVII. DEFINITIONS

17.1 Defined Terms. The following terms, when used in this Agreement, shall have
the meaning set forth in this Article XVII.

"ACDBE" shall mean Airport Concession Disadvantaged Business Enterprise.

"ACDBE Rules" shall mean the regulations of the U.S. Department of Transportation set
forth at 49 Code of Federal Regulations Part 23, as amended from time to time.

"ADA" shall mean collectively, the Americans with Disabilities Act of 1990, 42 U.S.C.
§ 12101 et seq., including, without limitation, Title III thereof, and all regulations and guidelines
related thereto, together with any and all laws, rules, regulations, ordinances, codes and statutes
now or hereafter enacted by local or state agencies having jurisdiction thereof (including, without
limitation, all of the requirements of Title 24 of the California Code of Regulations), as the same
may be in effect on the date of this Agreement and may be hereafter modified, amended or
supplemented.

"Additional Fees" shall mean all amounts due from TMO to the City under this
Agreement, other than Base Fees.

"Administrative Fee" shall mean fees due and payable under Section 5.13.

"ADP" shall mean the Advertising Display Plan showing all Display Locations within
each Facility, as modified or amended from time to time as provided in this Agreement and
initially shall be the ADP attached to the RFP and attached to this Agreement as Exhibits "A·l "
tln'ough "A·2".
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"Advertiser" shall mean a person that contracts with TMO to display Advertising at the
Airport, including without limitation, any partner of or joint venturer with the TMO.

"Advertising" shall mean advertising promoting goods, services and other matters within
the Airport with a term of less than three (3) years, including, without limitation, Content, with
forms that may include, without limitation, static and dynamic displays, in fixed or electronic
media, wraps, stand-alone displays, promotions and Digital Activation that does not violate
Exclusive rights granted to a Sponsor or to other parties. Advertising is distinguished from
Sponsorship in several ways: Advertising is priced based on size, characteristics and geographic
area of displays; does not require (but may include) passenger enhancements; and does not grant
Exclusivity (other than to the specified display) or Entitlements. The determination of whether
any Content constitutes Advertising shall be made by the Executive Director in her or his sole
discretion. Unless promotion of goods, services or other matters is specifically designated and
approved by the Executive Director as a Sponsorship, it shall be considered to be Advertising
under this Agreement.

"Advertising Agreement" shall mean an agreement between an Advertiser and TMO for
the display of Advertising at the Airport.

"Advertising Display" shall mean a medium of communication used for Advertising and
includes signs, posters, dioramas, back-lit wall-mounted displays of various sizes, mechanically
or electronically rotating multiple distinct advertising messages, exhibits, kiosks, high tech
plasma or LCD screens, LED displays, fiber optic displays, wide screen video systems, digital
image banners, interactive multimedia software or optical imaging display cases, wall murals,
courtesy phone centers, three dimensional displays, wall wraps, and all other forms of displays
used for Advertising, including Temporary Displays.

"Agreement" shall mean this Agreement, including without limitation, the Basic
Information and all Exhibits hereto, which are specifically incorporated by reference, and as this
Agreement may be amended from time to time in accordance with its terms.

"Agreement Year" shall mean each one year period during the Term beginning on
January I and ending on the next succeeding December 31; provided, however that the initial
Agreement Year shall commence on the Effective Date and end on the next December 31 and the
final Agreement Year shall end on the Expiration Date or the earlier date of termination of this
Agreement.

"Airport" shall mean Los Angeles International Airport ("LAX").

"Airport-wide Concessionaires" shall mean parties to a concession agreement for an
Airport-wide Concession.

basis.
"Airport-wide Concessions" shall mean concessions, sales or services on an Airport-wide

"Airport-wide Uses" shall mean uses of activities associated with Airport-wide
Concessions.
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"Alterations" shall mean Improvements or alterations to any portion of the Facilities.

"Annual Repott" shall have the meaning set forth in Section 4.2.1.

"Basic Information" shall mean the information set forth in the Section of this Agreement
entitled "Basic Information".

"Base Fees" shall mean all MAG and Percentage Fees payable by TMO to City pursuant
to this Agreement.

"Board" shall mean the City's Board of Airport Commissioners.

"Books and Records" shall have the meaning set forth in Section 4.3.

"Brand Sponsor" shall mean a Sponsor that has entered into a Sponsorship Agreement to
undertake a Brand Sponsorship.

"Brand Sponsorship" shall mean a Sponsorship that meets the standards established by
the Executive Director, which shall include the following: Airport-wide Exclusivity,
Entitlement, a long term, commitment to engage in significant Sponsorship Activations to
enhance the passenger experience at the Airport, and substantial revenue to be paid to the City
andTMO.

"Business and Operations Plan" shall mean the comprehensive business and operations
plan that TMO shall develop not less than annually for review and approval by the Executive
Director as provided in this Agreement, as such plan may be amended from time to time as
provided in this Agreement, for the development, marketing and implementation of sales of
Sponsorships, Advertising and Digital Activation, including without limitation, Emerging Media,
within the Facilities, the contents of which shall include, but not be limited to, the following:

(i) The plan for reasonably maximizing payments and value to City. The
Business and Operations Plan shall set out the TMO's business plan for the coming
Agreement Year and include a statement of projected sales of Advertising and of
Sponsorships and of adjustments to Sponsorship gross revenue setting forth TMO's financial
projections for each of the Sponsorships, Advertising Displays and the Media Elements within
the Display Locations and the Licensed Area and payments to the City due nnder this
Agreement for the forthcoming Agreement Year. The Business and Operations Plan should
provide for and include new and innovative concepts, including Emerging Media. As part of
the plan, TMO shall submit for approval by the Executive Director, and more frequently at the
Executive Director's request, a schedule of rates to be applied to the Advertising Displays and
other Media Elements. Deviation from the schedule of rates of more than twenty-five percent
(25%) must be authorized by the Executive Director prior to TMO entering into any Media
Agreement.

(ii) An inventory of each Display Location, Advertising Display, Iconic
Media Structure and other Media Element, including Temporary Displays, that describes each
type of display or Media Element, including, at a minimum, the Display Locations shown on
the ADP attached to the RFP. The TMO shall also include in such inventory a specific
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description and depiction of any additional Display Locations or Media Elements proposed by
TMO to be added to the ADP that TMO seeks the City's approval to use pursuant to this
Agreement

(iii) The TMO's operational goals and objectives for the forthcoming
Agreement Year, including identification of sales opportunities and marketing plans for the
promotion of sales.

(iv) Except for the first annual Business and Operations Plan, a review of the
TMO's performance in the prior Agreement Year, including achievement of sales projections

.and sales trends, financial results, and other goals and objectives, with explanations of any
anomalies by type of Media.

(v) The plan for the marketing of each type of Media concession opportunity,
specifically including individual Sponsorship Programs for identified Sponsorships.

(vi) A specific description of the rights and obligations TMO proposes to be
granted to or undertaken by Sponsors, including Marketing Designations, non-monetary
consideration and provision of Sponsorship Activations.

(vii) A plan for providing opportunities for ACDBEs to participate in the
terminal media operator concession.

(viii) The operating standards for Media concessions and the policies and
procedures to address, correct or replace underperforming types of Media and to develop
additional Content for the Iconic Media Structures and other Media Elements and to manage
compliance with the standards set forth in this Agreement. With respect to Emerging Media
not described on Exhibit "U", a detailed description of such Emerging Media, a schedule for
and the projected costs of installation and implementation of such Emerging Media, and a
proposed rental schedule for such Emerging Media.

(ix) A quality assurance plan, an improvement plan, and a remedial action plan
for any prior deficiencies for the forthcoming Agreement Year.

(x) A specific operation and maintenance plan for the Display Locations,
Emerging Media elements, and the Iconic Media Structures.

(xi) A summary of any proposed Improvements or Alterations and a proposed
schedule for the construction or installation of such Improvements or Alterations.

(xii) Such other goals, objectives, requirements or information as the Executive
Director may reasonably request.

"Business Day" shall mean each day other than a Saturday, Sunday or day on which City
offices are authorized to be closed.

"City" shall mean the City of Los Angeles Department of Airports, a municipal
corporation.
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"City Agents" shall mean, collectively, the City, the Board, the Executive Director and
their respective Board members, officers, directors, employees, agents, advisors, attorneys, and
representatives.

"City Data" shall mean all data, content, material, personal information, personally
identifiable information, Confidential Information and other information provided by the City to
TMO for use in connection with the services provided by TMO hereunder.

"City Information" shall mean, collectively, any report, study, document or other
information furnished to TMO by City or by City's representatives, including, without limitation,
the historical sales data regarding advertising concession operations at the Airport, passenger
data, any assessment reports regarding the physical condition of space within the Facilities, and
other information provided in connection with the RFP.

"Claims" shall mean any and all actions, causes of action, charges, claims, costs,
damages, demands, expenses (including attorneys' fees, costs of court and expenses incurred),
fines, judgments, liabilities, liens, losses, or penalties of every kind and nature whatsoever.

"Code" shall mean the Los Angeles Administrative Code, as amended from time to time.

"Common Areas" shall mean all areas and facilities located within the Airport and
outside of the Display Locations and Licensed Areas, that are designated by the Executive
Director from time to time as common use areas for the general use and convenience of
concessionaires, tenants and other occupants at the Airport, airline passengers and other visitors
to the Airport, such as lobbies, corridors, sidewalks, elevators, escalators, moving sidewalks,
parking areas, and facilities, restrooms, pedestrian entrances, driveways, loading zones and
roadways.

"Conditions of Approval" shall mean any conditions of approval imposed by the City on
TMO in connection with the approval by the Executive Director of a Business and Operations
Plan.

"Confidential Information" shall mean all City Data, all Personal Data and all personally
identifiable information or other confidential information obtained by TMO, or a party with
whom TMO has entered into a Media Agreement, from the City or another person or business at
the Airport or otherwise pursuant to this Agreement.

"Content" shall mean digital or other video or audio/video Media developed for use on
the Iconic Media Structures, other Media Elements or Advertising Displays, and also includes
the content of Digital Activations. As used herein, the term Content shall be deemed to include
Foundational Content, Customized Content, and TMO Content.

"CPI" shall mean the Consumer Price Index of the Bureau of Labor Statistics of the Il.S.
Department of Labor of CPI-U (all urban consumers) for Los Angeles - Riverside - Orange
County, CA (all items 1982 - 1984 equals one hundred). In the event that the compilation and/or
publication of the CPI shall be discontinued, then the index most nearly the same as the CPI, as
reasonably determined by the Executive Director, shall be used to make such calculation.
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"Customized Content" shall mean Content that is conceived, developed, caused to be
developed or created by TMO or its employees or independent contractors solely for City in
connection with the performance of this Agreement; provided, however, that City may accept as
Customized Content Content developed by third parties (including Sponsors) and/or previously
displayed Content that is (or TMO has edited to be) non-commercial in the Executive Director's
sole and absolute determination and meets all of the requirements set forth in Section 5.1.4(b).
The City may use all Customized Content without giving credit to any person and the City shall
have the unfettered right to edit such Customized Content in the City's sole discretion.

"Default" shall mean any ofthe events set forth in Section 11.1 of this Agreement.

"Deficiency" shall have the meaning set forth in Section 4.3.2.

"Delivery Date" shall mean the date set forth in the applicable Delivery Notice for the
delivery of the Licensed Area or the Display Locations within TBIT or the Other Facilities.

"Delivery Notice" shall mean the written notice from the Executive Director to TMO
informing TMO of the date that City will deliver to TMO the Licensed Area, the Display
Locations in TBIT or the Other Facilities Display Locations.

"Design and Construction Handbook" shall mean the Design and Construction
Handbook, as revised from time to time by City, located at www.lawa.org/laxdev/
handbook.aspx.

"Destructive Mechanisms" shall mean computer code that: (i) is designed to disrupt,
disable, harm, or otherwise impede in any manner, including aesthetic disruptions or distortions,
the operation of any software, firmware, hardware, computer system or network (sometimes
referred to as "viruses" or "worms"); (ii) would disable or impair any software, firmware,
hardware, computer systems or networks in any way where such disablement or impairment is
caused by the passage of time, exceeding an authorized number of copies, advancement to a
particular date or other numeral (sometimes referred to as "time bombs," "time locks" or "drop
dead" devices); (iii) would permit TMO to access the City's systems, the Iconic Media
Structures, or any other software, firmware, hardware, computer systems or networks to cause
such disablement or impairment (sometimes referred to as "traps," "access codes" or "trap door"
devices); or (iv) which contains any other similar harmful, malicious or hidden procedures,
routines or mechanisms which would cause such programs to cease functioning or to damage or
corrupt data, storage media, programs, equipment or communications or otherwise interfere with
operations.

"Digital Activation" shall mean rights, which mayor may not be Exclusive, with respect
to digital resources located within the TBIT Facilities or the Other Facilities, as applicable,
granted by TMO, with the approval of the City, pursuant to the Agreement (or pursuant to a
separate 01' additional agreement between the TMO and other entities within the Airport, such as
the TCM for applicable Facility), including the rights to sell either Digital Advertising or digital
Sponsorships, as well as the right, subject to the provisions of Section 5.1.3 and to such other
reasonable restrictions relating to privacy adopted by the City from time to time, to gather,
process and disseminate (including to sell) digital information generated within one or more
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designated Facilities or portions thereof, or by Airport customers (wherever located), and the
right to provide digital content within certain designated Facilities or portions thereof and to
Airport customers (wherever located).

"Display Locations" shall mean each of the locations shown on the ADP, as amended
from time to time as provided in this Agreement.

"Duty Free Operator" shall mean DFS Group, L.P. and any successor or assign thereof
under the Duty Free Merchandise Concession Agreement dated August 15, 2012, as it may be
amended from time to time.

"Early Tetmination Date" shall mean the date set forth in Section 2.3.1(c).

"Effective Date" shall have the meaning set forth in the Basic Information.

"Emerging Media" shall mean technology-based Media supported by Advertising or
Sponsorships, including but not limited to, Media involving wireless Digital Activation,
application and website development, the capture by or on behalf of TMO and sale to third
patties of certain specified digital information gathered from persons within the Facilities, audio
and video broadcasting and the display of video broadcasts, entertainment, traveler experience
enhancements and other telecommunication-based benefits. TMO shall endeavor to provide the
Emerging Media described on Exhibit "U" hereof on or before the dates set forth on such Exhibit
"U". In addition, TMO shall provide Emerging Media in addition to that described on Exhibit
"U" in accordance with an approved Business and Operations Plan.

"Entitlement" shall mean the right of a Sponsor to use a specified feature for exclusive
corporate or brand name identification and Marketing Designation for a specified period, also
known as "naming rights," with respect to which feature the City will use diligent efforts to refer
to the Sponsored feature in appropriate official communications, or other specified tangible or
intangible rights, which mayor may not be exclusive, within the scope of the rights granted by
the City to the TMO pursuant to this Agreement.

"Environmental Claim" shall have the meaning set forth in Section 15.1.

"Exclusivity" shail mean designating within all or a portion of the Airport for a
designated business category an exclusive Sponsor of certain products or services, as mutually
agreed to and defined by the TMO with the approval of the City, and may include a Marketing
Designation, which categories may include by way of example but without limitation,
automobile, amusement park, sport, beverage, timepiece, financial institution, and the like, and
may also mean, if specified pursuant to the applicable agreement, an Entitlement consisting of
the sole right to identify one or more specified features within a designated Facility with a
Sponsor's brand, good or service, for example, "the [brand] time tower at LAX".

"Executive Director" shall mean, collectively, the Executive Director of the Department
of Airports of the City of Los Angeles, or the person or persons designated by the Executive
Director to take a specified action on behalf of the Executive Director.

"Expiration Date" shall have the meaning set forth in the Basic Information.
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"FAA" shall mean the Federal Aviation Administration, within the United States
Department of Transportation, or its duly constituted successor.

"Facilities" shall mean, collectively, the TBIT Facilities and the Other Facilities.

"Faithful Performance Guarantee" shall have the meaning set forth in Section 4.11.

"Fees" shall mean all Base Fees and Additional Fees payable by TMO pursuant to this
Agreement.

"Force Majeure" shall mean, in relation to the conditions that may cause a party to be
temporarily, partially or wholly prevented from performing its obligations to the other party
under this Agreement and not for any other purpose or for any benefit of any third party; any
event beyond the reasonable control of the party claiming it, including, but not limited to,
embargoes, shortages of material, acts of God, acts of public enemy (such as war, (declared or
undeclared), invasion, insurrection, terrorism, riots, rebellion or sabotage), acts of a
goverrrmental authority (such as the United States Department Of Transportation, the FAA, the
TSA, the United States Enviromnental Protection Agency and defense authorities), fires, floods,
earthquakes, hurricanes, tornadoes and other extreme weather conditions; provided, however,
that strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns
shall not be considered an event of Force Majeure. The term Force Majeure includes delays
caused by govermnental agencies in the processing of applicable building and safety permits but
only to the extent that such processing time actually exceeds the normal and reasonable
processing time period for such goverrrmental agency permit; provided, however, that any delays
caused by TMO in the processing of such permits (such as TMO's failure to submit complete
applications for such permits) shall not be considered a basis for a claim of Force Majeure by
TMO. Any lack of funds shall not be deemed to be a cause beyond the control of a party.

"Foundational Content" shall mean Content that is owned or controlled by the City prior
to the Effective Date or that is conceived, developed, caused to be developed or created after the
Effective Date solely by City or City Agents.

"FPG" shall mean the Faithful Performance Guaranty.

"FPG Amount" shall mean the Initial FPG Amount set forth in the Basic Information, as
increased pursuant to Section 4.11.

"Guarantor" shall have the meaning set forth in the Basic Information.

"Hazardous Materials" shall mean:

I. Any substance the presence of which now or hereafter requires the investigation
or remediation under any Law; or

2. Any substance which is or becomes defined as a hazardous waste, extremely
hazardous waste, hazardous material, hazardous substance, hazardous chemical, toxic chemical,
toxic substance, cancer causing substance, substance that causes reproductive harm, pollutant or
contaminant under any Law, including, without limitation, the Comprehensive Environmental
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Response, Compensation and Liability Act (42 U.S.C. Section 9601, et seq.) or the Resource
Conservation and Recovery Act (42 U.S.C. Section 6901, et seq.); or

3. Any substance which is toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any
governmental authority, agency, department, cornmission, council, board, or instrumentality of
the United States, the State of California, the City of Los Angeles, or any political subdivision of
any of them; or

4. Any substance, without limitation, which contains gasoline, aviation fuel, jet fuel,
diesel fuel or other petroleum hydrocarbons, lubricating oils, solvents, polychlorinated
bipheynols (PCBs) asbestos, urea formaldehyde or radon gases.

"Hazardous Materials Laws" shall mean any and all applicable present and future Laws
regarding the use, storage, handling, distribution, processing or disposal of Hazardous Materials.

"Iconic Media Structures" shall mean the six large format media devices located in the
Licensed Area in the locations shown on Exhibit "A-I", including all associated control rooms
and equipment and the Foundational Content and Customized Content licensed to TMO from
time to time pursuant to this Agreement, and operational software, provided and licensed by the
City to TMO on the TBIT Delivery Date, and any other large format media devices provided by
the City or TMO at the Airport and designated as an Iconic Media Structure.

"Improvements" shall mean any and all affixed new construction, finishes, fixtures,
equipment, systems, furnishings and furniture installed by TMO, as well as modifications or
alterations to existing construction, finishes, fixtures, equipment, systems, furnishings and
furniture that conform to drawings and specifications approved in writing by the Executive
Director, including, but not limited to, all structures, lines, equipment, connections, fixtures and
other modifications and improvements to the applicable Facility made by or on behalf ofTMO to
install, operate, maintain, service or repair the Sponsorship Activations, Advertising Displays or
other Media Elements.

"Initial FPG Amount" shall mean the amount of the initial Faithful Performance
Guarantee, as set forth in the Basic Information,

"Intellectual Propertv" shall mean all forms of intellectual property rights and protections
currently existing or hereafter recognized, developed or acquired, whether arising under common
or statutory law of any jurisdiction or granted by contract, license or otherwise, including,
without limitation, all: (a) inventions and discoveries (whether or not patentable and whether or
not reduced to practice), utility models and designs, and all related patents, patent applications
and patent disclosures, together with all re-issuances, continuations, continuations-in-part,
revisions, extensions and reexaminations thereof; (b) trademarks, service marks, trade dress,
slogans and logos, together with all adaptations, derivations and combinations thereof and all
goodwill associated therewith, and all applications, registrations and renewals in connection
therewith; (c) copyrightable works, copyrights and applications, registrations and renewals in
connection therewith; (d) trade secrets, know-how, technical information, tools, models, analysis
frameworks, specifications, technology, methodologies and processes, rights in databases and
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rights to confidential and proprietary information and equivalent rights; (e) computer software
(including without limitation source and executable code, data, databases and related
documentation), firmware, and development tools; (f) moral rights, privacy rights, publicity
rights and other proprietary and/or intellectual property rights; and (g) tangible and intangible
embodiments of the foregoing in all forms and media.

"Investment Commitment" shall mean the amount set forth in Basic Information opposite
such heading.

"Laws" shall mean all present and future federal, state and local laws, statutes, codes,
rules, ordinances, regulations, requirements, orders and City ordinances now in force or which
may hereafter be in force applicable to TMO, the Facilities, the Display Locations, the
Advertising Displays, the Permitted Uses or the Airport and judicial interpretations thereof,
including without limitation, (i) all safety, security and operations directives of City, including
by Executive Director, which now exist or may hereafter be promulgated from time to time
governing conduct on and operations at the Airport or the use of facilities at the Airport; and (ii)
the Rules and Regulations and any and all other valid and applicable requirements of all duly-
constituted public authorities (including, without limitation, the Department of Transportation,
the Department of Homeland Security, the FAA, and the TSA); and (iii); the ADA; (iv) all
Privacy and Security Laws; and (v) all acts and regulations relating in any way to libel and
slander, worker's compensation, sales and use tax, credit card processing, social security,
unemployment insurance, hours of labor, wages, working conditions, the Immigration Reform
and Control Act of 1986, the City of Los Angeles Administrative Code, and all Hazardous
Materials Laws.

"Licensed Area" shall mean all of the Iconic Media Structures and the related supporting
facilities, and the portions of the Facilities within which such structures and facilities are located,
and the four (4) "TBIT WOW System" elements located in the TBIT Main Terminal Building,
consisting of (I) a video wall of 25 NEC monitors, (2) a filmstrip feature of 58 NEC monitors,
and (3) a welcome wall, all located in the Arrival Hall, and (4) ten (10) NEC monitors located in
the baggage claim area, all as depleted on Exhibit "A-I", as modified from time to time in
accordance with this Agreement.

"LOC" shall mean a letter of credit that is the FPG substantially in the form attached
Exhibit "S" and meeting the requirements of Section 4.11.

"MAG" shall mean the applicable minimum annual guarantee for each Agreement Year,
as provided in Section 4.1.1.

"Marketing Designation" shall mean the right to use the City's and the Airport's name
and marques, to the extent that the City may lawfully grant such rights, both within and outside
the Airport, and may include naming rights, and the right to identify the Sponsored brand, goods
or services with the City and the Airport, for example, as "the official [good] of Los Angeles
International Airport".
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"Media" shall mean all means of providing Advertising, including without limitation,
Content, Advertising Displays, video displays, audio marketing materials, Digital Activation and
Sponsorship Activations.

"Media Agreement" shall mean each Advertising Agreement, Sponsorship Agreement or
other agreement entered into by the TMO with an Advertiser, Sponsor or other party to provide
services subject to this Agreement.

"Media Elements" shall mean any means of providing Media at the Airport other than an
Advertising Display, and may include, without limitation, the Iconic Media Structures, Emerging
Media, Digital Activation and Sponsorship Activations.

"Minimum Annual Commitment" shall mean the amount set forth in the Basic
Information as the minimum amount that TMO shall invest annually in the Display Locations
and the Licensed Area as provided in Section 7.6.

"Minimum Investment" shall mean the amount set forth in the Basic Information as the
minimum amount that TMO shall invest in Improvements to Display Locations and the Licensed
Area on or before the Stabilization Date (except as otherwise provided in this Agreement).

"Obstruction" shall mean any object, structure or condition that, in the judgment of the
Executive Director, would materially impair or obstruct or has materially impaired or obstructed
the view by the public of the Advertising copy at or within any Advertising Display or other
Media Element or that prevents TMO from having access to any portion of the Licensed Area or
ADP.

"Other Facilities" shall mean all interior portions of the Airport Terminals and parking
garages other than the TBIT Facilities.

"Other Facilities Commencement Date" shall mean the Delivery Date for the Other
Facilities Display Locations, which shall be April 8 of the designated year unless no less than
ninety (90) days advance written notice is otherwise provided by the City to TMO.

"Other Facilities Display Locations" shall mean the Display Locations shown on the
ADP, as modified or amended from time to time as provided in this Agreement, located within
the Other Facilities.

"Percentage Fees" shall have the meaning set forth in Section 4.1.2.

"Permitted Use" shall mean those activities described and defined in Section 1.1 and
those other uses expressly permitted by the Executive Director in writing, in her or his sole
discretion.

"Personal Data" shall mean all personal information the privacy or security of which is
protected by Law, including without limitation all "protected health information," as thatterm is
used under the Health Insurance Portability & Accountability Act, "nonpublic personal
information" as that term is used under the Gramm-Leach-Bliley Act, "personally identifiable
information," as defined in Section 22577 of the California Business and Professions Code, as
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amended from time to time, and all other personally identifiable information and personal
information protected under any other Law relating to the privacy and security of such personal
information, including security breach notification obligations in accordance with the
requirements of this Agreement and applicable Law.

"Personnel" shall mean, collectively, TMO's representatives, agents and employees.

"Pre-Existing Hazardous Materials" shall mean any Hazardous Materials which were in
existence in any portion of the Facilities, the Licensed Area or elsewhere on the Airport prior to
the delivery of any portion of the Licensed Area by City to TMO.

"Privacy and Security Laws" shall have the meaning set forth in Section 5.13(d).

"Private Restriction" shall mean all recorded covenants, conditions and restrictions
affecting the Airport.

"Oualified Investments" shall have the meaning set forth in Section 9.3.

"Registered Agent" shall mean TMO' s agent for service of process in California is as set
forth in the Basic Information.

"Reinvestment Commitment" shall mean the amount set forth in Basic Information
opposite such heading.

"RFP" shall mean the City's Request for Proposals for Terminal Media Operator dated
December 12,2012, as supplemented and amended.

"Rules and Regulations" shall mean, collectively, the non-discriminatory rules and
regulations of the City and the Department of Airports, along with any modifications,
amendments and supplements thereto, as are in effect from time to time, for the orderly and
proper operation of the Airport, the Facilities, 'the Common Areas, the Licensed Area and the
Display Locations.

"Sales Report" shall have the meaning set forth in Section 4.2.

"Sponsor" shall mean any person or entity that enters into a Sponsorship Agreement with
TMO and the City.

"Sponsorship" shall mean a contractual arrangement between the TMO and a Sponsor
with all of the following characteristics:

(a) Has a term of not less than two (2) years, or a shorter period, if approved in
writing by the Executive Director in his or her sole discretion, subject to earlier termination by
the City or the TMO for actions by the Sponsor that are detrimental to the City or the Airport, in
the City's or the TMO's reasonable judgment;
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(b) Includes consideration provided by the Sponsor in return for the grant of a
Sponsorship in the form of both monetary payments and in-kind contributions in the form of
Sponsorship Activation;

(c) Grants certain rights to the Sponsor within all or a portion of a Facility, which
may include Exclusivity, specified Entitlements, Digital Activation, and an integrated multi-
platform brand marketing campaign, which may include traditional Advertising Display rights;
and

(d) Grants the Sponsor a Marketing Designation.

"Sponsorship Activation" shall mean the creation, operation and maintenance of
enhancements to the passenger experience at the Airport through the coordinated action of the
Sponsor and the TMO, which enhancements shall support the mission of the City and benefit
Airport passengers in general, tangibly or intangibly. Such enhancements, which must in each
instance be approved in advance by the City, may address specific passenger needs and wants
that are currently unmet, as identified by the City from time to. time through passenger
interviews, market research or through other means. A Sponsorship Activation need not benefit
all Airport passengers equally and may target one or more specific passenger segments. With the
prior written approval of the City, a Sponsor may recover some (but not all) of the cost of
providing a Sponsorship Activation through fees charged to the passengers using such
Sponsorship Activation.

"Sponsorship Agreement" shall mean an agreement between TMO and a Sponsor in a
form approved by the City and setting forth the details of a Sponsorship by the Sponsor at the
Airport.

"Sponsorship Package" shall have the meaning set forth in Section 5.2.1.

"Stabilization Date" shall mean the date which is thirty-six (36) months after the Other
Facilities Commencement Date.

"Storage Premises" shall mean such area within the Airport as may be leased 01' licensed
to TMO pursuant to a Storage Space Addendum substantially in the form of Exhibit "E".

"TBIT Delivery Date" shall mean the Effective Date.

"TBIT Display Locations" shall mean the Display Locations shown on the ADP, as
modified or amended from time to time as provided in this Agreement, located within the TBIT
Facilities.

"TBIT Facilities" shall mean the Tom Bradley International Terminal (including the
Bradley West Modernization area and the concourses which are a part thereof).

"TBIT Facilities Commencement Date" shall mean the Delivery Date for the TBIT
Display Locations and Licensed Area.

"TBIT Monthly Guarantee" shall have the meaning set forth in Section 4.l.1(a).
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"TCM" shall mean the applicable Terminal Concessions Manager for the applicable
Facility or Facilities.

"Telecommunication Facilities" shall mean and include the installation, operation, and
provisioning of telecommunications circuits, conduit, cabling, antennas, equipment,
infrastructure and service connections thereto.

"Telecommunication Service Providers" shall mean and include cable and equipment
installation contractors, system operators, and any entity which provides telecommunication
services, such as Sprint, Verizon, AT&T, government entities, or other tenants.

"Temporary Display" shall mean an Advertising Display (including without limitation, a
kiosk) that is designated in the applicable Business and Operations Plan to be temporary and
used for a specific, limited period described in such Business and Operations Plan.

"Term" shall mean the period commencing on the Effective Date and ending on the
Expiration Date, unless sooner terminated as provided herein.

"Terminal" means TBIT or any of Terminals I through 8 and the Commuter/Regional
Facility located at the Airport.

"TIAP" shall mean the Tenant Improvement Approval Process maintained by the City for
undertaking Improvements at the Airport, as modified from time to time.

"TMO" shall mean the terminal media operator identified in the Basic Information.

"TMO Additional Display Locations Proposal" shall have the meaning set forth in
Section 1.8.

"TMO Content" shall mean Content that is owned or controlled by TMO or TMO Parties
prior to the Effective Date or, other than Customized Content, that is conceived, developed,
caused to be developed or created after the Effective Date by TMO or TMO Parties other than in
connection with the performance of its obligations hereunder.

"TMO Parties" shall mean TMO and its respective officers, directors, employees, agents,
advisors, attorneys, and representatives.

"TMO's Maintenance Records" shall have the meaning set forth in Section 8.1.

"TSA" shall mean the Transportation Security Administration within the United States
Department of Homeland Security, or its duly constituted successor.

"VARA" shall have the meaning set forth in Section 16.17 of this Agreement.

"Wi-Fi" shall mean unlicensed wireless activities using IEEE 802.1 I(a), (b), (g), (n) or
(ac) (collectively, 802.11 (x)).

[Signatures on next page]
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IN WITNESS WHEREOF, City has caused this Agreement to be executed on its behalf
by Executive Director and TMO has caused the same to be executed by its duly authorized

ffi II fhd d first hereinab .o icers, a as 0 t e ay an year irst erema ove written.
APPROVED AS TO FORM: CITY OF LOS ANGELES
Michael N. Feuer, City Attorney

Date: ~ '~,;LDl~ By:
Executive Director
Department of Airports

BY~~[~
eputy/Assistant City Attorney

By:
(Signature)

Print Name and Title

TMO:

JCDECAUX AIRPORT, INC. JCDECAUX AIRPORT, INC.

~l.fld=l By ;it~
(Signature)

13exntUCl Pru1sof Co- ceo fcuJ ~o.n, CEQ
Print Name ana Title P' Name and Title

ATTEST:

By: .AJ\l\!..-. D~. ~....
(Signature) '$

\-\ g,,~ 1> ~;t~
Print Name and Title )

~~~I (.0>1. ....... 1
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GUARANTOR:
JCDECAUX NORTH AMERICA, INC.

~i:~=~ I
1?evntud ~?ot Co· ('£0

Print Name and title

By. P'4J~
(Signattre)

1tUL1 ~tUI, C-FD
Pr Name and Title
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EXHIBIT A~l
TB[T FACILITIES

INITIAL ADVERTIS[NG INVENTORY
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LAWA has identified corporate sponsorship El6 an integral pMI to achieving Its dual g()als of
enhancing the passenger experience end creating a new revenue platforl11 complimentary
to, but distinct from, adV0tiising revenues. LAWA management views sponsorship as an
essential component 01 fhe TMO's execution program. LAX is partlcularly well suited 10
sponsorship given lis top I'EInl(8d international and dom@sticstatus, its passenger
demographics and volume. the global recognition of its Iconic features as depicted in movlas
and television, the broad recognition 01 LAX call letters, and its role as portal to Los Angeles,
Southern California and the Pacific Rim.

i. Sponsorship Pt'ogt'~m Goals

To expand 011these advantages, LAWA has develope(! a pOltfolio of iconic lAWA Owned
Media Assets designed to provide an unparalleled platform for corporate sponsorship.
LAW-A. expl'lcts thl'l TMO to implement a sponsorship slratoagy that willl'sslIll in less overall
media commercialization of LAX while also generating greater total media revenue. In
addition, LAWA expects lhi.l.! sponsors will inlleslln en-site brand aelivatlona at LAX. in the
form of services, amenities and assets that will result in enhanced passeng.ar exp",I<~IlGea,
especially for services that m,lY olherwise not be prOVided. Finally. LAWA expects that
corporate sponsorships wiilrssutt in a discrete number of hlgtl ..value, long ..term buslness
p,lrlneO'ships that provide L.AWA with a stable base of revenue and a shared oommltment to
tne passenger experience.

2. sponserahtp Pl'Ogram Strm;aure

To implement its sponsorshlp-drlvon strategy, LAWA is offering the 'fMO a broad (lei of
sponsorship rights and sponsorable assets. As discussed below, some of these rigilts and
assets are specific 10 Bradley West (BW}, the new expansion to the Tom Bradley
International Terminal (TBIT), while oll1ers are alrport-wkle or may be set in other speoific
facUlties,

Central to LAWA's sponsorship strategy is the concept of i\ limited number of Imllti-p!etform,
high-valus, high visibility corporate partnerships. To thllt end, LAWA will authorize ajjmiliicl
number of sponsorship arrangements <It any.Jlb!ell!l!l:!li.. each of whloh IlllIS\ Involve a
significant long-term financial irlVes!ment in the relationship wltl1 LAINA and LAX. This
investment t~lIst include "hard doUal'" cash commitments in the form of rights fees; "S!}1t
dollar" investments in enhancements to the f)~$$enger experience at Lt~X; and as
~ppl't)priale the inclusion of the LAX brand or representative il11ag@ryin the sponsor's
advertising and marketing.

Tills limited number of sponsorship arranqements witl together comprise the "LAX Partners"
program (the Program), which LAWA has created as a managemetllumbrelia for this
Initiative, Program 0ngagemel11s are intended to be st least three ye<lrs ill duration (five
years if a naming I'igil!, as descrlned below, is activated). lillewise, each LAX Partner is
intended to meaningfully enhance the passenger experience at LAX HlI'ough its olHi!e



2.1.1 [\Jamb19 Rights

brand presence and ather aciivatiotls by addressing specific passenger needs and wants
thai are not currently serviced.

The speclffc opportunlues under tIle Program are outlined In the remainder of Ihls Sac;lioll,

2.1 Tom BI'adley Internatlonal Terminal I Bt'a(!!ey West Righis

Bradley West (BWl, the new lnternatlonal terminal serving the Torn Bradley International
Terminal (TBIT), has an array of sponsorship assets incllJding seven lcontc media features
and two arcl1iler.tllr.lIly stw1nin~1COIlCO\li'SEil$(dEilscribed bEillow) BWand TOIT offer speoific
sponsorship rigllts including naming rights opporti,lI1iUes. which are discussed in Ihis section.

Ee.ch of the nine assets identified in seonon 2.2 may be entitled by a corporate sponsor.
Entitlement may take several forms, including by way of illustration only, "the Acme Co.
Time Tower," "the Time Towel' presented by Acme Co.," or something of similar
construction. The permissible forms Qf entitlement wiH be de\aile<:i ill tile Agreement,

Entltten1ents ,wll' be communlcated to passengers through pllysical slgI19.)e <1tiached01'

immediately adiacent to the applicable asset (but sulljec! in all instancesto l,lJ,WA's
design guidelines, operational requirements, and other factors set forth hl the
Agreement), and/or through virtual brand klentfty 011 the applicable asset itself, The
Agreement will defil1e the extent to which lAWA will m!!lIe efforts to use II)!;)official
entitled name In Internal and externall.AWA corporate communlcatlons,

LAWA expects that these naming rights will be hnplernernsd ~ncombinations, SUO!1 as
(by way 01example only) a single n::u111119 rights pa!1mll' foY both IIle North and South
Conoourse Port!il!s, or a single naming rights partner for both the Welcome Wall and the
Bon VOY<lge Wall.

2:1.2· E1Wlu5ivity ~nd Partlal Exclusivity

Depending on the business 01' product c!\tegor~', LAX Partners may '1150secure limited
rigllts on an exclusive or semt-excluslve basis,

In general, lAW/'.. is prepared to authorize (he TMO to award exoluslve or semi-
exclusive rights, subordinate to other pre-existing Agreel11ents entered into b\l LAWA,
such as with food and beverage ccncessionares, in business 01' product categories In
which the pl'Odlict meets certain conditions: a) the applicable product can be r.,hysically
consumed or acquired on-site al tl1e airpOIi (i'ncluding, by way of example, soft drinks or
snack foods); b) the applicable product or service is one of several relatively
undifferentiated offerings in its industry (e.g., oredit card); c) Ihe applicable product or
service Mfills a defined "waill" 01' "need" which enhances the passengel' experience

4



("".g" express pacl(age services); andlor d) the <1pplicable product 01' SGlvic0 is a new
market entrant (e,g" tablet computers).

To secure such excl~sive rights, the TMO may also be required to reach mutually
agreeable arrangements with other business entities within BWfTSIT, most notably
Westfield, the company operating the retail and food and beverage concessions within
the terminal, and the company operating the Duty Free b\Il>it1li~sswithin the terminal. In
cases in which exclusive sponsorship rights would be liIeely to cause material business
disrLlption to suoh entilies (for example, by proposing to resU'jc\ the products they could
selt), tile TMO and the affected party(ies) would need to agree on fair compensatlon ,
among other things, for such disruption and/ol' define the terms of exclusivity (including
potenna I exceptions or carve-oul),

The Agreement Is expected to defltl!! the specific physical flrea{s) of lhe airpOit for which
the eXclLisive fights shall apply.

The specific terms and conditions of the exolusive rights sha.1I be defined in the
Agreement. In general, full exclLlslvity shall moan that no competing product or service
may have a bl'ancl presel)ee In lila applicable area(s) of the ahport (i.e., if Product A il<1$
an exclusive relationship, then Product B may 1101be present within the de$ignated
areas. through its productsrserviee or through brand signage of any form), it should be
noled, nowever, that there are Ili(ely to be exceptions or carve-outs to any grant of
exclusivity due 10 existing LAWA contractual arrangements (including, for example only,
airline First Class lounges),

2.1.3 Priority S~)ollsorship PI'Ogl'Illl1CategQrios

LAWA has identified certain btlsines$ categories 111mshould be priorities 101'the TMO's
sponsor reel'ullman! efforts (see Table 1). these calegqrles have been identified
because a) LAWA believes thaI they am most closely aligned wilh L~\Xas &1 public asset
and/or its passenger demographics; b) the categ(lfY q!fers a fit with LAWNs passengel'
experience objectl\les; and c) they are among those spending tile most globally 011
S!)0I1S0rships wilhin publio venues and places of assembly. The TMO may, however,
pursue spcnsorships in categories not idenliliecl here. For illustrative purposes, a 11011-

exhaustive list of other LAWA-idantified categories is also shown on Table '1.

2.1.4 Excluded Sllonsorshllll"l'o91'llm Call1gol'ies

LAWA has also specifically excildc!ed certain b\lsillGSS ~(1te~lol'ies, which are noted 011
'1able 'I

s



2,1.1) AirporHllIide t"{!gllts

In addition to the assets described above relating to BWfrBIT, LAWA will also Include
the following airport-wide sponsorship rights in the Program. These rights will be
released based on a set of triggers and other criteria defined In the Agreement.

2.1.5.1 On-Site Brand Activation Rights

All LAX P,Htnel'Swill have Ille right ~ and the obligation, as discussed below ill
Section 3 - to activale Iheil' partnership with a significant presence within designated
areas of LAX that provictee for an enhancement to the passenger experience. The
speciflo nature of this presence will vary depending or the sponsor'a tll<JJketing
objectives, but may include, among other things, passenger service offerings,
entertainment/leisure experiences, traveler al11enilies, fc)cility (e.g.. holdrooms)
enhancements, product displays, brand showcases, product I service sampling
opportunities, or new product intl'Odllc!ions,

In every Irls!ance, LAWA expects thai the activation wUl focus on two specific
obie~lti\fes: a) exposing L.AXpassengers to innovative expressions of the brandts) in
questlcn: and b) providing specific ellilancements to tile LAX passellgef experience
through servloes, amenities, facltiUe!>, entertalnmeut or other improvements which
address passenger wan¢s and needs. For brand expressions, LAWA expects ,hat
such activity wil! generally be tal'geled at - 01' at least available to ~ Ihe entin~
passenger base within the applicable sreats) of the airport. With passenger
experlence enhancements, on tile other hand, LAWA understands Ihat some
enhancements may only apply to a subset of tile passenqer base (e.g" those that
drive a personal car to the alrport or those travelling with children).

2.1,6.2 Promotional ~1!Jhts

All LAX Pf.lrlners will have the right to Lltilize certain LAX intellectual property in
consumer and trade adverlislng, marketing COIYlmLllllcatlMs, !lllti other promotional
activities that lake place beyond Ihe airport This intellectual properly will iocilldG
tAX photographic imagery, the LAX logo, and other LAX !conogr<lphy such as the
Theme Building.

LAX Partners will also hays the right to lise 1I designation such as "Iile Official "_"
of LAX:' "a PJ'Ol!d Partner of LAX," or something of similar nature, Inll1lilrkellng
communications.

3. Itlitial sponsorshfp irl'Jentory

The ProgralJ1 consists of a eubstamlal porffoilo of physical assets that can serve as the
foundation for corporate partnerships. The TMO may also include il1 the ProgrMl other
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assets not specifioally enumerated herein, suoh as (for example onl\'1 assets iden!lfied by
LAWA. as advertising illventory. 'file TMO may not, however, do the converse: use as
advertising inventory ti1e assets sarmarked herein for SI)onsorship. Sponsors InOl\"
however, inclvde advertising or commercial content in limited intervals and durations, as
desorlbed below, on the sponsored assets.

3.1 TOIl1Bradley International Tannillllil Braclley Wesl S,10llSOI'shilllll1l9ntory

Tom Bradley International Terminal I Bradley West contains an array of iconic high
definition media feetureslha! is unpreoedented In any indoor space in Ihe world, wilh
seven sponsorable assets. These features are Ihe centerpiece ot the PJ'ogram. They
are sepportsd by a (lOI)hisUcated content management system; a powerful Oontsnt
Delivery System ("CDS"); and a foundation (If content developed to provide a speclfle
ide ntify and base of experience for each media feature.

3,1.1 Ball VOl/ayeWaf!

The Bon Voyage Wali, located at Ih~ entry to the Great Hall, provides a threshold
experience for T81T's 6 million passengers as they leave security, The 23' high by
13' wide higlHesolulion LEO display will offer passengers mulliple unique-te-La
"send-offs" via LAWA-col11rl1issioned Foundation Content, creating a 11ighly
memorable brand engagement oPPol\Wliiy.

, i

I

I

The 8011Voyage Wall is located <It Ille west end of the passengel' departure bridge,
within the South light well, which passengers enter after clearing secl,rity en route to
tile Great Hall.
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The TMO may offel' II sponsor any or ail of the following OPPoltunities for brand
identification: brand identity {lonlent, which may complies up to 20% ofihe applicable
passenger Interaction time; permsnent slgnage In areas approved Ill' LAWA; and/or
creative content which the brand may introduce with ils identity.

3,1.2; StOl'Y aoard

The Story Board, approximately 120' ill length, will be the firs! medi~. icon 51Sel1 by
passen~lers as theyenter(he Glt'eat 1"lali. VVill1 elshl displays tOlaling 2,041 sr., this
feature is designed as a sl'mbol of L.A. all the oapital of the creative IndustIY·.

The Story Board is IQ(!ated (1) the west side of the Great 1-1<111at :1:1.' above !he retail
St10t)S, viewable from multiple vantage poinls, with full view of Ihe expansive display
from all uppsr level public areas surrounding the Great Hall.

To support ils identity as a "story board;' LAWA has eommtsslone« over 90 minutes
of Foundatlon Content inclLldhlg amble.,t narratives of Los A1lgeles, portraits of world
cities, travel experlenees, c~ll!\lral and artistic themes, and atmosph~fiQ conlt:!ll1.

The TMO may olfel''' sponsor ~ny 01'Ell! of the (01.lowln9opportunities for brli\t1d
identification: brand identlly conliimt, wllich may comprise up to 20% of any 61)
minute period throughout Ihe (I"y ('12 noit1ules pel' hour); permanent signage in areas
approved hI' lAVVA; and/or created, ,lllr@!ed or other sponsored content whloh tile
sponsor may introduce or conclude with its brand identity (lOtiO, name, and
message),



3.1,3 Tlme Towel'

The Time Towel' IS a 72' tall four-sided media icon that serves as tile focal poinl of
the Great Hall, The Time Tower is built aro\Rndthe $truo(,ll'e houlling the Great Hall's
primary elevator banl(, ill the nOllheast section of the Gre.ll Hall, Eltthe prinoip,,1
v611ical access point (via escalator and elevalor) to the dining IGnace reslaurant(s),
airline lo\tnges and upper level public spaces, It features a picture-ln-plcture 01001<
face at Ihe upper portion of the Tims Tower's north and sOllth facades, which is
synched to a universa.l clock. The Time TOW61'ie viewable from all points across the
Great Hall,

lAWA has commissioned over 60 minutes of Foundation Content, consisting of 11'10
dramatic clock-strike experiences, a variety of content depicting the experience of
lime,. and a unlque architectural identity for the feah;re as a "Time Towel'," The base
of tlw Time Tower is programmed as an interactive media surface whloh I'eacls to
gestural movements. The interactive treatment is also provided at the upper level
aCO<lSS pOints to the elevator.

The TflnO may offer a SP0f1S0I'any Dr all of the following opportunities for brand
identilica!ion: brand identity content en the clock face (piclure-ln-plcturo): brand
identity across the Lipper ,[isplay; andlor created, curatsd or other sponsored content
which the sponsor may introduce or conollKle with Us brand identity (logo, name, and
message). 8rand iO(lntity may comprise lip to 20% of any 60 minute period tl11'Ollgh
tile clay (12 minutes per flour).
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3.1.4 Destitultiol1 80al'(1

The Destination Soard houses the most freqllently viewed screen in the ail'port, the
Flight Infol'matlon Dlspl~y (1"10). Two display areas bordering each side of the FiD
present imagery of destination oitias and data about the destinations, The FID is
designed as II Piolllre·in·Pioture within the larger 73' 10l1gdisplay, A surrounding
'crest' of LED "atlcks" support scrolling contant 10 r;f0li\te a dramatic layered effecl.

The Destination Board is located on the east side of Ihe Great Hall, 48 tt, above Ihe
mail) concourse level, providing multiple vantage points across the Great H<lll,

L~\WAhas commlssloned a graphic treatment for 1M FID with mix of color palettes
coordinated with imagery of destination cities 011 the side panels, The identity of the
Destination Board is supported by cioLKi-i>ased data fGeds linlled to the CDS,
providing up(laled information about the various p"SSeng91' destinations as welf as
engaging, entGot'laining facts, Atmospheric content lIsilig 3-D generative cloud
fcrmatlons complements this identity,

The TMO may offer a sponsor any or all of the following opportunitleafor b,'Elild
identification: brand identity content which may comprise up to 20% of any 60
minute period throughout the day (12 mlnutas per hour); ancllOl' created, curated 01'

other sponsored content which the sponsor may introduce or conclude with it" br8ind
idenllty (logo, name, and message}.

10



3.1.fl North and Smtih ceneourse Porials

l: '.'

,.. '-"':', .

The North Concourse 1"01'1011and South Concourse Portal consist of ten columns 01
six staoke(fLCD monitors, forming a gallery of 2.8' lallmedia pylons.

The Pmlals are olltfiUed with motion sensors to support interactive content, which
reacts 10 the movement of passengers en route to the concourse departure gates, In
addition, Ihe Portals have a sound system.

The North and SO'lIlh Concourse Media Portals are located at Ihe entry points to Ille
NOl'tiland Soutll Concourses, respectively, AIr departing passengers wiijl pass
thl'Oligh the Portals en routs 10 Iheir departure gales creating a po-lNerM brand
engagement opportunity for iii sponsor, The porlals ere also Ideall;' sLlited to sliPPOI'1
the brand recognition of a naming rigilts partner for the conoeurses.

LAWA has commissioned tour interactive content experiences themed in relatlon to
tilE! destination places and cui lures to which passengers are about to embark,

The TMO mal' offer a sponsor any or all of the following QPportw1i\1es for brand
identification: brand klen\lly (name, 10(10, and Image) 011 Ihe fil'sl (If the media
col limns, as an overlay to the Interactive content lading in and out on a cycle limed
to the passenger flow; andiol' a "curatorial" description 011111>interactive wOI'I( at Ille
lower displfill' 01 the first column, In addltlon, the TMO may allow a sponsor to
"present" created, curated or other sponsored content, which presentation may be
accompanied b'llisage of the sponsor's brand identity (logo, name, and message) at
the beginning and/or conclusion ollhe presentation,

11



3.1,6 Welcome Wall

The Welcome Wall is an 85' tail by 35' wide featllle with high resaltdion LED
Displays The tsature will be viewed by approximately 6 mUIiQn arriving paSSetlgeF8
as liley clear passport comrot and descend an escalator through the high vaulted
south light well, en route to baggage claim. DatEHriggered progmmll1ing will support
thned welcome messages in the language of the arriving passengers.

The Welcome Wall occlipieslhe north wall of the south light well, spanning all five
levels in heighl. in addition to bliJing viewed by the vast majority of arriving
passengers, it is also visible to those airline lounges surrounding the south light well,
and to departlnq passengers as they cross in front of the Weir)ome Wall along the
clepar!tlre bridge to the Great Hall.

I"AWA has commissioned several unique welcome expel'ienc€!$ as part of the
Foundation content, in addition to several atmospheric effects including a series of
media cascades, "Ii'ling postcards" of LA and an "LJ\ shoreline" welcome.

The TMO may offer a sponsor any Of ali of the following opportunities for brand
iden1ificatiol1: brand identity content, whioh may comprlse up to 20% of the applic,lble
passenger interaction time; permanent $ignage in areas approved by LAWA; and/or
creative content which ~he brand may introduce wil11 ils identity.

3,1,7 Nor!h and south ConCOUI'$eS

Tile two BradlElYWest Concourses, North and SOlllh, are included in the Prow·am,
Both Concourses are accessed tlirectly from th e Great Hall.



Both Concourses provide an entitlement and engagement opportunity for spensors,
offering access 10 <111departing passengers, and visual access to all arriving
passengers. The design of the Concourses consists of a dramatic sequence of
wave-Inspired cemngs, whlG;l break LIPthe extensi\'e space il1to a sertes of "public
rooms".

This unlque 11<11111119 oPPOItLmitl' provides a variety of brand identity opportunities
from the potential use of the Concourse media portals; the use of th .. Gate
Information Displays (desr.ribed below); the installation of the media brands along
the faces of tile arrival bridges {()f which there are six in tile North Concourse and
nine in the Soulh Concourse), as well as approprialelj' designed signage meeting the
Design Guidelines .1nctLAWA approllal.

SiMilarly, brand activation may Involve 31llill'l'ay of services, amenities, asset
improvements, entertainment, experiences or other forms of passenger
enhancements, as well as oontributlons to the conlenllnvenlory, or enhancements to
the passenger experience proposed by the TMO, provided such enhancements are
approved by LAW/\'

Tile TMO Illay "Iect to offer the NOlih and South Concourses as a single [~nlitleme!lt
opportunity or as two indil'id,lal opportunities,

3.'1.6 EKelusions

The Great Hall within BW and the Ticl<eling Hail in TEliT are speoifically excluded
from being entitled wi1hin Il1e sponsorship proqrsm. Iv:; noted, media assets within
the Great Hall 91'e offered as entitled assets.

3,1.9 FoundatlouContent

The iconic modi<l feat,lt'es identified above, and the other digital media tl1atlhe TMO
ele(lt~ to inclUde in the Program, will require significant nOlH(lIDi11ElIGial programming
clesignlld to enhance lhe passenger experlsnce and support the identity of the
feat~lre$, This Gcntent may, however, serve E1S tile basis for a spensorship of a
feature, provided the sponsor curates or creates such content. lAWA has produced
an extensive inventory of such FOLlndation Content to pl'ovlde a specific idet1tlty fOf
each of the media features, and 10 more generally enhance tI,." passenger
experience. Use of the FoundelliOtl Content will be licensed to the TMO under tne
Agreement, l:l(rbject to specific clesi&11land content guiclelihes that will be specified in
the Agreement, the FOllndation Content can also be included in the Progr<;lm.
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The Pl'Ogram includes eight airport-wide assets, and the opportunity for the TMO to
recommend I;lddi\ional assets OJ'enl1ancemsnts to the passenger experia!Hle wilie!1 meet
LAWA's iclentified passenger wants or needs, The specific design of all such
installations shall be subject to lAWA 1l1)1>((;lIal.

3.2 AirpQI't-Wide SIlQnSl)!'ship Itwelltory

3.2.1 L.oadingBridges

AI! passenqer loooing bridges (also r..[.med (0 as J()jW,Ws '''') owned by LAWA are
included in the Program. The TMO may ulilize the exterior and interior of the loading
bridges, subjeel to LAWA's opllralional re(lt.Iil'ementa.

3,2.l! DeviceRechargeStalions

"Recharge Stations" (installations deSigned to allow passenpers to recharge their
mobile phones, lablets, laptop computers. and other devices) are included in fhl)
Program,

To fhe extent the rMO and LAWA can Identify mutually agreeable locations,
operating parameters, and other extenuatiAg factors for non-tee IOlll1(le areas opel'!
(0 the general pliblie on a first·come, first-serve basis, IOllnge areas are inoluded in
the Program, These lounge areas, which are differentiated from normal passenger
pre-bo,u'cUng hold areas by an iIlCf(n1E;ed level of amenity ,111dservice. must be
developed and operated 1))1 the TMO. Slli>Jee;t 10 LAWA approval, the TMO may
anter sub ..agl·eements with a 5pOl)80r <llld/ol' third parties 10 perform opel'lIUollaf
tasks,

3.2.4 Childron's Play Zones

To the extant that tha TMO and LAWA can idantill' mutually agreeable locatlons,
oj)er~ltingparameters, and oti1@i'extemlating fa~·jor$(C11il,ll'an'splay areas <111(1
similar spaces are included in the Pmgram,

3.2.5 WOI'I(Zones/MediaBars

Workspaoe zones with furnishin\Js, work surfaces with data and power receptaoles.
ell ail"mounted tablets and other amenities such 115l11edi<1bars for p~>l'soni;ll
alectmnlc devices are included In tile Program,
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3.2.6 Entertainment Zones

Television, smart TV, gam$ screens and consoles, music listening consoles,
streaming video stations, and other entertainment metiia 10 enhance the passenger
exper/(7nce in hold areas may also be sponsored and are included in the Program.

3.2.7 RIl·Compose AI'eas

Areas immediately beyond secllrily which the TMO and Lr..WA can Identify and
which are outsida the TSA zone, may be provided as ra-compose areas outfitted witil
ergonomic furniture, shelves, and other amenilies Wllich 011101'1p01$$engers \0
comfoltably replace clothing, organize carry-on luggage, and assist children.

3.2.8 Pet Care Zones

To the extent that the TMO and lAWA can identify mutually agreeable locations,
opar<ltiflg parameters, and other extenuating factors Elx.lef'iol' pet care areas and
similar spaces <lfe included in the Program.

3.2.10 Meet. and Greet Areas

Several of the LAX Tel'nlinals have significant "meet and greel" areas 011 the Arrivals
level. The interiors of these areas, where present, are included in the Program.

3.2.11 Parlli1l9 Stru~tun~s
The interiors of the pa.ll~ing structures at LAX are also included in tl19 Program.
Unlt"s$ explicit permission is granted, Ihe exterior are<lS of 1;111 parking struotmes are
~xoludecl from the Program.

3.2.12 Ail"pot'!.Wide Em:!usions

The Ilamilig of any entire terminal wilhln LAX is specifically excluded from the
Program.

1\, Sponsorship Guidlliines

Iii addition 10 the substantial set of riOi1ts and aS$ets, the Proqram !'lIsa has speCifi" conditions
and obligations under which sponsors must operate. To the extent desirable, the full list of such
conditions and obligations will be defined in the Agrfl€lrnent; the discussion in this section
hl~Jhlight$ 1<eypoints.
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.111sponsor brand exposure within LAX shall be managed and limited to avoid over-
cOIl1lY1erclalizalion of the public environment, The (lore limitation $h~U be a requirement thai,
with respeot to the TBIT/8W assets, corporate brand identity and commercial content (as
defined below) shall be limited to no more than IWlll1ty percent (20%) of the total lime within a
defined content cycle (e.g., if a content cycle Is 60 minutes, commercial content may be
displayed for no more than 12 minutes). There will also be guidelines controlling 1119 duration of
any Single commercial "pod" within the overall lillie limit.

As a general rule, the remalndel' of the time within a gillet) content cycle will be devoted to non-
commercial content. which enhances the passenger experience.

4.1 Gommel'cial.Gonieni and Content Integration

The Agreement will cleflne "Commercial Content" as any content that includes
commercial brand identification, and 1'1111govel'll the deployment of Stich contsnt within
LAX. In addition, even within the range of permissible Commercial Content
deployments, lAWA wm favor content wllal'e a sponsor's commercial messaging is
integrated into the tone. lock-and-teel, and oiher aspects of the sUITot~nclil1gnon-
commercial content. hi general, sponsors willl10t be permitted to display Commercial
Content that has no contextual integl'ation, such as a stand-alone 3D-second television
advertisement. The Agreemetlt will include content integration requirements,

Gillen the unique nature of many of the media surfaces incilided in the Program,
sponsors will PE!required to follow detailed guidelines with respect \0 the creative
development of their Commercial Content. in general. these guidelines will require that
content dlsp!ayed utlder the Program be developed specifically for LAX's uruque media;
"repurposed" content or content transletred from olher envlronmenl$ will ge;)neraUy be
prohibited. LAWA win include detailed guidelines and creative specifications as psrt llf
the Agreement.

Each LA)( Parlnsr wm be requlnad 10 activate;) ils Ilr~tld(s)within l.AX. The TMQ sh"l.I
have broad discretion to work with each sponsor to Identify mt1!\lally agree"ble brand
activations, which the TMO shall share with LAWA through a regular planning process to
be specified in the Agreement. From LI~WA's perspective, the central purpose of these
brand activations is to enhance the LAX passenger experience, As such, each brand
<lGtivation, will be required III address. in" SlIb.lriilltial and lonq-tarm manner, a specfio
passenger need 01' want

4.3 Brand Activations ami Passenger "'"pariance Gnhancen1<lI1ts
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4.4 Self·Sulllcient Operations

Ail oil-site brand tlClilialiolls at LAX mllst be operationally self-$ufficient,. re'llliring no
involvement by LAWA personnel, including security and maintenance personnel. The
TMO and/or the sponsorln questlon must provide for alt operating requirements.
Nevertheless, all operations must conform 10 established LAWA fules, regLilations, and
policies,

4.5 l\IIedia Asset Operatlolls lind I1iIllintenunce

The 'fMO will be responsible (or Ihe operation and maintenance of aUsponscrehlp
assets; Ihe advertlslnq assets thai the TMO procures, installs and integrates wltl1ill
overall system; all control rooms and back-end supporllraoked equipl\'lent; and the
content Delivery System, The TMO wlll also be responsible for mainlaining iii VPN and
ISP that is separate from thl!! LAWA network. Ttle TMO will be responsible for the
ingestion and integration of <111new content, ami for the malntel1l:1nceofthe contenl
schedule,
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TAB/.!:: 1: Spol1sol'ship Cat~gol'h~s

Authorized Cateljorias
r--;-------,--- --.------,-...----- .-'.----:::-.--:-

• Aerospace c Aircraft • Adult·Oriented Materials
• Alcoholic Spirits' e Casino • Airline
• Athletic Equipment & e Hotel u Car Rental

ApPOlml • Lottery • Express Shipping
• Automobile • Over-the-Counter • Firearms
c Beer' Phal'ma.ceuticals. Fireworks
• Commercial 8anl<ing* • Prescription e Off.Alrport Par/ling
c Consumer Electronics Pharmaceuticals c Political Palties I
o Cf'editl Debit Cards' • Professional Sarvioos Candidafe$! Causes
• Energy • Raslauranl Chaln e Social Advocacy Gr<lllPS
• F'ifrnI Video Programming e Travel Agency I • Tobacco
o Food Products" Reservation Service
e Furniture
• I~ealth Insurance
• Ufe InSlIl'!l110e
• Muslo
• Personal Care Products
• PersQnal Computing
• Property insclrance
• Retail Bani<ing
• Soft Drinl<'
• Television Programming
• Timel(eeping
• Video I Entertain m0nt

Gaming
• W(j!.dlh Management
• Wine'
• Wireless CommUlllcaliol1$

• Exclusive or semi-exclusive rights in this category will require mutual agreement with third-
partles and such righls are subject to <md$ubordlnllte to €lxlsting LAWA Agreements.
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EXHIBIT A=2
OTHER FACILITIES

INITIAL ADVERTIS[NG INVENTORY
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EXHIBIT B
RESERVED



RESERVED

EXHIBITB



EXHIBIT C
COMMENCEMENT DATE MEMORANDUM



COMI\U:NCIEMIENT DATE MEMORANDUM

LOS AI'WIELE§ HN1rEU~NATnONAL AIIlU"ORT
TERMINAL MEl)lIA O[>IERATOlt CONClGSSION AGU.EEMENT

This Commencement Date Memorandum (this "MclUoS'alldmn") is dated us of
_,,",,~ .•__ .' 201~, in connection with the abnve-referenced Los Angeles lntemational Alrport
Terminal Media Operator Concession Agreement (the "Agreement") between

("1rMO") and nIlE CJ!TY OF LOS AN(iIELIES J1)EI'ARTMI1NT
08r AIRPORTS, a municipal corporation ("City"), acting by order of and through its Board of
Airport Commissioners ("Bolml").

City and 'nvl0 hereby confirm that the commencement date of the Term fur the
Display Locations 11I1d/ol"Licensed Area described below sh'l!! be as follows:

r.-c-~--Y-c:;-----r-==--;:::;--,~------.,-,--,
Licensed Square THIT or Other Facilities

MiL______ FeeL_ ..,.. CommeU(;emeI11 Dale

--,""---,~--,-·-t----I'-

The EKpirati<mDate Is !IS set forth in Section 2-2 of the Agreement.
.,-;;-;~:;::::-;;::-:------'-----~-'--~--.--'--'--.-----------~-.'--'-

APl'ROV[Il) AS TO FORl'v!: CITY or LOS ANGELES
Michael N. Feuer, Cny Attorney

IJy: --;:-:----;:;--;--,--:-:::;;-:--::-c:---
Deputy/Assistant City AHllrl1CY

Dille: ----_.-,-.,., ----- 13v:
", "'"''''"''''''_''''_'_''~~'''r'''"''''_'''''

Executi ve Director
Department of Airports

ATTEST:

By:
(Sig,n1tiure) (Signature)

-- ,.+.,"---'-'-'-"-"'.~ ", _-,,-.

Prin!. Nann: lind Title Print Name and Title------'-----':..:.:.:.::

4843-7682-7152.27



EXHIBIT D
FORM OF GUARANTY AGREEMENT



GlJARANTY AGREEMENT IlETWEEN THE CITY OF [,08 ANGIEL.ES AND
.JCDECAlJX NORTH AMERICA, INC.

WITH RESPECT TO nlE TERI\UNAL MEDIA OIlERA'J'OR AGRIl:EMIENT
FOR

LOS ANGELES INTERNATIONAl. AHU'ORlI'

This GUARANTY AGREEMENT ("GUIII'II11Iy")is made and entered into as of
-:-::c==:::" __ ,20[4, ill Los Angeles, Califomia, by and between THE CaTY OF LOS
ANGELI':S DEPARTMENT OF AIRPORTS, a municipal corporation ("City" 0" "LAWA"),
acting by order of and through its Board of Airport Commissioners ("Board"), and ,rCJ)IECAUX
NORTH AMERICA, INC., a Delaware corporation ("GUi\I'lIl1too''').

The parties hereto, for good and valuable consideration the receipt and sufficiency of which
are hereby acknowledged, including the covenants and condltions hereinafter contained to be kept
and performed, DO HEREBY AGREE AS FOLLOWS:

I. Guarantor unconditionally guaranties 1:0 LA \VA performance, including but not
limited to the prompt payment when due of the Fees, additional Fees and all other charges
payable by JCDeC!ltlXAirport, lnc, a Delaware corporation ("TMO"), under the Los Angeles
International Airport Terminal Media Operator Agreement, dated as of """,2014, by
and between City of L•.ls Angeles Department of Airports and TMO ("TMO Agreement"), and
ful! and faithful performance of the other covenants (including, without limitation, the
indemnities contained til the fMO Agreement); and Guarantor unconditionally covenants to
LAWA that if (it) default 01' breach shall ar any time be made by TMO in the covenants to pay
Fees ami additional Fees 01' filly other charges payable under the TMO Agreement 1)1' in the
performance of any of the:other covenants and (b) notice of any such default 01' breach shall have
been given by LAWA to 'rMO and TlvtO shall not have cured such default or breach after the
expiration or applicable notice and grace periods, if any, provided tor in the TMO Agreement
(except that the foregoing clause (b) shall be inapplicable lf TM{) shall be bankrupt or insolvent),
then Guarantor shall well and truly perform (or cause to be perlhlmed) the covenants, and pay
(or cause to be paid) said Fees, additional Fees or other charges 01' arrears thereof that may
remain due thereon to LAWA, and also at! damages that may arise ill consequence of the non-
performance of the covenants, or any of them, Guarantor shall pay to LA WA, within ten (0)
business days after written notice, all expenses (including, without llmltation, reasonable
attorneys' fees and disbursements) incurred by LAWA in connection with tile enforcement or
protection of LAWi\'s rights hereunder or under the TMO Agreement. This Guaranty is a
guaranty including but not limited to payment, not collection.

2, The liability of Guarantor hereunder shall not be impaired, abated, deferred,
diminished, modified, released, terminated or discharged, \11 whole or in part, or otherwise
affected, by any event, condition, OCCUlTCI1ce, circumstance, proceeding, fiction or failure to act,
with or without notice to, or the knowledge Of consent of, Guarantor, including, without
Ii111itation:

T\·W ~(jl.la~(1nw!\gr~\'~lll!llt20 I ,t
KD":~lUI!\ Non!} J\mcri{!l\, inc.



(a) any amendment, modification 0,' extension of the TMO Agreement or lUI)'
covenaor;

.(b) any extension of time for performance, whether it! whole 01' in part, or any
covenant given prior to or after default under the TMO Agreement;

(0) any exchange, surrender 01' release, ill whole 01' in part, of any security
which may be held by LA WA at any time for or under the TMO Agreement;

(d) any waiver of or assertion 01' enforcement or failure or refusal to assert or
enforce, in whole 01' in part, any covenant, claim, cause of action, right 01' remedy which LA "VA
may, at any time, have under the TI\I[O Agreement or with respect to any guaranty or any
security which may be held by LAWA at any time for or under the TMO Agreement or with
respect to TMO;

(0) any act or thing or omission or delay to do any act or tiling which (i) may
in lilly manner or to any extent vary the risk of Guarantor or (ii) would otherwise operate as It
discharge of Guarantor as a matter of law;

(f) the release of any other guarantor t!'OI11 liability lot' the performance 01'

observance of any covenant, whether by operation of law or otherwise;

(g) LA WA's consent to any assignment or subletting (II' the assignment OJ'

successive assignments of the '1MO Agreement by TMO, or any sublicense of all ()1' any portion
of tile premises llcensed under the TrvlO Agreement by TMO;

(h) the failure to give Guarantor any notice whatsoever, other than any notice
that LAWA. is required II) give pursuant to this Guaranty and pursuant to the TrvlO Agreement;

(i) any right, power or privilege that LAWA may now ,)I' hereafter have
against TMO or any collateral;

(i) any assignment, conveyance, mortgage, merger 01' other transfer,
voluntary OJ' involuntary (whether by operation of law or otherwise), of all or a!IYI'm'!of TMO's
interest in the TMO Agreement;

(k) any assignment, conveyance, mortgage, merger 01' other transfer,
voluntary or involunrary (whether by operation of law or otherwise) 1)1' all ')1' part of the interest
or rights of LA WA under the TMO Agreement; or

(I) the bankruptcy or insolvency of·rMO.

3, To charge Guarantor under this Guaranty no demand shall be required, Guarantor
hereby expressly waiving any such demand. LAINA shall have the right to enforce this Guaranty
without pursuing any t'ight or remedy of LAWA against TMO or any other party, or any security
LA"VA may hold. LAWA may commence any action or proceeding based upon this Guaranty

'I'\-tO - GUtl~'l1ltty/\grl!i!ll1Cltt 20;4
JCDc(!~m:\ ~liJr(h America, Inc.
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directly against Guarantor without making TMO or anyone else a party defendant in such action
or proceeding. Anyone 01' 0101'6 successive and/or concurrent actions may be brought hereon
against Guarantor either in the same action, if any, brought against TMO and/or any other party
or in separate actions, as often as LA"VA, in its sole discretion, may deem advisable,

4, This Guaranty shall be binding upon Guarantor and its heirs, successors and
assigns, and shall inure to the benefit of and may be enforced by the successors and assigns of
LA\VA or by any party to whom LAWA's interest in the TMO Agreement or any part thereof,
including the Fees, may be assigned whether by way of mortgage 01' otherwise, Wherever in this
Guaranty reference is made to either LAWA 01' 'rIMO, the same shall be deemed to l'eti:I' also to
the then successor or assign of LAWA OI'TMO,

5, Except to the extent this Section is inconsistent with Section 13 herein, Guarantor
hereby expressly waives and releases (a) notice of the acceptance of this Guaranty and notice of
any change ill TI\IIO's financial condition; (b) the right to interpose any substantive or procedural
defense of the law of guaranty, indemniflcation or suretyship, except the defenses of prior
payment 01' prior performance (whether before, during or after any applicable notice and grace
periods) by TMO of the obligations which Guarantor is called upon to pay 01' perform under this
Guaranty; (0) all riglus and remedies accorded by applicable law (0 guarantors 01' sureties,
including, without limitation, any extension of time eonferred by any law now or hereafter in
effect; (d) the dghl to trial by jury, in any action or proceeding of any kind arising on, under, out
of, or by reason of or relating, in any way, to I:hi.8Guaranty or the interpretation, breach or
enforcement ibereof; (e) the right (0 interpose lIny defense (except us allowed under (b) above),
set off or counterclaim of any nature or description in any action or proceeding; ami (f) any right
01' claim of right to cause a marshalling ofTMO's assets or to cause LAWA to proceed against
TMO and/or any collateral held by LAWA at any time or in any particular order, Guarantor
hereby agrees that this Guaranty constitutes a written consent to waiver of trial by jury pursuant to
the provisions of Clliilorni.a Code of Civil Procedure Section 631, and Guarantor does hereby
constitute ami appoint LAWA its true and lawful attorney-in-fact, which appolntrnent is coupled
wlth an interest, and Guarantor does hereby authorize and empower LA\VA, in the name, place
and stead of Gml!'QIlIQI',10 me this Guaranty with the clerk 01' judge of any court (If competent
jurisdiction as a statutory written consent to waiver of trial by jury at LAWA's sole discretion,
Guarantor does 110t waive 01' release any defenses set forfh in Section J 3,

6, Without limiting Guarantor's obligations elsewhere under this Guaranty, if TMO,
or TMO's trustee, receiver or other officer with similar powers with respect to TMO, rejects,
disaffirms 01' otherwise terminates the TMO Agreement pursuant to any bankruptcy, insolvency,
reorganization, moratorium OJ' any other law affecting creditors' rights generally, Guarantor shall
automatically be deemed to have assumed, from and after the date such rejection, disafflrrnnnce
or other termination of tim l'MO Agreement is deemed effective, all obligations and liabilities of
TMO under the TMO Agreement to the same extent as if Guarantor had been orlglnally named
instead of TMO as II party to the T1vfO Agreement and the TMO Agreement had never been so
rejected, disaffirmed 01' otherwise terminated and shan be entitled to all benefits of TMO under
the Ttvf() Agreement. Guarantor, upon such assumption, shall be obligated to perform and
observe all (If the covenants whether theretofore accrued or thereafter accruing, and Guarantor
shall be subject: to any rights or remedies of LA \VA which may have theretofore accrued or

TMO • (Jl1Umlll: Ag!',~cmcllt 2p,.j:j.
,ICDliC<ttlX 1"-10lt11Amerlce. hIe,
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which may thereafter accrue against TMO 011 account of any default under the TMO Agreement,
notwithstanding that such defaults existed prior to the dale Guarantor was deemed to have
automatically assumed the TMO Agreement 0[' that such rights or remedies are unenforceable
against TMO by reason of such rejection, disafflrmance 0\' other terrnination, provided that
Guarantor shall have a reasonable time after such assumption (0 cure non-monetary defaults
existing as of the dale of such assumption, Guarantor shall confirm such assumption at the
request of LAWA upon 01' after such rejection, dlsaffinnance or other termination, but the failure
to do so shall 110t affect such assumption, Guarantor, upon the assumption or the TMO
Agreement, shall have all of the rights of TMO under the TIViO Agreement (10 the extent
permitted by law). Neither Guarantor's obligations, including but not limited to payment in
accordance with this Guaranty, nor any"remedy for the enforcement thereof shall be impaired,
modlfied, changed, stayed, released or limited in any manuel' by any impairment, modification,
change, release, limitation or slay of the liability of TMO 01' its estate in bankruptcy or any
remedy Ior the enforcement thereof resulting from the operation of any present 0[' future
provision of the Bankruptcy Code of the United States 01' other statute 01' from tbe decision of
any court interpreting any ofthe same, and Guarantor shall be obligated under this Guanmty ns if
110 such impairment, stay, modification, change, release til' limitation had occurred.

7, This Guaranty and all rights, obligations and liabilities arising hereunder shall be
construed according to (he substantive laws of Californla without reference to choice of law
principles. Any legal action, suit or proceeding against Guarantor with respect to this Guaranty
shall be brought ill federal or state courts located in Los Angeles, California,

8, Guarantor hereby waives any lind all rights \11' subrogation (if any) which it may
have against TMO as a result of actions taken at' amounts paid in connection with or relating to
this Guaranty or to the TMO Agreement.

9. Guarantor represents and warrants ((1 LA\VA thai as or the date hereof:

(a) This GU<l1'II1lty constitutes the legal, valid Il11d binding obligntlon of
Guarantor, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, and other laws affecting creditors' rights generally, to moratorium
laws from time to time ill effect and to general principles of equity (I'<:!gat:dless of whether
enforceability is considered in a proceeding in ~'quil)lor at law),

(b No action, suit or proceeding is pending or, to the best of Guarantor's
knowledge, threatened against Guarantor that would materially affect Guarantor's ability to fully
perform its obllgations under this Guaranty,

10, If LAWA shall be obligated by reason of all)' bankruptcy, insolvency or other
legal. proceeding to payor repay to 1"i\<10or to Guarantor, or to any trustee, receiver or (JIbeI'
representative of either of them, any amounts previously paid by TMO (}I' Guarantor pursuara to
the TMO Agreement or this Guaranty, Guarantor shall reimburse LAWA for any such payment
or repayment and this Guaranty shall extend It) the extent of Stich payment or repayment made by
LAWA, except to the extent, ir any, that such payment or repayment is prohibited by law or that
such payment or repayment constitutes merely II reimbursement of any overpayment. LA\VA

TMO -(;'UlmnIY AgreCl1li.':nl 21)I~t
JCDe·;::ml;.! NCtrl!l Amcrlca, luc.
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shall not be required to litigate 01' otherwise dispute its obligation or make such payment or
repayment if in good faith and Oil written advice of counsel reasonably acceptable to Guarantor
LAWA believes that such obligation exists,

II , LAWA and Guarantor shall each, not 1110rethan once pel' calendar year and
within ten (10) business days following request by the other, execute, acknowledge and deliver
to the other a statement certifying that this Guaranty is unmodified and in full force and effect (or
if there have been modifications, that the same is in full force and effect as modified and staling
such modifications) and that 10 the best of the certitYing party's knowledge, Guarantor is not in
default hereunder (or if there is such a default, describing such default in reasonable detail),

12, All remedies afforded to LA WA by reason of this Guaranty 01" the TMO
Agreement, or otherwise available at law 01' in equity, are separate and cumulative remedies, and
it is stipulated that no one remedy, whether or not exercised by LA"VA, shall be deemed to be in
exclusion of any other remedy available to LAINA and shall not limit or prejudice any other
Iega! 01' equitable remedy which LA WA may have,

13, AI! defenses afforded to TMO or Guarantor by reason of this Guaranty 01' ihe
TMO Agreement Q!' otherwise available to '['[\il0 or Guarantor at law or ill equity shall also be
aveilable to Guarantor.

J 4, If any term, covenant, condition or provision of this Guaranty or the application
thereofto any circumstance or to Guarantor shall be invalid or unenforceable to any extent, the
remaining terms, covenants, conditions and provisions of this Guaranty orthe application thereof
to a1\)'circumstances 01' 10 Guarantor, other than those as to which any term, covenant, condition
or provision is held invalid 01' unenforceable, slmll not be affected thereby and each remaining
term, covenant, condition and provision of this Guaranty shall be valid and shall be enforceable
to the fullest extent permitted by law,

15, Written notices to City hereunder shall be sent to tile Executive Director with a
copy sent to the City Attorney ofthe City of Los Angeles and addressed to said parties at:

Executive Director
Department of Airports
1 Wodd Way
Post Office Box 92216
Los Angeles, CA 90009-2216

City A[tome),
Department of Airports
1 World Way
Post Office Box 92216
Los Angeles, CA 90009·2216

or to such other address as these parties may designate by written notice 10 Guarantor,

Written notices to Guarantor hereunder shull be sent and addressed to:

.rCDt-'CUlIX North America, Inc,
:I Park Avenue, 331'<1Floor
New York, NY 10016

Th-'jO - (illtlmnt.v t\grl,,"(;m~ltI3U'11~
JC[)CC<Hl,'i North America, tnc,
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or to such other address as Guarantor may designate by written notice to City.

16. All notices, demands, and other communications which are required or may be
permitted 10 be given to LA WA or Guarantor 0)" the. other hereunder shall be in writing and shall
be sent by United Slates mall, postage prepaid, certified, or by personal delivery or nationally
recognized overnight courier, addressed to the addresses set forth in this Guaranty, or to such
other place as either party may from lime to time designate in !1 notice to the other party given as
provided herein. Notice shall be deemed given upon actual receipt (oJ' attempted delivery if
delivery is refused), if personally delivered, 01' one (I} business clay following deposit with a
reputable overnight courier that provides a receipt, or 011 the fifth (5'11) day following deposit in
the United States mail in the manner described above,

11, This Guaranty shall be entered into in consideration of the execution of the 'nvro
Agreement, The TlvIO Agreement is further subject to Board and Los Angeles City Council
approval, Execution of this Guaranty by LA\VA shall not ensure such approval.

!S, This Guaranty shall continue in full force lind effect and Guarantor's liability
hereunder shall continue not withstanding the termlnatlon or earlier expiration (If the 'rMO
Agreement until the date that the COVCIllUlts have been fully performed.

[signature page follows]
/I
1/
1/
II
II
1/
/I
il
.Ii
1/
/I
If
/I
Ii
II
II
II
H
II

'f[V!O ~(j'r.IT;mryAgrl!l'.ment 2G1:f.
JCne~<1tlxNmth America, Inc.
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CiTY OF LOS ANGEJl..ES

IN WITNESS WHEREOF, City bag caused this Guaranty 10 be executed on its behalfby
Executive Director and Guarantor has caused the same (Q be executed by its duly authorized
officers and its corporate seal to be hereunto affixed, all as of the day and year first above written.

APPROVED AS TO FORM:
MielUlcl N. Ifeuer, City Attorney

Date. ~ .
... --~"~..---

By ._~ _
Deputy/Assistant City Attorney

ATTEST:

I3y. ..•.__ _. _
Signature

--_ .._----------
Print Name

Print Title

TMO - OUlirlll1!)' Agu~l!mcm2_t!E4
J('.Dc~ulI){ 'North ;\1111.':1'[0,1..Inc.

By ......__ ._
Executi lie Director

Department of Airports

JCDECA1JX NORnH AMERICA, INC.

By
Signature

Print Name

Prill! Title
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EXHIBIT E
FORM OF STORAGE SPACE ADDENDUM



STOI{AGE· Sf'ACE AL>IliENPUM

THIS STO!~AGIi:SU'ACIi: AI)II)Ii:N[)[JM (this "Addendum") is made as of
-r-r-r-r-r .... .,20_ by and between nu: CITY OF LOS ANGIKUhS 1)IEPAllnMENT
OF AmrOlU'S, a munlclpal corporation ("City"), acting by order of and through its Board of
AirpOI'1 Commissioners ("Board"), and . , !\ . .'...... . ("TMO"),
and UPOll execution and delivery of this Addendlilu by Executive Di;·ect~)·r shall beCl;l1C II part ~r
that certain Los Angeles International Airport. Terminal Media Operator Concession Agreement
dated as of , 2(1), by and between City and TMO with respect to the Licensed
Area (as defined therein) (the "Concession Agreemeilt").

I. Del1ned Teqns. All initially capitalized terms !WI otherwise defined ill
this Addendum shall have the meanings set forth in the Concession Agreement, unless the
context dearly indicates otherwise,

'} Lease of St()l'age Space, In consideration of the payment of StnT!!.ge Rent
(hereinafter defined) and keeping and performance ofthe covenants and agreements by TwlO as
set forth in this Addendum and in the CI)rlCeSSiOIl Agreement, City leases to TMO approximately
__ square feet of storage SP(ICt' (the "Stonagc Space"), <1S shown on the drawing attached 10

this Addendum as Schedule I,

3. Term of Storage Sp!lce Addendum. T1\.,1O'5righl to use the Storage Space
will conuncnce at 12:00 noun on __... .... _...e_' 20._, and. terminate on [he earlier of (11) thirty
(30) days' prior written notice from either of City or Ti'vl0 to the other, lind (b) the concurrent
expiration or earlier termination of tile Concession Agreement. In connection with the expiration
or earlier termination of (his Addendum, fMO shall remove !III of its goods, furniture,
equipment, files, supplies and other personal property from the Storage Space and shall surrender
the Storage Space in substantially the same condition as received by TMO.

4. Stonlge Rent. Monthly base rent for the Storage Space ("BIDse Stou'ag~'
Relit") will be $ ...._... In addition to monthly Base Storage Rent, TMO shall pay as
additional storage rent ("Adtlil.illnni Shwllg~ Rent") to Clty all amount "'IIeI,1I to electricity,
CAM, and U1X€S. Electricity (and any other utilities} with respect to each portion 01' Storage
Space shall be separately metered at TMO's expense, and shall he invoiced directly 10 TMO. If
Exeoutive Director agrees that It is impossible to separately meter ,1 given utility ,11 11 given
portion of Storage Space, then 'fMC) shall pay to City as Additional Rent un equitable lind non-
discriminatory pro-rata amount of said util ity invoice which includes said Storage Space, based
UpOl1Executive Director's good I1lith estimate of' TMO's share thereof. For purposes of this
Addendum, "StOl'age Rent" shall meat. Base Storage Rent and 1111Additional Storage Rent
payable to City hereunder. AII Storage Rent witl be payable in at/vance, without notice, On the
first day of each mouth during the term, at the place designated in the Basic lnformation of the
Concession Agreement for the payment of Fees, or III such place as City may from time to time
designate ill writing.

5. Usc ofStonig"'l>:gJ!Y~. TMO will use tile Storage Space ill a careful, safe
and propel' manner, in accordance with IiiI applicable Laws and an}' Rules and Rcgllialim"~,
·fMO agrees It) be fully liable fur 'lily damages or losses sustained fly City as a result of any

4843·7682·715227



overloading by 1'MO, TM,O will pay City as Additional Storage Rent on demand tl)1' any
damage to the Storage Space caused by misuse OJ' abuse by TMO, its agent or employees, or any
other person entering the Storage Space, TMO will not commit waste 1101' permit waste to be
committed nor permit any nuisance it. the Storage Space,

I

I
6, Lighting; Electricity, City agrees, during the Term of (his Addendum, to

furnish and provide Stich electric lighting service 1:0 and such ingress ana egress from tho Storage
Space during ordinary business IUllIl'S as may, at the judgment of City, be reasonably required for
the use and occupancy of the Storage Space pursuant [0 the terms of this Addendum, TMO
agrees that City will not be liable for rui(ure to provide such lighting service or ingress and
egress during any period when City uses reasonable diligence to supply them, City reserves the
right temporarily 10 discontinue electric service, or ingress or egress, at such times as may be
necessary when City is unable to provide them by reason of accident, unavailability of
employees, repairs, alterations or Improvements, or whenever by reason of strikes, walkouts,
dots, acts of God, 01' any other happening beyond the control of City, City will he under no
obligation to furnish heating orair conditioning service to the Storage Space, City will have the
tight (0 enter the Storage Splice to examine and inspect it as provided in the Concession
Agreement and lo require the removal of any object or materia! City deems hazardous to the
safety or operation or tile Facility 01' building in which the Storage Space is located,

7. TMO _e,Qnlnc..!!!. 'fMO will provide city a list of TMO's appointed
representatives and (heir telephone numbers for the Storage Space, TMO may, from time to
time, change the individuals who are designated as TMO's representatives by written notice to
City of any Stich change, City will contact 1'MO's representative only to obtain access \0 the
Storage Space. City will place signs identifying (he location and telephone number for TMO
representative Oil each Stomge Space.

8. Stomge at TMO's Risk; Condition of Storage Space. TMO agrees that all
property of TMO kept or stored in the Storage Space will he at the sole risk of TMO 1lI1d thai
TMO will not be liable f()r any lujury or damage to SLIOh property. TMO will carry and maintain,
at TMO's expense, insurance covering all property stored in the Storage Space. Taking
possession of the Storage Space by Tj\·10 will be conclusive evidence that. the Storage Space was
in the condition agreed upon between City lmdTMO and acknowledgment by TMO Il,mt it
accepts the Storage Space in ifs then "as-is, where is" condition, "wit.h all faults," and without
any further improvement by City,

9, OOplicllbilily of the Concession Agreement. Except to the extenl
specifically provided otherwise ill this Addendum, the provisions of the COI1C~ssjOII Agreement
(other than Secliol1s,,_ ) shall be applicable to the Storage Space and this Addendum <'IS if they
were specifically set forth ill this Addendum, During the term of this Addendum, I'db!:~nc;e,~in
the Concession Agreement !I) the "Liecnsed Area" will be deemed to refer to the "Storage
Space," unless the context dearly indicates otherwise. In the evenl of any express Wilmet
between the provisions of the Concession Agreement and the provisions of this Addendum, the
provisions of this Addendum shall control.

10, Cross-Ddlmlt. Any default by TMO ill the performance "I' TMO's
obligatlons under this Addendum will also he a default under the Concession Agreement.

~843·76S2-7152,21



11. l!l!W.:9..Y£!l\\\Qtslo_Storage Space; Relocation and Partial Terminatiol1,
TMO shall 110t make any Alterations 01' Improvements [0 the Storage Space without the prior
written consent of City and compliance with the applicable provisions of the Concession
Agreement. City expressly reserves the rights (a) to relocate the Storage Space to such other
storage area as may be designated by City, or (b) to partially terminate this Addendum with
respect to any portion of the Storage Space upon not less than thirty (3U) days prior written
notice [:0 '1'MO, Notwithstanding anything to the contrary provided in the C0I1C·';:S810)1

Agreement or otherwise, TfV10 shall not be entitled to any compensation (II' reimbursement in
connection with such relocation 01' partial termination (including, without limitation, EH1}"'

compeusation or reimbursements for moving expenses, or lor alterations 01' improvements made
to the Storage Space); provided, however, the Storage Rent shall be equltably adjusted in
connection with any reduction in the Storage Space,

12. Cotinlem<ll'ls, This Addendum may be executed in counterparts, but shall
become effective only alter each party has executed a counterpart hereof; all said counterparts
when taken together, shall constitute the entire single agreement between the parties,

[Signatures on next page]



IN WITNESS VI/HEREOF, City has caused this Addendum to be executed OJ] its
behalf by Execulive Director and TMO has caused the same to be executed by its duly
authorized officers and its corporate seal to be hereunto affixed, all as of the day and year first
hereinabove written.

""APPROVED AS TO FORlY!:
Michaei N. Feuer, City Attorney

Date: By: _
Executive Director
Department of Airports

By: ------'-;----:::-:---c- __---
Deputy/Assistant City Attnrney

JCDECAUX AIRPORT, INC, .JCDECAUX AIRPORT, INC.

Bv:.. -"'--:-::::--._-,,-----
(Signature)

By:



EXHIBIT F
FORM OF IMPROVEMENT PAYMENT & PERFORMANCE BONDS



__ ....,.. -- -_~ - • [)oll."

($ .....,,_...-.-., ) lawful fi'loflev-ct!Iha t,lnUed $tat~~t ~or \t.lhlch,~y,ment we!! end tru~fto be trmd~. we.

blne Qurst!v~s, jolfltly end u£veralfy.,Ilrmty hl} these eeeseua..
Sign,d, ee>l«la.ddat,d __ "_"_'~._." .. _ ..,__, ..__.. _ .._. __•. , 20 _

The condition of the abm,'e obll~atlon Is such tnat~ vlhereas. seld princIpal has baen at;.'afdll.u"'t\d in~bout to

eater into a wrltkln contract wUh fhe Cit$l of Los Al1ge1es,(or --......,...

t ~',

'<t!luurd ~J.lttn
ilJhmlu~dl~ el~b\l !~e.l'~pn»cnl,,:

THATWE _

•• ,u,. ~"" ",1<1 ••• ~''''Iy bou.,d unto th. CITY 01' LOS ANGeLES, C,1I1ornl., • mu.lclpal corporation,

lothesum'of _"_. __ ._. _

----~
which Is h~n'etQsth!cheo, and ilft::qrpt;l*t~Q by r(lfe:renr;;~hltt(!:{tl,ond to wh~ch t'eierenG6 Is milde for all part!cu(a,vli,_
.and. Is r~(IUrmd by $!lId cltp .0. gIve. tht$ bQnii. III co)meet\ool ~t"Uhtbe e)!.eC:'l~lon (}f 6alcl corltral~t:

Ne''), therolere, if $aid p:lncipa§ as t:olltractClr In said cQnbat:.t, or ~ _

__ - ~- __ subc(mtructflr) fall!! to p~~rtOf ~nvmllwrlu.!s, pro;.!fglon$! p.l'¢1I€-tidQrar
othlJf supplieu or taams uijijd In, I,APQ~o&r for or about the porronnance o( the WQrt~(lcntr.jlcted to be dema! er fen
any worlt or labor dane thereon (If any ~:nd -t.'It' fc.r arnounre due under the Ut'lampropmeM Insurance ACl wlU~
reapec~ 10 !lllOO\IJO~I(or labor, Qr (ot' ah~ amounts: reC;;'I!ir~t;l10'bede:dl,lQ:ted! tlJ!thh~td,an.dp~iQover to'tho Frnnchtae
Thx 8Qill'd (rom the v"zges o( CTf1PIQlIEC$ of Ihlt prtnctpal lind ht!l &uiJonnlr,qotors purauant to Sg{:, 18B06 ot the
nf!venulJ and Taxation Code o!"he Stote of Ca1itQfola with resP?~t to $uc:h wQ~r~and labor! sald S\.I'ret _

_ ~~ '~IJutpny the .!lAme if'! ~n 2'.mount llt)t exeeftd!ft!]
lile. sum sut forth above, and also In case suit is broWJht Llprm lhls Laml, if reasonable allort1911'S fee: !G be n~(!d
by the Ggutt. Th1!!-bQrr.1 $h~1Iin\lr~ ~<lthe ball~nt of itt'i.Y and t\lll~li!rsgrJst;:gmpar.l~ tIna corrcratlcns t!]'i(itl~d
to me cletma under and: by vrrt~e ttl the applicable pTu vr~iDna ot Dltflli-bn Jf!1 Part 41 TUle: 15·C:::cmrnllnclng wi'fh
S~CtiDt1Nc, 3082) of the C~v!lCtld'il (,)f the Srd:t~of Calilorlll~; or thclr asslaust

CorpQrcrt}Of'~Partnership or individual' Prin~fpaf must nl,u ...e sl's.·;alf.Jn~s Gcknou ..rr:UJ'get!in
d~E'cPt}ropria!e blank \).t'i the roaVo?rSi;: hereof.

if a Corpomfiorr - Corp(m:rte Seal must Oll ft1JprflSSOO /Wfeot'n

EXHUUTF



___ ,~~~~ ~~, •• PHIHeIPAl.,

i!!nnttm;tn:r~J' ~cJ;tU
~llhtll(tI~U .1lllhm by tll~~.ept?!lil!utlli:

and ~_~_, ~~~- ~ __ ~__ ~_~ .. , ij. corpomtion

o,g.ni"d under the I.w, of th. St.t. 01 . _" an" d.ly .uthorizod to

transaot Inwtmhi6 tinder !he laws oJ the Statt~ of Califoftllil, D$ $Ure!';11 arc beld and fiffl'llv hount; tmlD 'THE

cln' OF I.OS ANGE(.r;$, A MUNICIPAL CORPOllATION ••• ,hliS'". In Ih, Ju.t .",lltll,to.m of _

------"""". ($ ~~~ ).
for fhe payment wber~Q( w~lIand ttl,~ty to 00 made ::I~tdprhcil3a) and ,sll'fflllybind themselvqsj their heIrs, eXE!t!utor$.
adm't'lrsh'oltol'IJ'J sW:c£!ssorSt ana IlBsl{lnsl Jo!nllv and Sr.lvar.u!iy IJrrnf.v by these presents,

THE CONDITION of tn« toresol'lS obli$lil.lion is ti.uchj that whereas, the at;tJvu bounden prlndpa! Is iluolkt ~o
enter into r;I (:{)ntr.;so;!. a.tf.adte:d hereto, ;:'U1.;:[ tflcorporated by reference herein, wlfh said Q\}lIa;;!1/l t(l do <!.nr;!~~rlorT1'\
!h~f(}Uowl~.9:1to"Wtt:

as wlli nlQre (ul!!! appenr frolrJ amIcit:on12aet. ~e(ol?:r~"~"te which is hereby made, end which !:lale (:I!;}ntra.ctand rul
decemcnts inc;Jl"pDratad therein by reference me expresslv made a part hereof.

The Iiaid $~NW, loy value rEecl",'cot hereby stfpul~le~ ~,~tl~9f(!e~ lh~t j1Q chatlg~1(!xt~f'I$l::Inof flme, {.!\teratlon
or addm::u'Jtc tli(l terms; of the eeneaet, or to the wort, rc be pc:rrormi!d ~hereunder ehell In an~~tse a~(ec1 its
obl19ll1iQrlS 011 'h!1i bond, ilnd tt does ~\1!1'ebywaive I1l?lice c{ l!Ill-V~u!;h chilt'lge, ~t~n:$\OTt e{ timql' nlter~tlon cr
nddillon I{I th~ tF;:rmsor the eOElteaet or the work.

NOW,. THEReFORE, If tlte nboV(! boui'ltf~fI. pril'lclpnl snn.'l wei! nn<' truly PCrfllt1!'l Iht?-Wf)tlt t()nti'aef~({ to bl1dprte
und.cy.5'Jid coraect, and shall fun!, and fi'llthf~ll!l' car1;YOtH end pedorrn all of tile terms, l.:oFJenants.mcl cr;lnciit/r:m!1l
of snid centract upon it$ or his pert to be performed, ·th~" this oullgilUon to be nul) ancl ""old,o.herwlsE to r~ma!n
in fllll force and oUtlet, •

N(!oright of ae~lttn llha~J accnte under this baod to or for th(~ llS~ Qf any pct.'lon (:.'Ilherthan. ~hri Qhlf~il1.eI1t1!tled heroin.

S1gned and sealed ~Mj. dayd ______ "__,,,_ A,D, &0__

ClDrporql€ or indiufdtt'!ll prlncfpa' rl1!!.sr havlJ stgnmures IlcknV!!.o'icdlJad
ill ,hc appl'gprilJtu blank (\,'1 t1!q fIH/Cr$€' 11t1ref!li,

Corporate 9cu1 must bQ fmpresscd hcrctlrl ii. cese vI c(Jtpmu/lon.
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EXHIBIT G
INSRUANCE REQUIREMENT



I
I

I
INSURANCE REQUIREMENTS FOR lOS ANGELES WORLD AIRPORTS

NAME;
AGREeMENT IACTIVITY:
TERM:
LP-,WA DIVISION:

JCDECAUXAIRPORT, INC,
TermlnallVledia Operator Conces$hm Agreement at lAX,
Expires 12131120
Commercial Development Group

Tile insured must maintain lnsurance coverage at limits normally required of lis type operation; however, the following coverage
noted with an "X" is Ihe minlmllm required afld must ba at least the level of the limits Indicated. All limits are per occurrence
unles. othel'Wise specified.

LIMITS

00 Workers' Compsnsaflen (Sl'Mcr;),E;:mploye(s Liability
(X) Volulltary Compensation en<lors.ment
IX, Waiver of Subrogaijon, $pecWG~lIy n~ming lAWA

(Please see etteohed supplement)

!lQ Automobile Liability· covering owned, non-owned & hired auto

lltaillto!)l

S10,000,0011 CSl

00 AviaUon/Alrport m.: Commercial Genl;!rat Uabifity, including the IOHowing ccverepe:
(X) Premise$ and Operations
(X) Cotllraetual (Blanl«!lUSchedllle)
(X) Independent Contracto,.
(X) Prodlfets fCol'tlpleted Operation.
(X) Personallnj" ry
(X) Addilionalln'lIred Endorsemenl, specifioally naming LAWA

(Piease see aUacMd sUpplemeftt).
I)Hal1ga~<e.p.rs Legal LI.Il. (At teast at a limit olliabilily of $ ., million)

$10,QQO.000

(X) Profes.ionelli.bility $1,000,000

!lQ Property lnsurance
90% (;0-111$.( )AGtu~1Cash Value O()Replaeement Value () ....sl'eed Aml.

(X) Coverln$) company's improvements, wf,',alver of subrogation
(including building structure, if applicable)
(Depmtme~t does not insure oompany's improvemenls)

(X) All RI.II Coverage
(X) Fire I> Basic Call""s of Loss Form, including sprinkler ie.l<age
(X) Vandalism and Maliciolls Mischief
(X) Debris Removal
(X) Builder's Risl·; Insurance" (All Risil Co;·erag.e)

Required If property or building ullifT',?lely revert 10 Cily

Coverage for Ha~ar(!olls Substances
... MuS! meet contractual requirements

Value of Improvements

CONTRACTOR SHALL BE HELD RESPONSIBLE FOR OWN OR HIRED EQ!,JIPME;NT AND SHALL
HOLD AIRPORT HARMLESS FROM LOSS. DAMAGE OR DESTRUCTION TO SUCH E;:QUIPIVIEr.!T.

INSURANCE COMPANIES WHICN pO NOT HAVE: AN .AMBEsT RATING OF A· OR BETTER. AND HAVE A MINIMUM
FINANCiAL Silt;: OF AT LeAST 4. MUST BE REVIEWED FOR ACCEPTABllI1FV BY R!SI{ MANAGEMENT.

PLEASE RETURN THIS FORM WITH EVIDENCE OF INSURANCE

EXHHllIT G
I:-OSII[MNCf(IU:Qtlm~~'mNT



INSURANCE REQUIREMENTS FOR L.OS ANGELES WORLD AIRPORTS
(SUPPLEMENT)

The onl~ evid'moe Qf in$uranc~ accepted will be ei!I,ar a Oertificate of Insurance $tlolor a Tru@ and
Certified copy of the policy. The following Items must accompany the form of evidence provided:

• Endorsements:

1. Workers Compensation Waiver of Subrogation Endorsement
(WC 0403 06 Of similar)

2. General liability Additional Insured Endorsements
(ISO Standard Endorsements)

""All endorsements must specifioally name In the schedule:

The City of I.os Angeles, I.os Angeles World Airports, Its Board, alid all of its
officers, employees and agents.

A BLANKET/AUTOMATIC ENDORSEMENT AND/OR LANGUAGE ON A
CERTIFICATE OF INSURANCE IsillofACCEPTABLE. -

• A iyped legible name of the Authorized Representative must accompany the signature on
lhe Cer(ificete of Insur;>no9 end/or Ihe True "nd Certified copy 01 the policy.

EXJUmTG
I1<Sl.IltANCE 1l!:.Ql!I!U:~IENT
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(lel'solmlly. thai the contractor or slI!)contn\cb)r will
Hilly cOI11[>ly wit~ "II lawflilly served \Wse nlld
EomillSs A$$ignmell\ Orders <Inti Notice~ (If
Assignmellts in accordance with Camot'ni" fall1.iI~'
Code §§ 5230 et seq. and that the contractor or
subcontractor wil! maintain such cOI11I)Ual,<;e
throughout the term of the connuct,

LOS ANGE·LES AI)MINIS'fRA rrvs COPE
Djv. 10, CII. I, MI, 1

CIiILO SUPPORT

Sec. 10,10. Child Supp<..rt Assignment OrdcI's.

a, Definitions.

I. A""al'ding AUtllOl"it,)'means a subordinate 01'
component entity or person of the City (such as a
City department 01' Board of Commissioners)
that 11;18 the authority to enter into a contract or
agreement for the provision of goods 01' services:
1111behalf of the Cily \If Los Angeles.

2, Cnntraet meansany 4tgl'e·cme11t Iranchise,
lease or concession including an agreement for
allY occasional prolesstona! 01' iechnlcal personal
services, the performauce of an)' work cr service,
the provlsion of ,my materials or supplies, or (lie
rendering of any service to the Cily or Los
Angeles or to the public which is let, awarded or
entered into with, or 0]) behalf of, the City or Los
Augetes Of nny uwarding ~uthori()' thereuf,

3, eoutnu~fQr means any person, flI'1U1

corporatiou, p<IHfI!;).I'~I~ip or ~~n~~combination
thercof whlch submits a bid orproposal 0[' enters
int{} 11 contruct whit any aWUl'drng alllhorit~. of'
the C;t;, of Los Angeles.

4. Sut.)COII.I'~lcl·()r means an>' person, Ilnn,
corporatlon, partnership or any <'Ombbmliotl
thereof who enters into a contract with 1I

contractor to perform or provide It portion of any
contract with the Clty.

5. Prtucipal 0\'1>'111.1;1'means (my person ",,'110
OW'Il5 au interest (If I 0 percent (It' more in il

eontractor 01' :ijltb{,:()I1tnlct(.lI' us defined herein.

Every contract that is let, av..arded 01' entered
hao with 01' on behalf of the City of Los Angeles
shall contain ~Iprovision obligatiug the contractor or
subcontractor [0 fully comply with all applicable
State and Federal employmen; reporting requirements
for the contractor OJ' subcontrnctnr's employees, The
contractor or subcuetractor will ~tls(l be required to
certify thai the prlncjpal owncrts) thereof lire In
compliance with ;'1!l).' \V(lge und Earnings ASBignI1le.n~
Orders and Notices of Assignment applicable to them

Failu r e of a contractor nr subconractor to
comply with all applicable reporting requlreruenta or
10 hnpleruent lawfully served Wa~e and Barnings
Assignments 01' Notices of Assignmeru 01' failure (If
the prineipa I ownerts) to comply with any Wag" and
Em'ltIing!? Assi.~mnellls or Notices of Assignment
applicable to them pct'sonally shall cO"8HJ\it~ "
d~I'u.~tlt~mdel'the cenrract. F{J.i~ul'eor tile COtltt'~,lm'
or subcontraetor or-principal owner' lilct'co!' to cure
tile delflull within 9() days of notice of such defaull
by the CiLy s!tall sullieeL the contract LI}l~t't\'.it1ati(}n.

c. Nolie. I\! Bidders,

Bach u\.voi11ingnuthority shall be responsible
lor giving notice of the pmvi:)itm!)of this crdlnunce
to dIOse who bid 011, or submit P"llP"5UIS Ii"",
prospective coutracts with the City.

d. Current Contractor Compliance.

WithtOl 30 days of tho operative date or ll1is
ordutance, the City, through i1s opcl'llll"g
depnrtments, Sll~lllserve uptm existillg contractnrs a
written ""'1\10<1 trial they and theirs ubcontractors (if
any) comply with "II applicable Sial. and Federal
0Illp!O,)'I1li}nll: rel}l"}l'lingrequirements 1"("1" the contractor
and subeontractor's. employees, that they 0011.1t:1" I.h~~t
the pl'it1ci})~1 t)\VIWt'(l>} of the G~}nfract(jl" mld any
subconnnctor are ill compllnncc witl~ any Wnge (Iud
H~U'nillgs AS$ignm~n1 Orders and Notices of
I\SSi~lltl1Cnl appllcebte 10 them personally, that the
comrector a!llt subccntractor will ftilly ~QmJlI~'wilh
all lawfully served Wage and Earnings I\ss[g~ll1el'lt
Orders and Notices of Assignments In accordance
with Cu1ll'otllia Family Cod¢ § §5230 "I seq, and !Iw!
the contractor and subcontractor will maintain such
compliance throughout the term of the contraci.

B, City's COIllI)UanCe with California Family Code,

EXHHUT H
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J. The City shall maintain its current practice of
assisting the Distl'ic,t Auorneys support
enforcement activlties by mll1u~t1lyI'eporting to
the Lns Angeles County District Attorney the
names of all of its employees and retirees so that
the District Attorney lOuy itlenliJ')' those
employees ami relirees >;uuject to Wage mid
Barnings Assignment Orders and Notices Qf
Assignment and may c.tahUs'l court orders for
SIIPIl')!!, where uppr"pt'iute, Should the District
A!tome), so request it, the City will provide such
information on (\ more lrequcut basis.

The City shall maintain ils compliance with
tile provisions of CaliforniuFamlly Code §§ 5230 &1
seq: and all other applicable law regarding its
obligations as an employer to implement lawfully
served Wage and Earnings Assignments find Notices
of Assigmllent

r-: RcpOl'tof Employees' Names to District Attorney.

2, /\11 applicants fill- employrncnr with the City
(If Los Angeles will be asked t') acknowledge
their responslbility to comply with an>4 court
ordered support obllgatlons and will be advised
of the Cily's practice of a~ststing the Dish'icl
AUtlrn~y HS described in the previsions nf
Sllhsectioll f, I.} above,

SECTION HISTORY

IEXIlUBIT IH
CHILIJ SIlI'I'ORT
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EXHIBIT I
EQUAL EMPLOYMENT PRACTICES



LOS ANGELES ADMINISTRATIVE CODE
Div, 10, CII, I, Art, I

EQI)AL EMPLOYMENT

Sec. IO,S,3. EtlUnl Emilloymcnt Practlees
Provisions.

lI(lt dlscriminated In lhe pe'·f<)I'lll~nc. of City
contracts against eny employee or applicant for
employment 011 the basis OJ' because ot' race,
religion, national origin, ancestry, sex, !;e:-:tla~
orientatlon, age, disability, marital status or
medical condition.

Eve!'y non-consuuctlon contract with 0(" Oil
behalf of the City of Los Angeles 1'0" which the
consideration is Si.OO{) or Il'IOI'(J, ami every
construction contract rot- which the consideration i~
$1,000 01' more, shall contain the following
provisions, which shall be designated as tile EQV,U:,
~3MI)LOYMENl' PRACTICES provislon of such
ccntrect:

A, [)uring the performance ufthis contract, the
contractor ag!,ee.~ and represents that il will
provide equal OI11I'IO)'m"'l practices and the
conuactcr and each subcontractor hereunder will
ensure that ill his or her employment practices
persons are employed and employees (Ire treated
equally and without regard 1'0or because of race,
religion. UIH.;estI'Y, national origin, sex: sexual
orlcntatteu, age, di,abilily, marital status 01'
medica! condition.

D. The contractor shall permit access to and
111flYbe required 10 provlde certlfled copies of at!
elf his or her records pertaining 10 employm.nt
and to employment practices by tile aW~l'(lhlg
authority or the Oflicc or CQlltl'UCI CQtl1plil1n~'"
i(lI" ~h~. purpose (}f invesilgatkm to RSOCI:lain
comptiance with the Squal BmplQ)'l1lClli
Practices pmvlsions or City' contracts, On tltei,'
01' either (II' tho;" request the conrractcr .Iwll
provide evidence that he 0" she has Of' will
eumply therewith,

I. This provision epplies 10 work or
service performed or materials mal1tlJacttlrcd
or assembled in the United Stllies.
2. Nothing ill I:his section shall require 01'
prohibit rhe establishment of new
classlflcations of employees in any given
craft, work or service cutegory.
3. "rile conlractur agrees to post fl copy of'
Parngraph A hereof in cnnsplcucus places at
its place of business aVQilubfc 10 employees
and l1PI)licalHs fol' emptoyment.

13, The !ll;ttn'c of any eontractnr III comply with
tile "qual Bmp!')ymerttPr~~!it~~pn,visions 01'
Ihis contract lI1<1y be deemed to b. n In''teri~.1
breuch or Cit~' ~llm"act~.Such Iailure sholt only
be established UpOIl a li1\[I;1\g \0 that effect by 111<:
nwm'(Hng authurit)', on the basi, of ii, own
Investlgatlon 0" that of the Board of Public
Works, Office of Contract Compllance. No such
Iludiug ,11'111be made 0" penalties assessed
except upon a !'t,1Iand fair hearlng after notice
and an opportunity 1:0 be heard has been given to
the contractor,

n, The conuactor will, ill !ttl sQlioitations Ill'
advertisements for employees placed b,r O!' on
behalf of the eonnactcr, state that all quuUfied
apillicants will. receive conslderailon for
employment without regard to their race,
rellglon, ancestry, nat3mml origin, He:X, sexual
orientation, age: disability, morital status 01'
medfcal condittnu.

!" Upon" fimling duly made thut the co"truck'"
has failed ," comply with the ilqu~11Employment
Pructices provislons or 11 City eoanact, the
euntract 1111'1' be t'QI'lbwilll canceled, (1!rmhmlcd
or sll,pel1d~d, it; ·Wi'Oi" 0;' in· piw!, by the
iw\o'ulI'd.i~gmlthol'it.y, and 1~1Imontes due or to
become due hereunder may be forwarded (1) ami
retained by the City of Los Angele" In additioll
thereto, such !'aih.l'c 1<) comply may be the busis
for a detennlnatlnn by the "warding authm·ity or
the Board of Public Works that the said
contractor is all irresponsible bidder 0:' proposer
pursuant to the provisions of Section 371 of tho
Clunter of tim City of Los Angeles. In the event
of such a determination, such contractor shall be
disqualified from being awarded a contraet with
the Chy of Los Angeles for ;'1 period of (\'/0

C, As part of the City's supplier registration
precess, and/or 111 the request uf the awardlng
authority, 01' the Board "I' Public Wo ..ks, Office
(If Contract Coutpliauce, the comraetcr shall
certify in the spccifled format that he 01' she has

EXHHIIJ[TI
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years, (11' until the c()ntl'a~tor sh~1I establish and
car"y (lUI 'I program in conformance with the
provisions hereof

G, Notwlthstandlng any other provision of Ihis
contract, the Cit),·of Los Angeles shall have any
lind all uther remedics m law [}I' ill eq"l!y for any
breach hereof

fl. The Bonrd of Public Works shall promulgate
rules and regulatinus through the Offlee of
Connaet Compliance, and provide necessary
fQl'Jm~and req~ired language to the i~wal'rJing
authorltics to be included in City Request rot'
Bids or Request fuo' Proposal packages 01' ill
suppllcr roglstratlon requirements for the
implementation of the Equal EllIp!oymel1t
PnwOces provislons or this contract. and such
rules and regulations anrl fonns shall: so fat' as
practicable, be simi I." to those adopted in
"pp!i~llhleFederal 1~:X~utiw orders, Nil (Jther
rules, regulations 0" ronus may be used by nil
aW!lrding !!utilor;!>' of the City to accomplish the
contract compliance program.

l, Nothhtg contained in this contract shall be
construed in any manner 50 as 10 require 01'

permir any act which is prohihired by law.

J. AI t'he time it supplier registers to do business
with the City, or whe-n an mdivldual bid or
propose! is st~bl1litled~the-contractor slndl agree
[0 adhere· to dle Etlual El11pJoi'mcnt Practices
specified herein during the pcrfonuance 01'
eonduet of City Contracts.

K, Equal Employment Pructic es shnll, without
limitation as to tile subject {)I' nature of
employrnem activity, be concerned with such
employment practices as.

I, Hiring practices;
2, Apprenticeships where such approved
programs are functioning, 1mdother on-the-
job training fur uon-apprenticenble
occupations:
3, Trniulng and prornotionat opportunities;
and
4. Reasonable acccmrnodations fur persons
with dlsabilitles,

L. All contractors subject to tile 1Jr\)visi'Jll!;0['
this section shall include. like provision in all
subcontracts awarded fOI'work to be p~lforll\ed
under the contr ac 1with the City all" shall impose
the same (liJUga(i(Hl!$~ Inclnding QmtllIot limited to
filing ~md t'~pm'lil1~ oi;(jgallotls~ 01) the
subconrmctors as are applicable to the t;oUJ,!';)cl:[)r,
Pailul'~ of the ~,\'I!I'IlCtol' W c0l11flly wilh this
requirellleill or (0 obtain the compliance of its
subeontractors with aU such oblig~tit\1l8 slmll
subject the. contractor 10 the ilt1r!)ositil)U of any
and aU ssnctlons allowed by law, including but
!to~ limited to t'et'll1ination of the. C(Jtltl'RC.tOl,iS.
contract with the, City,

SllCTION HISTORY

Amended l~~~:Od. /\,'0, U7,f!30, 4.."ff.4~:?8~?J;l'ar'(l,y''I'tlpll:i ,{, H.,
C.. o« /,it>. J(i'J~SI6., !flr. ,(,,!J<:..!j)/: P~INlgtl';tJh,' C, OJ·11.
;\Io./(f8,'J44, lijl lO.I&.f)2; o-« Nt.. }D.f86. ['11; .'i-2:WfI.;
Sllh."£(:. I;:, Or!./. .'VfJ.J:!';~;18.5; 1~'Jl6-2(;-{m. OIN/~ ?·I-rlO.

exnmrr R
,i;QI!AL EMf>LOYi\'II!NT



EXHIBIT J
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Sec. 10.8.4. Al'fh'!Ilativc Actioll P""g"am
P,·ovisions.

C, As part of' the Clty' suppli er, rogistl"atioll
process! and/or at the request of the t1wm"clil:1g.
lIUI!1Qrity OJ" the Office of CQ~tmctCompliance.
tho comracror shall cct"tify on an electronic or
hard copy 1'0\,1111:0 be supplied. th". the eontrnctor
has not discrtmlnercd III the perfonnnnce (.lfCit;.'
contracts against My employee or appllcaat jot'
crnploymenr on Ihe basis OJ' because of race,
rellglon, ancestry, national origin, sex, scx:m~l
orientation, age, disability, marital status Or
medical condition,

l.OS ANGELES ADMINISTRA rrvs come

IJiv. 10, Cit. I, Art. 1.

AFFIRMATIVE i\CTlON

Eh'eJ',Ynon-consuuetlon contract with 01' 011
behalf of the City of Los Angeles ]'01' which the
conslderatlon is $100,000 0[' more and every
construction contract with 01"on behalf of the City of
Los Angeles fOI"which tile consideration is $5,000 01'
more shall contain the following Pl"0;'i5i<>l15 which
shall be designated as the ,W[o'IRMATIVE
ACTION P({OGRAMpfOvisi(lIls ofsuch contract:

A, D~lrillg the pertonnance uo'~l Cil)' contruct,
the conunctor ccruties and represents that the
contractor and each subcontractor hereunder will
adhere 1'0an a-ffit'llmt"!Ve action program to ensure
that in its employment practices, PCI'SOIlS are
employed and employees are ll'eatcd .'llla!!Y and
without regard to OJ' because of race, religion,
ancestry, nmionnl origin, sex, sCKu,,1 orientntion,
sge, disability, marital stalu!; 01' medical
condition,

D, The contractor shall permit access to ;I,ml
Illay be required (1 pl"o~ictecet'Iit1~dcopies er all
()I' it. r~()rd~ p~li,_i"il!gW ernployment "till to its
employment practices by the .waI·ding mllhQrit~·
or tlre Offlce of Comm,! COlnpl [nnce, fOl' the
purpose of investigation to aseenaln compliance
with tho Afflrmative Action Program provlsions
of Cit)' conaacts, and on their m' either of the;"
request In provide evidence that il: has 01' will
comply therewith,

I. This provision npplies (0 'work 01'
services pc:rft.}J'm~d 01.' materials
lllul1l1lb<;llll'cd or assembled il1 tho United
States.
'~, N0111ing in rh is section shall require or
prohibit Ihe es!al>lislmlelll of new
classiflcaslons of employees In any given
craft. work or service category.

J, The contractor shall post a copy of
Paragruph A hereof in conspleuous places at
tis place or business uvallable 10 employees
and 1l1)P,iicfI[!b;11)]'$Illployme.nt

E, The r~ill,ll'e"I' any cuntractor Ii! comply with
the Al1innnllvc Action Program provisions of
City contracts may be deemed (' be " m(ll<d,,1
breach of contrael. Such tailure shall only be
e~(~iblislw,1UI1(>11a finding to tltlli ellecl by the
RWal'ding authority, on me basis or its Q\V11
il1V~$tig~Hon 01' that of the l~oa,.d I,f Public
Works, Office of Contract Compllancc. No such
linding shall be made except "POll a 1\,1i ami lair
hearing after notice ami an opporumlty to be
heard has been giv,.'0111 en the contracter,

I~, The contractor will. ill all sQlidtmi<)Ils 01'
adverdsemcnts rot' employees placed by or Oil

behalf 1)[ 111"conrrector, ,*,~"that all qualifled
applicallts will receive coastderauon 1'01"
employment 'without regard to their race,
religion, ancestry, national lll'igiur sex, sexual
orlcntation, agel dlsabllity, markal status or
medical condition.

F. Upon a finding duly made that tile contr{K:tOl'
hilS breached ~he Affirnmlivc Action Program
provisions {If a City contract, t~U;,l.contract may be
forthwith cancelled, terminated 01' suspended, i..
whole 01' in part, by (he awarding authority, and
al] monies due (JI'(0 become due hereunder may
be forwarded to and retained by tile City of Los
Angeles, III additicu thereto, sech breach may
be th" basis 1(", a determination by tile aWilrding
anthorlty or the Board of Public \V(.,,.k~ that the
said contractor ts all irrosponsibtc bidder or

EXUnnrJ
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G. 111 the evenl 01' a lillding b~ the Fail'
Employment and Housing Commlssion or the
State of Cali forn!a, OJ' the, l3om'd of l'ubllc Wor/;s
of the City of Los Angeles, ()I' any COUl'I of
competent jurisdiction, I hat the contractor has
been guilty or a willful Vi.Oi<IOOIi or Ihe·
Califarnia Fair Employment and Housing Act, or
(he Afflrmarive Actio-n Program provisions of II

City contract, there 111U)' be deducted [h,m the
umouns payableto the contractor by the Cit)' 01'
Los ,\ngeks under the contract, a penalty of
TEN DOLLARS ($IO.OO) Ib,' each person 1'01'
each calclluar day on which slid! person was
discrlminaled against in violation of the
provisions of!! City contract,

(I) Ewl'Y conlmctof$5,O()Q ')1' !l111!'e which
InU)' provide construction. demolition,
renovation, conservation or ~l1u..itJI"

maintenance .)1' l\n~· kind shall ill nd<litioll
comply wltil 11K' l'~qUfrcll1C!!t5 of S~C(iOll
IO.D of the L,,~. Angeles Admlnistrative
Code,
(2) t\ contractot may establish and adopt as
Hs own e\mnnati\'(j Actien Plan, by affixing:
his 01' her signature thereto, I'm Affirmative
Action Plau prepared aod fum ishsd ()y the
Ottine of Contract Cmnpliunce, 01' it may
prepare and submlt its OWl! Plan Ih.
upprovul.

proposer pursuant fa the pro-visions of Sectlcn
371 of the Los Angeles City Charter, III the
event of such determiuation, such contractor
shan he disqualified !i'om being awarded a
contract wilh uie City of Los Angeles For a
period or two years, OJ" until he 01' she shall
establish and carry out a program in
eontormanee ..../ith the Ilt'C)vh;iQoll$hereof.

authOl'Oty may also I'cqllil'~ contractors and
suppHets to take part in a pre-reglstratlon, pre-
bid, pre-proposal, 01' pre-award COt1ICI'ell~¢ in
order 10 develop, improve 01' illlt11emllnt a
qualifying Am,'mative Action Plan. Aftll'll1ative
Action Programs developed pursuant to this
section slmll be elfactive lor a period of twelve
months trom tile dntc of approval by the Office
01' Callfmel Comptlance. In case (I I' prior
submission of a plan, tile contractor may submft
documenmtion tilat it 11Il~an Afflrmutive Action
PIM approved by the Office of COl1tract
Compliance within the pl'CV[OIiS twelve 11l'-'!lths,
If the approval is 3() days or less i\'Oltl expit'atioll,
thi,1 connactor 1l111!;>l submit <.1 new Plan to the
Office of Contract Compliance and that Plan
must be approved before the contract is awarded.

H, Not\'v'ilhstal1dingany oUlCI' provisions of a
Cily contract the Cit)' of Los Angeles shall have
any and all other remedies at law 01' in equity for
,.ny breach 11.",eor.

I. The Public WOI'k, Boao'(! of Commissioners
shall promulgate rules and regulations through
the Office of Contract COIl1l}HallCCand provide
10 the ilw~.'di"g authorities electronic and "ill'd
wpy forrns /01' tile implementatlon 01' the
Afflrmatlve Actioti Program provlslons of City
contracts, and niles and regulations and terms
shall, so far as practicable, be similar to those
adopted in applicable Federal Executive Orders.
NQ other rules, regulations or forms mny be used
by (In awarding ~l\Il'Il()rily of the City to
accomplish this contract eomplinnce program,

L. Th. Office of Contract Compliance Sh'lJ1
<ll1lllmliy stlpply the ~wal'dil1g authorities "r the,
Cily with a lisl oi'clllltl"lcims snd suppliers who
have developed Affirmntlve Action I'l'llgrlllns,
[lot· each ••mtraCl()r and .tlpplt.,' the Offlee of
Contract Complinnce shall stat. tho date the
up-pro.,,1 expires. The Office elf Cont rae l
Compliance shall net withdraw its allp!'oVa! for
~my Afflrmntive Action P1811 01' chc.ttlge the
i\.mnmi~lye Action Plan alter Ute date ofcontm.c4
award RlI' the entire ~A}nt!'.t~l;:lterm WHiH)lIt the
mutual agreement of (he !lHt'rtl'ding. nuthority and
the OQI1(\'1I01()I',

J. Nothing contained in CUt)' contracts shall be
construed in any manner S() us to require 01'

permit any act which is pl'ohibitcd by law,

K. The ccntractor shall submil an Af!1rmalive
Action Plan wMch shall meet the requirements
of this cnapter at the lime it submits its bid 01'
proposal or af, the time it registers to de} business
with the Cil;', The piau shall be subject to
approval by the Office of Cotttract Compliance
£)1'.01' to award of the contract. The m....nrding

M, The Affirmatlve Action Plan I'cqvired 19 be
submitted hereunder and lime pm's-l'cgisU'tltioll,
prc-bld, PI'C-PI'QIlQSlIl 01' pre-award conference
which may he required by the il(,m'd 0(' PUblic
Works, Office "I' COIlI,,"ct C{lml}tial~ee 01' tile
awarding authority shall, whomu! lill1iHliol\ as to
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I. Apprenliceship where approved
programs are j\lIIctiQning, and other on-the-
job tmining fot" non-epprentleeab le
occupations;
2.. Classroom preparation for the job when
not apprenticeable;
3. Pre-apprenticeship education and
preparation;
4. Upgrading tl'"ining and opportunities;
5. Encouraging the use of contractors,
subconuactors and suppliers of nil meial '111(1
ethnic groups: provided, however, that any
contract subject to this ordlnance shall
require the contractor, subcontractor 01'

snppHer to provide not less Il1ml the
prevnuiing \';.·agt\ v"'(lrl{il1g condltlcns and
pracrlces generally observed in private
industries in the contractor's. subcontractor's
01' suppliel"s geographlcal area I'OJ' such
work;
6. The cHII")' of qualified women, minority
and all other jl)IlI'ne~,11IHm trt({) (he industry;
~nd
7. The provislo» "I' needed suppJiC$ ,)I' job
condition. to permit persons wilh disabilities
10 be employed, and mlntmize the ilnpnct of
any disability.

P. This ordinance shall not conlel' upon tho City
of Los Angeles or any Aget1cy~' Board or
Commission thereof any power no! otherwise
provided by law II>determine the legality of any
existing collective bargaining; agreement and
shall have application ollly 10 discl'imil1atOl)'
employment p!'actices by contractors Of supplier,
engaged in the pertormance of City comracts,

the subject or nature of employment activity" be
ccucemed wilh such employment practices as:

Q. Ali contractors subject 10 the provisions of
this section shall include a like provision in aU
subcontracts awarded for work to be performed
under the contract with the City and shall impose
the same obligations, [ncludiug hut not limited to
filing and reporting obligations, Oil Ihe
subcontractors as are applicable to. the contractor.
Failure of (he contractor to comply with this
requlremenr or to obtain the com.,Hunce of its
subcontruolors with ull such ublig"li"", sil,,11
subjeci the contractor to the impositlou of ~I\>'
and all sanctions a llowed by law, 'ncluding but
not limited 10 termination of the contractor's
contract whh the City.

s~;C'rION HISTORY

.·'fmended f.tJ~Qr(.I. /v'o, U.'l.·fJ)I), fif.!: 4~21~~f$:ra/'(lI1I'iJlJlJ.\~ .'I., }J"
C. O,'(L l'i'I~. [64,51'{), r:u: 4·I3·M'," P~ll;'''Jgmt)lt? 9, myl C, Or(/,
.\'(.\ l68,},l{ ~~{llO.!S.9.2: nt/a rmd Si:(.'{f,]11,. 01'(1. NiJ. ,l?j, '86,
,~Ul.5·2]-OO,·,))fb,~!!(.~F. (k{/,IVi>. tt3,lN5, cIt, (j-J6-1,(,\ OPril", ;,.,-
mi.

N. Any m:ijuslme!lls which may b. made iel the
contractor's or supplier's work fnrce to achieve
the requirements of the Cily', Aftlnuatlvc Action
Contract Compliance Program i~,purchasing and
construction shall be accomplished by ehhel' an
increase in the size of the \'\"ork force QI'
replacemeru of those employees who leave the
work force by reason of l'esi.gnaHoH} retirement
or death and not by termlnation, layoff, demotion
01' change in grade,

0. Afflnnariv0 Action Agreements resulting
11'0111the proposed Affirmative Acrlon Plan 01'

the pre-registration, pre-bid} PlI'C-PI'<)posa.1or pre-
award conferences shaH not be confidential and
may he publicized by the contractor at his 01" her
discretion. Approved Afftnuativ€ Action
tigre~",enls become the property nfthe Cit:>·and
may be used at the discretion of the City in its
conunct Compliance Affirmative Action
Program.
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EXHIBIT I(
LIVING WAGE ORDINANCES



Nothing less than the living wage should be paid
by the recipients of City nllancial assistance
themselves. Whether they be engaged in
l'Lla!alfacll)ring or some other line of business, the
City docs not wish to loslel' nil economic climate
where a lesser wal¥.e is all (hat is offered to the
wot'king poor. The same adverse social
consequences from such inadequate cornpensetion
emanate just as readily t\'Otll menu facnring, 1'(".
examp]«, us service industries. This article is meant
10 protect these employees as well.

LOS ANGELISS AllMINIS'fRATIVE CODE
Div, 10, ell, I, Art. II

LIVING W,o\GIl ORDINANCE,

Sec, IO,;l7 Legis'ali". "'illuillgS,

The City awards nult1y contracts to private firms
to provide services to the public and to City
government. M~m>' 1~5Se~$or llcensees of Cit)'
Pl'Opolty perform services that affect the pl'opl'ietn1'y'
interests cf'Clty governm .. ,l in that their performance
Impacts the success ofCity operations, The City also
provides financial assistance and funding to others
1\:),.tile purpose of economic development or [ob
growth, The City expends grant fund. under
programs created by the ,edeml and stale
governments. Such expenditures serve 10 pmmote
the goals established 101' those programs by mel,
governments and slmiUao'goals of the City, The City'
intends that the policies underlying this arlicle serve
tJ, guide Ule "''q)()l1dilure of such funds 10 Itt" extent
allowed by the laws under which such grnnt
programs are establlshed.

Bxpenence indiontes that procurement by'
eoruract of services has all IOU oflcl1 resulted In the
puyrnent by service contractors to their employees of
wages ~tl01' ~~jg:hHyabove the minlmnm required by
fedcl'lIJlIllQ state miuimum \\"<lge laws, SlIcllll1inil11aJ
compeusatlon tends to inhlblt the qUllllltty lind 'lLlllli!)'
of services rendered by such employees 10 the City
lind to tile public. Underpayinll employees in this
way fosters high turnover, absenteeism, imd
Iackluster perfermance. Conversely, adequate
compensation promotes amelioration of these
undesirable conditions, Through this article the City
intellc)s to require service contractors to provide a
minirmun level of compensation that wilt improve the
Ievel of services rendered h:t an€,lfor the City.

The inadequate compensation typicnUy paid
today also rails to provide service employees with
1'.SOUl'COS sufflcient to afford life in Los Angeles, It
is unacceptable that contrnctlag decisions involving
the expenditure of City funds should foster conditions
pl~cijl1g.~ burden on limited social services, The City:
<1$ !.t principal provider of social support services, has
an inter~s' in prumeting an employment environment
that protects such limited I'CSOll1'CCS, In rcgtmidng the
p~ynwnt of II higher minimum level of compensation,
this artlclc bencflts thnt interest,

The City holds a propriet ar y Interest ill the WI)I'k

performed by many employees employed by lessees
and licensees or eel:>, 1'1'(.>1'01'1)'and h~' their service
comractors and subcontractors. ln a very real sense,
the SllC<:IJSS 01' fuilul'c of Chy operations II'.}' till'" ()U

the SUCeeS!i (lorIalhue of'ihese enterprises, t1JI' (he City
has II gOlluine stake \1\ how th~ publlc perceives lh~
services rendered for them by such businesses,
Inadequate compensation of these tJlllp,loyccs
adversely impacts the performance by the City's
lessee 01' licensee and thereby does l:iw same tOI'the
success (If City operetions, By the 1998-amendment
to this artlcle, r~~ognition 1.5given to the prominence
"flliis interost at those facilities visited by the public
on a fi'equcnl basis, inchHling bill tl()t ('In tied to,
terminals at Los Angeles Inlcl'Ilational Airpou, I'or(,
O'Cali vmug.~in Sun P~clj'(),!U1dgt)lf COUl'S~S{IIld

recreetlon centers operated by the D0I>OI'I.I1\ol\(<.>1'
Recreation and PsWkS, This article. is meant h) COVet'
.lll such employees not expressly exempted.

Requlnng payment of the living. wa!!\!.serves both
proprietary and humunltartan concerns of the City.
I'l'imarl Iy because nr the lutte,' concern and
experlence to date I'e,gal'dltlg the. fhilm'c of some
employers to honor their obligation 10 pay the living
wage, Ih~ 1998 amendments introduce addhional
enforcement mechanisms to ensure compliance with
this uLuporhlllt obllgation, Non-complying empl()ycl'S.
must now face the prospect of paying civil I)enaltti;,s;
but only if (hey fail hJ cure non-compliance afte r
having been given formal notice thereof. Wh0l'e non ..
payment is the iSSlIB,. employers who dispute
determinations of nQI1-COIll~lli~II1CG Inn}' ~IVtJid ci\,·il
penalties as well by paying into a City holding,
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account the monies in dispute, l~mlltQyee:-; should not
fear r~l~l,alion, such 11$ by losing their jobs, simply
because they claim llteil' dght to the living wage,
irrespective or tI,e accuracy or the claim, The 1998
amendments strengthen the probibltion against
retaliatlon to serve as a c,:riU~1 shield against such
employer IIIiseonduct.

SECTION HISTORY

Irr(i~·/{l/.Uld S'r:r;rif}ll ,'/,M:d ,!.~t!01'>:1..Vr), I? I,S47, r~f{'$·$~97,
Aml!ndl!d })J1: 111Eiltil"e~lJ, Ofd. tso. f 7'] ..1.Ui, f~{f.I ~J·'~99,

Sec. 10,37.1 Oefinil'ions.

The following definitions shal] apply throughout
this article:

(a) "AiI'lI01'(" means the Department of Alrperts
and each of the .irllmiS which it operates,

(b) IIAil'[J(lI'(. {':!Upl('l'·~I··1means un gll'lp'loyer~ AS

the term is defined in this section, at tile Airport

(e) "A;'l>fll'l Ellip/oye." means all nmployec, as
the term is defined ln this section, of an A~I'I)Olt
Employer,

(d) "Awat'!ling auUIO!'il)t' means that subordimne
til' component entity or person or tho City (such us a
department) or of the linanctal assistance recipient
tllat awards 01' is otherwise responsible Ihl' tho
aciministl'l1tiQlI ofn service contract 01' public lease or
Ilcense, or, where there is no suc·h subordinate OJ'
cmnponent entlty OJ' person, then the City or the CUy
fluancia] assistance recipient.

(e) "Ut)'" means tlw City Dr Los Angeles ~l1dnil
l;lw~lJ'(JinguUlhorilics thereuf, il'!clu~llng rhc]sc Citv
depmtmenrs which cxerelse illdependent control ov~r
their expenditure of funds, but excludes tile
COlllllltl!1ity R~d~wIQPll1cnl Agency of the City of
Los Angeles e'CRA11

). The eRA is urged, however,
to adopt a policy similar to fhAt sci forth in this
article,

(I) "City tlilaltcial assistaue« reeiplent" I1W<lnS
allY person who receives from (rtf City discrete
financial assi stance 1'01' CCOI1(l1ll lc development 01' job
growth expressly art leulated ,t'ld idemilied by the
City. as contrasted with generalized flnanclal

assistance such as 11l1'O(lgh tax legis latlcn, in
accordance with the followiag 1l1<>lletllry limitations,
Assistance given in the amount of one million dollars
($1,000,000) or more in any twelve-month period
shall require compliance with this article for five
years from the date such assistance reaches the OU(I
million dollar ($1.000,000) !lnshold, For assistance
in an)' twelve-monm period totaling less (11;;1nQue
million dollars ($I.OOO,OOO)bUI ar least one hundred
thousand dollars ($IOG,OOO), there shall be
compliance fur one yom' if lit least one hundred
thousand dollars ($!QO,OOO)of such asslstance is
given in what is reasonably contemplated at the till'.
to he on a continuing basis, with the period (,j"
compllanee beginning when the accrual during such
twelve-mouth period of such continuing, assistance
reaches the one-hm,(lrod thousand dollar ct I00,01)1})
threshold,

Categorie ...s of such usslstance include, but are not
limited to, bond tlnnllcing, planning assistance, tax
increment flnancing ~xdusively by the Cily, and tax
credlis, and shall not include assistance provided l>y
the Community Development Bank. City sfaff
assistance shall nut be: regarded as fluaneia]
assistance fol' purposes of lh!. article, 1\ 10al1 silail
not lie regarded us nn~Ulchd usslsumce, The
forgiveness of a loan shall be regarded its fittullcia-J
assistence. A lean shall be I'eg~rde~ as r;""nc.inl
assistance to the extent or any dillb:emial between
the amoum of the loan and lite present value of the
payments thereunder, discounted overthe life of tile
loan by the applicable federal rate as used in 26
U,S,C, Sections 1274(:i}, 7872(1), A reeiplent shall
110t he deemed in include lessees ami sublessees,

A recipient shalt be exempted from application Qf
this article il': (I) it is ill its first Yell,' ofexistence,
in whkh case the- exemption shall lasl fot' one (I)
year, (2) it employs fewer than live (5) employees
for each working day ~neach of twenty (20) or more
cult:.ndm' weeks ill the cun'eru 01' preceding calendar
year, 01' (3) it obtains a waiver as provided herein,
A. recipient - whn empl<),s the 10I1gA'I.~rniunemployed
0(" provides trainee positions intended to prepare
employees for permanent POSiHOllS1 and who claims
thut compliance with this article would cause an
economic Imrd,hip - mal' "I)JlI~' ill ",";tilll; to the City
department or office udmi~1islcl'ing such assistance,
which depurnnent (>1' offlce wllk·" ,11,11forward such
appllcation and its reeommcndcd acuon 011 it to the
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City Council, Waivers shall be affected by Council
resolution.

(g) "Contracter" means any "orson that enters
into; (I} a service contract 'with the City, (2) a
service contract with a proprietary lessee or licensee
or sublessee or sublieens ee , 01' (3) a contract with 1I
City financial assistance recipient to assist the
recipient in performing the work 101' which the
nsstsmnce is. bt.:'!il1~ jJ;!VCIi. Vendors, such us service.
contractors, of Cit,)! financial assistance reclplents
shall 1101 be regarded as contractors except to the
extent provided in Subsection (i),"

'Technical correction due to re-lettering of
subsectious: "Sebsection (1)11 corrected to
"Subsection (i)",

(It) "Designated Adlilitiistl'llcive Agency (,OA,4)"
meaas the Department of Public Works, Bureau 0 I'
Cotllra<'l Admlnistrutien, who shall bear
adminisrrative responsihilirios under ~:hi$article.

(I) '<EtnfJJ(,~~'ec'~meens ani' pei'SC)11 - w'ho i:.; tIm a
managerial, supcrvlsory, 01' conndennal employee
and who is not required to possess an occupat.ional
license - \'\.'110 is employed (I) as a service
employee. of a contraetor 01- subcontractor on or
under tho authority of one or more service coni facts
and who expends any of his 01" her time thereon,
including but nm limited to: h~Jt~1employees,
restauruot, fond service or banquet omployccs;
janitorial employees; 5eC~1I'if)' gJJ(wdf); iJm'ldllg
attendants; nonprofessional heahh cure employees;
grwQ.ener$; waste management emplcyees; ':U1d
clerical employees; (2) as a service employee- ora
public lessee 01' lieeusce, of a sublessee of
sublicensee, OJ' or a service contractor OJ"
subcontractor of a public lessee 01' liceusee,or
sublessee or sublicensee ~who works on the leased or
Hcmlsed premises; (3) by a City flnanclal
assistance recipient whn expends nt least half of his
or her time on the funded l)nljcC1; 01' (4) by a
service contractor 111' subcontractor of u City financial
flssist,,,we recipien; and who expends "t leust hall' of
his 01' her time 011 the premises of the City lillatwiul
assistance recipient (,Jire£;:H)' involved whh the
activities funded b:~lthe City.

CD HEmployc."r.o means any person who as CICity
flnanclal i~ssis1an:::e reeipienr, comracter,
subconnnctor, public lessee, public sublessee, public

licensee, or public sublicensee and who is required to
have a business (ax registration certificate by los
,\ngel es Munlclpal Code §§ 21,00 - 21,198 01'

successor ordinance 01', if expressly exempted by lite
Code t\'Q1l1such tax, would otherwise be ~ubjcCt (0
the (UX but 1'01' such exemption; provided, however,
that corporauous organized under §501(c)(3) of the
United Sllltes lnternal Revenue Code of 1934, 2.6
U,S,C. §50 I(e)(3), whose chief exeoutlvc ofilCCt'
ean ..s a salary which, when calculated 011 nn htUJI'ly
basis, is less than eight (8) times the lowest wage
paid by the corporation, shan be eXetlllllod as til all
employees othe·!' than child care workers.

(k) "Person" means allY individual, PI'Ullrich)I'sl;!I"
pal'~,el'shill, joint venture, COI'POI'aliQIl, lil11it~d
liability company, II'USI, associetlon, or uther ~'\tilY
that l11(lYemploy individuals or enter into contracts,

(a) Except as provided in (l)(b)*, "!'ubiie lease
or license" means a lease or Iieeuse of Ch!t' IWOPCllty
on which services arc rendered by emptoY2es of tile
public lessee or licens ee or subless ee or sublicensee,
or of a COI1(LlICtOI' ')1" subcontractor, but 0111y where
any ofthe IblJowing applies:

"Technical correction due to re..lettering of
subsections: "(I) (b)" corrected 10 "(I) (b)",

(I) The services are rendered ~11 premises at
least a portlon of which is visited by substantial
!lumbers ()f ill", publtc ('1\ a !rc111.lellt basis
(including, but not limited to, airport passenger
terminals, parkmg lots, gQlf courses, recreational
,,,dlities); or

(2) Ally of [he services could n,..lllly be
performed by City employees if Ihe "will'dillif,
.mhoril)1 l1i\d the requisite tinancial and slul't1ug.
1'e.'.;{)LU'Ce..;;; or

(3) The DA ....'\ has determined in Wl'ltil'1glilat
coverage would further the IH'OPI'ICtiUY interests 'Of
the City.

(b) A Il~blk lessee <)1' liccnsee wi II be exempt li'olt1
the requirements "I' this article subjOCl to lhe
Rlt~owing limitations:
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(I) The lessee or licensee has un"",,1 gross
revenues of less than the annual gl'OSS revenue
threshold, three hundred filll' thousand dollars
($350,000), from business conducted on City
property:

(2) Tile lessee 01' licensee employs no mote than
seven (7) people total in the <OlJ1P~IlYon "tid off
City property;

(3) T() qualify for this exemption, the lessee or
licensee must provide proof' of its gross revenues
and number of people it employs in the company's
entire workforce 10 the awarding ~Iltfhol'ity as
required by regulation;

(4) Wllcther' annual gross revenues arc {('5S than
tlue. hundred titl)' thousand dollars (S350.oo0)
shall be determined based en the gross revenues lur
the last tax year prior to application 00' such other
period as mill' he establlshed b)' regulation;

(5) The lIllllnal gross revenue threshQld shall be
~ldJ~mll)dannually at the same rate and af the SHIUe

time as the living wage is adjusted under seetlou
10,31,2 (a);

(6) A lessee ur licensee ~h,.,11be deemed II}
employ DlO more than seven (7) people it' the
company's entire workforce worked an ilVel'~ge of
no more than one thousand two-hundred fourteen
(1,214) hours PCI' month to,' at least three-fourths
(14) of the time period that the revenue limitation
is measured;

(7) Public leases and licenses shall be deemed to
include public subleases i.lnd sublicenses;

(&) Ifa pIlblk lease orIicense has a term ofmore
than iwo (2) years, the exemption granted pursuant
to this section shall expire after two (2) years but
shall 00 renewable in two-year increments UpOl1

meeting the requirements therefor at the time of the
renewal application or such period established by
regulatio«.

(111) '''Sel"vtce comract" means i:l contract let to a
contractor by the Cily pl'ima!'ily for the 1\ll'I1i~hing<.>1'
services to 0" 1,,,. the City ('I' opposed to the purchase
of goods or other propeny or the leasing or renting of
property) and U1ftl involves all expenditure in excess

of twenty-five thousand dollars ($25,000) and a
connect term of at least three (3) months; but only
where any of the following applies: (I) at least
some of the services rendered are rendered by
employees wh",e work site is on property "Wiled by
the City, (2) Ihe services could teasil>ly be
pCl'fol'mc« ~y City ell1ploy~e5 it' the aW3rdia~
authority had the reculalte nnuncial and st~fljng
1'.SOUl'COS, or (3) tile DAA has determined in
writing that ccverage would lurther the I)I'OIU'ietary
int eres ts ortnG City,

(n) "Subeontraetar" means ~H1y Pl!:l'SO!1noi an
employee that enters tnto a contract lund that
emplo)~ employees for such purpose) witi! (I) tl
contractor 01' subcontractor to assist the ccntracinr in
performlng it service contract 01' (2) a COt1tl'(1t:tQI' 01'
subcontractor or a prcprlerary lessee 01' licensee <)1'

su blessee (}I' sublicensee to perform or assist in
perf0n11ing services on the leased Dr licensed
premises. Vendors, such <IS servi(:~~CO\li1.r;.~(!lnr~or
subceutractors, of City fiflIl1wiai assistance reolplcuts
shall not be regarded as subcontractors except to ~h.;:·
extent prcvidcd in Subsection (i)."

*Technical correction due
subsections: "Subsection
"Subsection (I)",

to re-lettering ()f
(f)" corrected to

(o) "WilIllll vtolatlon" means th,\! the employer
kl1ew of l1is, her', 01' ils obllgatious under thls article
and deliberately failed or refused to comply ''lith its
])I'OVi5io115.

SECTION HISTORY

lidded I~J!Ord. N~" tt IS;!!~ 4'tt .5~5~1){~
Aml.!m/edby: in H!.'li'n:t:/. Onl, N(~. rt'J.336.I'Jr t·r·MI9: SUbNl!~:,
(i1,,1, Ord: No.l76,/jj, ~'{I: 9.J2·l}·J,'SulM'X!C.(c), OnJ. Nr.j.116,2,ri,i~
4,{f. i 2~15·(M,0Pr!l', 9~2'2""'~;S'ulu(fcs.taj llif'mtgfr m re~h!t(~N;,d
rd) 11~'I'f}1IJ;!t(oi, f'\~S,{lt~C'111~!:1o' m..~l Ji'CW Slllm::n~ (J), aii', muJ (0:.')
(l'(/d<:'fl,ON'. Nt). U:O.87?, riff. W~;9"iJ9.

Sec. 1n.3"'1.2 Payment G·r I\o1inhnum Compensation
to Employees,.

(a) Wages, Employer's shall pay El11pIQY~~>"
wage (}f no less than the hourly rates set under thl'!.
authority of this article, The initi,11 rates WCI'~ seven
dollars and twenty-five cents ($7,25) pel' hour' witll
health benefits, as described hI this article, 0\'

otherwise eight dollars and lilly cents ($8.50) per

EXHlJUT I(
iLlVING'III"AGE
ORmNANCE

4



hour wlthou; health benefits, With the annual
.dj\l$\m~"i elfeetive July I, 2009, together with all
previous.llllUal adjustments as provided by this
subsection, such rates are ten dollars and thirty cents
($10,)0) per hour with heatth benefits or, if health
benefits are not provided, then rOlll'teen dollars and
eight)' ceat, ($14,80) per hO(Il'fi)l' Airport Bmpto)'cCS
and eleven dollars and tifly.flvc cents ($11,55) PC)'
hour for all other 131111>10),oe5,The hourly "l\C whh
health b\lllCfits (0 be paid to ail Employees ami the
hourly rate without health benefits to be paid to
Aiqlort Employees shall be adjusted annually to
correspond with adjustmenls, if any, to retirement
benefits paid to membersof the l.os Angeles City
Employe es Retirement Sl'stem (LACBRS), made by
the CERS Board of Administration under § 4,HI4(},
The Ollie. of Admlnistratlve ~lId Res.. nch Services
sh(lll :;0 advlse the DAA or any $uch change b)' June
I "I'each yenr ",ul ofll,e required new hourly rules, if
any, 011 the basis (>1' such report, the OAA shall
publish a bulletin announcing the aqiusted rates,
which shall take effect upon such publkation,

(b) Contpensated Days 01'[ Employers shall
provide at least twelve (12) compensated days off per
year for sick leave, vacntion, or personal necesslty at
the employee's request. Ilmploycrs shall also permtt
employees t<) take ,,( leusl ,m ~ddiU<)m,ll~n (I Q) d,,)'~
u year of uncompensatedtime to be used for sick
leave for the illness of the employee 01' a member of
ltis or her Immediate. family where lr.e 0mploye~ lias
exhausted his ()I' her compensated days off for that
year.

,tdt,l/:NlbyOi'{/. No1. 171,54:.", lilJ.' 5-5·9"1.
AUl<!lt(/Jxib),~' III l~i;Nl'rU)!, OI'~1:N{), 172.~i.J.5, i';U. l·1 ·J-99; SU')iiN!(..~

(o),O/'d. N(J. I i'.1.1HS, 4,{f. 6-J6-iJlJ, OrI1!1~?-I-iW: Su/J.\1!t'. (n),
On.I. Nu, IJf!J!'1'!, 6..fl !()_.l!}.f}!I,

Soc, 10,3;,3 Health ilellen!.!,

(a) Health Benefits. The hea,l!1l benefits required
by this article shall consist of the payment of fit [east
lour dollars and tiny cents ($4.50) pel' hom by
Airport Employers. HIH1.H ten5~one dol/ilr and twenty-
1]"0 cents ($1.25) pCI' hour by all other Empl'Jy~rs
I(>W8I'<!Sthe provision of heal'11 car. beneflts for
Employees and thoir dependents. Proof of the
provision of such benefits must be submitted to the
awardlug authority tv qualify tor me wage rate in
Section 10,37(.) air Emplo»)'.e. with health henefhs,

Alrport Bmployees cannot waive the 11eUJ(hbelle fits
offered by an Airport Employe.' when the Airport
Employer does IIOt require an out-of-pocket
contribution by the Airport Ilmployee, Consistent
with and (IS shall b. reflected in rhe hourly rates
payable to Atrport llmployces as provided in
10.37,2(,,) above, the amount of I)~ym~nl n)1' hoalth
ben~l1Is 11)" Airl)!,,'t Empl,),'cI'S shall be adjllsted
annually to correspond with ndjusllncllts, if ally, H}

retirement benefits paid to members ,Jr the Los
Angeles City Employees Retirement. System
(f...ACt'RS), made by the CERS I3Q31'u of
AdminiSll'atjoll under § ~,LP4(), The O![1c" or
Administrative and Research Services shall so advise
the DAA of allY such change by June I of each year
and of the required new hourly payments, if any. On
the basis of such report, the DAA shall publish"
bulletin announcing (he n<!just.d paymenl', which
,hull tRk. effect upon such puhlicatinn.

(b) I",,.jodie Review, At ",ost once ~vel">' tln\-""
yam's, the Office of Adminlstmtlve and Rescll1ch
Services shall review ihe health bcuefit payment hy
Airport Employers set forth in 1!L..11~,1(u) to
determ in. whether the payment accurately reflects
(he cost or heulth care and to assess the-iml~l(:~sof'the
health b~l\ent pllJ"m~nt 01" Airport Employel" ond
Alrport Employees and shall trnnsmu a report with its
iindtngs to the Council.

SECTION I-lUS'l'O!(Y

Added If)' Ol'.t No. 171,541, Ji,~~~juj.!i?
,Jmi!lfdf!d fly: ,"I!!iJftref)', Ol'fl. Nt~. f7J:,3S6, ,I:t'f/: l-f.f-99,' h,-
E'mir«(}" Ol'd.lo/~~,.'80,8:n', lft;( HH9·(}{),

Sec, IIJ.37,4 Notifying "Ill [Ihl)'ces or tflei!' Putentlal
lU~ht jo the Feden.1 E"!',,cd Income Credit,

Employers $h~111infonn cmplqyec!:J tI1~ll~ing,less than
twelve dollars ($12) per hour of thelr possible dght 1:0
the tbd~llll Slimed IIlC(m1C Credit ("lll(;") under § 32
of the lnrernal Revenue Code 01' 1\154, 26 U,S,C,
§ 32, and shall make av~i!.rlbl.c to employees tonus
intol'ming them <1bOUl{he I3[C and forms t'equil'eu to
5CCl!I'C advance EIC payments irom the employer,

SI'.C'H'ION HISTORY

Arli.:-fe !nul Secliol! A(k!~.:I!Jy Ol'd h'G. i"ll ).47, f.~!~:S~S·97.
ltl.lfeml<Jd by': In Nlltil'rl(l'. On!. Nl'. f 72,.13(1. ,\[f. .q..P)I},

Sec, 10,37,5 Retaliation Prnhlblted,
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Neither an employer, us defined in this article, nor
all}' other pel'son employing individuals shall
discharge, reduce in compensation, 1)1' otherwise
discriminate a!f,ainst any employee for complaining to
the City with regard to the ~mpt()yer's cempliance or
anticipated compliance with this article, for opposing
any pracnce jll'oSCl'iocd by this artjele, for
pnrtioip,ItJ"t; in proceedlngs related to this .. tlcle, for
seeking 10 enforce his 01' he!' rights under this '!I'tick
by any lawful means) 01' !1)ij' otherwise nssernng rights
underthis article.

SECTION HISTORY

.4rrh:{e (fr,OdSt!cril)luf<t'.ir!.d }jy 01'.1, ;Vi), 0'1 }47, Hi!.' .C-S-9t,
Amenrfotd 1,)0'.' In ,'~'uNl'e~~',Q,I'd. ;\Ic, I 1))36, l~r. l·! ,HJ9.

(a) An employee claiming violation of til is article
muy bring an action in the M~I!licip;ll Court or
Superior COl!i1 of the Stale of California, as
appropriate, against an employer and may be:
awarded:

(1) For Olilw-c I() !'")' wages !,G<juirc<fby this
article ~ back pay for each day durtng which the
violation continued,

(2) For failure to pay medical hcnoflts • the
diObr",tial between the wage '\.'(l\lll'~d by tM~
urticle withuut benellts ami such wage with
benefit's, less amuunts pakl, if any, toward medical
beneflts.

(3) !i'm' retaliation - reinstatement, back pay, 01'

other equitable relief the court may deem
appropriate,

(4) F()I' willful viotatlons, file ml\()UN of rnonies
to he paid ulld~,'(I) • (3) shall be trebled.

(b) The court shall award reasonable attorney's
fees; and costs to an employee who prevails ln i~ny
such enforcement action and to ani employer who so
pre\.~a~isif tho employee's suit was Irivolous,

the CIty to terminate the contract and otherwise
pursue legal remedies that may be· available. Stich
contracts shall also include a pledge th"1 there shal]
be compliance with federal law pmscl'ibillg
ff;!hlli\1Holl rbI' union ()rg~U'litjllg.

(d) An employee clail11ing \'j()lalion of this ""(icle
may report such claimed violarlon to the DAI\ which
shall inwsligate such compl";n!, WhethCl' based
UI'Otlsuch a complaInt 0" otherwise, where the [)AA
has determined that an employer bas violated this
article, the [)A A sha II issue a written 1I0tice to Ille
employer that the violation is to be corrected within
tell (10) days. In the event that til. employer has not
demonstrated to the I,l-\A wHhin such period lhal il
has cured such violation, the DnA may then:

(I) Request the aW<1..dillg authority to declare ,I
materia! broach ot'the service contract, public lease
or license, QI' fluaucial assistance agreemem and
exercise nis contraetunl remedies thereunder, vvhich
are CO include, but n(,l4be limited t01 termination of
the service contract, public lease or license. 01'

limmcial assistance agreement m'ld the return of
mlmi~. paid by the City I"r services not yet
rendered,

(2) Request the City Council 10 debar the
employer from future City contracts. leases, ;.nd
licenses [ill' three (3) years ()I' until all penalties and
restitation have been thlly paid, whiche\'~~'occurs
last, Such debarment shall he to the extent
permitted by, and under whatever procedures Im4~'
b~ I'cqtli.l'ed IJY, law,

(3) Re<luesl 1.1l!J City .'\llol'lley to bring a civil
action agttinsl1he. employer seeking:

(i) Where appllcable, P',YI1WIl\ of all ulljl~id
wages Ill' health premiums prescribed by thi'
article; undlm'

(ii) ,\ One payable IQ the City in the nmounr of
lip to one '"",dred dollars ($100) lor e",,11
violation for each day the violntion remnlns
uncured.

Where the alleged violation concerns non-payment of
wages or health premiums, the. employer wllillot be
subject to debarment 01' civil penalties if it I)ays the
monies in dispute tflaO n huldlng acccun! mnimalncd

(c) Compliance with this article shall be required
in all Clty contracts to which it applies, and such
contracts shall provide that vlolation of this article
shall constitute" material breach thereof and entitle

sxmarr U(
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hy the City mi' such purpose. Such disputed monles
shall be presented 10 " neutral arbitrator tor binding
","bil,·alioll. The arbitrator shall determine whether
such monies shall b. disbursed, ill whole or in part, to
the employer or to til.e employees in question.
RcgulatiotlS promulgated 1:>)' lite DAA shall establish
the !i'amework and procedores of such arbltraticn
1)I"OCe5S. The cost of arbitration shall be borne by the
City, unless the arbhrator determines that the
employer's poshlon in the matter is frivolous, in
which event the arbi1ratm' shall assess the Cll1plO)"GI'
tor Iile !hll cost of the nrbilration. Interest earned by
H\e City Ott monies held ill the holding accounr shall
be added to the principal sum deposited, and th~
l11,oni,csshall be disbursed in accordnnee with the
mbHra~ion award, A. service charge for ttle cost of
uecount malntcnancc and service may be deducted
rhcrcrrom,

(e.) Notwi.lhstanding.atl}' provision t)f(his Code Of
any oU1.~Wordinance to the conunry, no cl'iminol
penalties :sInd] attach ['bl"viularion nfthts art ide.

SECTION HISTORY

Addttd/~~"Ol"lj,NIJ'. Ins.J;, 4JJ. 5.5.9'1,
""~Jw;df!d b),~' til cr;U/"iI!J', ONt, N(,\ f 72,33!J, l'!).T !QJ./.f}9; Sf(lJse(~,
(Ii), Pm'H.(,I), (Jul, l\h~.}?J,!4'!, t~~~r.l.U"tU.

The City Council shall by rcsoltlti<m designate 1I

depnl'tllwll1 0" orne". wh kh shall promu lgnte "\llos
lor tmplementatlon of this nrticle ami otherwise
coordinate ~dmillistl'~U(\n (11' tile requirements of t11i~
article e~dcsignutc<l administrative agency" .. DAA).
'1110 DAA shall 111011ilol'compliance, ;'leluding the
lnvestigation of claimed violaticns, and shall
prml1u~g3tc implemcuting regulatioas consistent with
this "Hick Tho IJAA shall also issue determinations
that persons are City financlal assistance recipients,
that pnl'ticlilur contracts shall be regarded as "service
cornraets' for purposes of Section W.37.lQ}. and :h"t
P,I rtieu !itt' leases nnd llceuses shuH be regarded as
HJ.~·ubHc.lenses'! or "public licenses" fQ1' purposes of
Sectiou )jl,J:i' ...Hi), when h receives an appllcation tor
a d.eterl~1ill~tionof nou-coverage QI' exemptlon as
provided ror in Section 10.37.13. The DAA shall
also establi.~h employer reporting requirements on
employee eompensauon and on notification about
and usage of the fcdcl'<ll Larned lncome Credit
referred to in Section JQJ7..d, The [}AA shall report

011compliance co the City COlIl1CIJno less frequently
than alII1I",lIy.

During the 11m, third, and seventh years of Ihis
artlele's operation since May 5, 1997, and Gwry third
year thereafter, tile Office of Admlnlstratlve and
Research Services and the Chief Legislative AtUli)lsl
shall conduct OJ' commission an evaluation of lhis
article's operation and effects. The evaluation shnl!
specifically address at least. the following matters:
(a) how extensively affected employers are
complying with the article: {b) how the articte is
am.'Cting. the workforce composition of affected
employers; (c) how tho articte is IItl)'cling
PI'odlictivity and service qual ity 11I' a I'looted
employers; (<.I) how the additional costs of the
arrlcle have been distributed among workers, their
emplo,'crs, aUG the City. Within ninety days of tile
adopnon or this article, these offices slmll devel"11
dctalted plans. for evaluation, including, a
determination ol' ...vh;"il current and fumre data \viil he,
needed tot" erfectlve evaluatinn.

SECTlQN HISTORY

~Iclded~y OJ'(/.No, 1'n,3.17, !:.,;~f.5.5.9'1,
Am(!lfded hy; "'1 e'Mfnu,J', Oul. ,,\lit. I 'n..U6, !~'Ir,!~/·,U)I):O~"d.
Nt'). !7.3,,~tfJ,l,ilK (j<!6-(Jf), OP~I" 'I-f-rm: Ora, NQ,J?3.Ui, e:U: 2-
2J/-fH.

Sec. 10.31.8 lE~cJ"sion of Service Coutraets trcm
COllll'etiHw lJioding Requlrement,

Service contreets otherwise subject In
competitive IJkJ slmll be let by competitive bid if they
involve the expenditure of at k~~lH(tvv{)-miUiol:l dQllal's
(S2,OOI),OOO). Chmiel" secnon rlZ shall ,,,>1 be
,'lpplimlble to service contracts.

SI;CTION HISTOln'

,"'ddltd i<yOt'd, ,.....'0, J 71.,5o(Z I'ilf. 5-541.
,"fmtm!litd In"; fu /:.'.,,'til"lJ/j', 0,1,(. Nt" IT2,SJ6, f.:;[.r. f-I-I-9!': O)'d.
No. li$..J"8'.'i, t~{j~6-:NJ"«Or.', t?i)l!i', r-t-o«

Sec. 10,37.9 Ceexistenee wilh OUter A\'11l1nlll"
!{clicl" Itll' Specific [l{'I,rivIlti"ns <.11" p,·ot.cled
Rigll(S.

1"I1;s art ide sha II not be cousl rued !O Iimil WI
employee's fight to brtug tegul action 1111'violation of
other millimut;l compensation laws.
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SECTION IHSTOI~V

(f/'ffele (IUd s,.'.3C!IWl1lidded by Orrl l'<ilJ. /'1 ',S·i'/ l~r:S~5-fJ7.
IlmeadedfJ-J'" tn !;."wl/,/uy, Om: '\<0.17],336, lit}: {.J.P){I,

This article shall apply 1<>Iho expcndhure
whether through (lid (0 Cnty' finnnciul recipients,
service contracts let by the City, or service contracts
I~t b)" ilS financial assistance recipients .,- of funds
emlrely wHhil1 the City' control and to other funds,
such us federal or state grant funds, where the
apphcntion of thls article is consonant with the laws
authcrizlng tile Cil), to expend such otherfunds,

SEC'fION HISTORY

tlNft'flJ (mil St!tHimJ Add;ft/by o« l'/~,. f '!iso. tift ~'l":J-9?
;imam/ed 1,J'.' fn ,fJlllfr(!{~'t ()I'~/.Ah I 'l2 ••?UJ, f~1: J.J .Jj,JfJ,

Soc. 10.37.11 Tlming 01' Aplll;c.!;,,".

(a) Q"igimll 1997 Ordinance, The provlsions of,'his
srtlele us enacted by City OrdhtHflCe N"l).!7 J ,547,
effective Mill" 5, 1997, shall lIPt}ly to (I) contracts
consummated and financial assistance provided after
such date, (l) contract amendments cQtlsummatcQ
1Il\cr such date and before the eflilclive date of the
l'J9S ordinance which themselves mel the
requirements of f<ll'!J1el'Section 1O,37,I(h) (deflnltfon
or "service centruet") 0" which extended contract
duration, ;'111d (3) supplerneutal fin.(lt1~~i\d~tsSh"l(luce
provided after May 5, 1997 and before the effective
dnte of the 1998 ordinance which itself met the
requirements of Section In.37.I(c).

(b) 199&Amendment, The provislons "flliis "rtlele
3S amended by tho 1998 ordinance shall ap~'il' to
(I) service contracts, public leases or Iicenses, and
fluancial assistance agreements consummated allot'
the effective dale 01' such ordinance <lnd
(2) amendments, consummated after lila effective:
date of such ordimmcc" 1<)service connncts, public
lenses or licenses, and l'innnc,hd ussistanoc
agreements lhnt provide mldjt.iol1::t~monies <01' wl-li.ell
extend term.

(e) 200() amendment. The provision. of this article
as amended by the 20()O ordinance shall apply 10
(I) service contracts, public leases 01' public licenses
and City finallcial assistance recipient agreements

consummated aftcl' the effective <.lUte of such
ordlnance and (2) amendments to servlce contracts,
public leases 01' licenses and Cll)! flnsnclal asslstnnce
reclplent agreements which arc consummated llftel'
tile effective date of such ordinance and which
prov ide additional mou ies or which extend U,e term.

(d) 2009 Amendment. The provlslons of'rhls article
lIS amended by the 20M ordinance silall become
operative ninety (90) days following tile cftccU,.o
date of the 2009 ordinance,

SECTION HiSTORY

ll'ddef./o)'Ord. No. l'Il,5,17. !Jl5~5-9'l.
Aml!uri<!d lJ)'; in t:lifil'e<~', OI~/. AI(}, l'n.J36. l~:D:i·14-t9,' ,,)'uhw(!,
(bl, SltfJSac. M ,'fdf/f)(4Ol'(/' Nt~"rn'N'1. b,'(f. J·;N~m; S!/b,\'\X, (ei)
ridded, o-« NIf, J~(Mf1'!, 6..'[£ U)·!t)·flJJ.

see, 10.37,12 SU(lcl'S.ssioll by CQllective
Ilul'gninillg Agreement,

Parties subject ro this urtlcle may by collective
IlUrgaining agreement provide that such agreement
shan supersede the requirements oi'lh;. article.

SECTION Hl8TORV

1!!f'~kI(J /Hut Secri(llt A(M~,..16y or« NiJ. f 7!,H?, i:;$: .iW~R9J,
Ilfl((!mt<!d ~)I:tn fl,'f,il'ety, OIY/. M~J t.1IS.iJ), Fit. '·l4wfjf/,

Sec. 10,37.13 Liberal tnterpretntion "I' Cov.mg.;
Rebullnhle Presumpticu "r Cuvel'IIge.

The definitions <Jf"Cit}' fiualicialllss;stall~,e
reeipient" ;n Section IO,37,I(c}, of "public lease ""
license" i11 Section 10.)7.10), and t;f~lsen'ice
ceutraet" in Section JJL37,.!.(i) shall bo liberally
interpreted so as to ftotther tbe (Joli~yobjectives of
tllis nrtlcle. IXIII'.cillionl' "fCity financial asslstanee
tlleelitl!,\ the monetary thresholds or 8"0Ii""
J.llJ.L!(c), t,11Cillo' lenses and licenses (inchlding
subleases aud sublicenses) where the CHy is the
lessor or licensor, und nil City counucts pt',.wi<lillg1,>1'
services tiM <Ire 11100'ethan illci~entid, shill! be
presumed 10 meet the corresponding definitiol1.iust
mentioned, subject, however, W ~~determination by
the DAA of non-coversge 01' exemption on '11\Ybasls
allowed by this 111'1[(,1.,inclUding, bUil'II.li limited 10,
non-coverage fbI' Iallure to satisfy such deflnition,
The t)AA shnll by regulation establish procedures fill'
informing persons engaging in SUt1h rrausecrlons with
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SECTION IUSTORY

the eity nf their opportunity to "Pllly for a
determlnation ot'non-covcrage or exemption ami
procedures for making determinenons on such
applications,

ltddi$dbyOri Na. IJ2.JJ6. ~(f.'-14-99.
Amended bJl,'Ord: No, t 73.141, iift: 2 ..J4·(i!,

Sec. 10.37.14 Seve r"blllty

Ifany provlslon "rthis article is declared legally
invalid by any court of competent jUl'isdictJoll, the
remainlng provlsions shall remain hI full '(lrCe and
eff(!ct.

SECTION HISTORY

,fNIe/i! en..."l· Sect,lfm Add~d{~JI(Jul. No. .Ii I ,541, ";/l .i.5.!)7.
,~rmeIl(IM I~y_ ",/ I'£llI1rtuy, OJ'd No, } 'lJ..H6, 110: ,f -sI.M)/)
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EXHIBIT L
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EXHIBITL



EXHIBIT M
SERVI.CECONTRACT WORKER RETENTION ORDINANCE



It is unacceptable that comracting ~~cis.il.~us
illv~lving the expendhure of City I'\mti~should have
any p(lt¢nti~1elfec; <}f creating unemployment and
the cOl~sc91,cnt!al l~c,t(1101'sociill services, The City,
SISa prmclpal provide r of social StiPPOI'! services, 11m;
an interest in the stability of employmen; under
contracts with the City 01' hy those receiving financial
assistance frotu the City, The retention of eXiSlil1g
workers benefits that interesr.

LOS ANGELES ADIIUNISTRA TlVE CODE
Diy, 10, CII, I, AI'I, III

SEHVICI! CONTRACTOR WORKER RETICNTlON Or{IJINANCE

Sec, 10,$(; Fillding.~ alld Statement of 1'Q1k.,·,

The City awards many "011'11'>101$ to prlvale
linns to provide services to the public and to City
government, The City awards many contracts to
private firms to provide services to the public and to
City government The City also provides financial
at:si~tilJ1Ce and nmding to other, Ibl" 'he I)urpose Q1"
ecnnomic development 01' job growth, M the
conclusion of the terms (If a service contract with the
Cit~'or with those ,ewivinu Ilnuoeiul !llll1ista'lC'Ci,om
the City, competulon r.sliits ill the ilwnr<ling of u
service contract to what mav be a diftbl'ent
comracror, These new COn!l'ac!setten inVl>lw
autlclpated changes ill different managerial skills,
new technology or techniques, new themes or
presentarions, 01' lower costs.

The Cil.y expends: grant funds under
programs created by the federal and state
govenunents, Such expenditure serve h) promote
the goals established 1'01'those programs by such
governments and simHar goals of the City, The eily
intendsIhilt the policies underlyil1g this article ~~I'V"
to guide the expenditure of such rund!) to the extont
allowed ily 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 tlt(~t i'~aSOI1$ 11)r change do not necessarily
include 1:1 need 10 replace workers presently
performing services who already have useful
knowledge about the workplace where the services
are performed.

Incumbent workers have ull'~ad>' il1v{thl~lble
knowledge "Oldexperlence with the work schedules,
practices, and CIiCll!S, The benefits of replaclng these
workers without such experiences decreases
etficiency and results in a disservice to Ci1y :md Cit)'
fillanced 01'assisted projects,

Retaining existing service workers when II

change IHcontnlC~(}rs occurs reduces the likelihood of
labor disputes and disruptions. The reduction of (he
likelihoQd »f labor disputes an" disruptiuns results in
the. assured continuity of services to citizens who
receive services provided by the City or by City
rlaanccd 01' assisted projects,

AI,,'idc. (,I(ld &C(il)/3 Addl!d {~y01'(/. .Nc, r ?O,it;", l~l~:j~/,HJI;,
,.lllWtWlJd by: ,,A11id(! (!tid Sfft'ff.:JlI. Orc!.No, ) 7!.iIM, till S~!8.~9r;.

The foUowing dclil1ili()ll, ,hall apply
111I'(lIIghoutthis article:

(a> "Awuding !lIIlhVl'ity" means that subol'dinatc
or component entity 01 person 01' the City (SI1Chas a
department) or of the flnanclal assistance I'ecipietlt
that awards or is otherwise responsible for the.
udministration or a service eontract 01\ if none, th011
the- City 01' the City financial asslstaace recipient.

(b) "CHy" means the City (.11' Los Angeles and 'til
awarding authurltles thereof including those City
departments which exercise [ndependenl control over
the lr expenditure of funds, but excludes the
Comrtnutlty Redevelopment ,\gene,' or the City of
Los Angeles,

(c) "City I'illancial assistance '"edpicnt" means any
person that re celves from the City in any twelve"
month perlod discrete tinancinl assistance tOt
economic development or job growth expressly
articulated and identified by the City totaling at leas!
011. hundred t!tousaltd dollars ($1 OQ,(I()O); provided,
however, thul corporauons organized tlHdtdr Seotlon §
501(0)(3) ofthe United Stale, Internal Revenue Cod~
of 1954, 2(; U.S,C, § 501(e)(3), whh .. ,"ual "porntiu£;
budgets of less than live ruiltion dollars ($5,000,000)
01' tlmt regllt"'i)' el11pl,,), homeless persons, persons
who are chronically unemployed, OJ' persons
l~ccivi:1g i~·lblicussistance, shall be exempt

Categorles
limited to,

J€XH]BlIT 1\1
SC\IIRO

or such assistance include: but axe not
bond financlng, planning <1$$i~tallce, tax



increment tinancillg exclusively by the City, and tux
credits and shall not include assistance provided br
the C~mmllnitv Development Bank. City staff
assistance shall not be regarded as finaucial
assistance for purposes of this article, A loan shall
not be regarded as tlnancial assistance, The
forgiveness of ,. Ion!! ,il,11I be regarded as financial
asslstance, A loan shall be regarded us Ilnancjal
assistance to the exrenr of any differential between
'he amount of the loan and the present value of tile
payments thereullder, discounted over the life of the
loan by the applicable !Meml rate as used in 26
U.S.C. Sections 1274(d). 7872(1). A recipient shall
not be deemed to include lessees and sublessees,
Service contracts ror economic development or job
growth shall be deemed such assistance once the
$J(lO,OOO threshold is reached,

{d} "Contractnr" means any person that enters into
a service contract with the City ot' a City rinanctut.
fl:SSi5t~ncerecipient,

(0) "Ii:,"plo),cc" IIWl!l1Slm~' person employed as u
service employee of a contractor or subcontractor
caming less (han Ilfteen dollars ($15.00) pel' hour ill
salary 01"wage whose pl'illlal')I place of employment
is til the City on 01' under the Authority of ~.service
contract and including but not limited to: hote I
employees, restaurant, food serv ice or b~IKILIot
employees: juni1oril.\] employees; security guards;
parking auendants; nonprofessional Itealtb care
employees; gardeners: waste management
employees; and clerical employees; and docs not
include ~ pC!'~'}11 who is (1) H m\\Ilag~rial,
supervisory, oi confidential employees, ",' (2)
required to possess all oecupational lleense.

en "Person'' means any individual. proprietorship,
~}~U'hlel'ship, jolnt venture, corporation, limited
~h~bilitycompany, trust, association, \)1' other entity
that Inay employ individuals or enter into contracts.

(g) HSet",,'Hce conttnctll means a conuuct let to a
o';,,,,,,.clo,- by the City or a City firmncial assistance
{'ecnpicn{.pl'inmJ'ily tor the lurn ish ing of services to OJ'
tOI" the City OJ" l'in~ncia! asslstance recipient (~I~
opposed 10 the purchase of goods ()I' other property)
and that involves an expeudlunc or receipt in excess
of twentv-tlve thousand dollars (~'25,OOO) and a
c(mtract t~t'll1ufat least three months,

(It) "Subeontractor" means any person not an
employee that enters into a contract with a conuactor
to assist the contractor in performing a service

contract and that employs employees for such
purpose.

(I) "SlIcce.ssor servlee contract" lnea!1~a service
contract where the services to be performed are
substantiallv similar to a service contract thai; has
been I'CCCl1t!y terminated.

SIKT!ON HISTORY

;/(ttl,,1 0)' (MI, No, 170,1$;{, liJl 1,/$.96.
~1m(!J1(1(!dby: fke.'. No. I?J.(10.f, 4~(f:5ut,s.96; SfI.f;wec. (C'). 01".1.
No f'?2,J:M3, Bfr }f~4-9,).

Sec, !O,J6,~, "WI'uusilioll Emllloym~"l I'¢ri~d,

(a) Where an awarding uethorlty has given notice
that a service contract hus been terminated, (If where
a service comracto- has giv~11 notice of such
termluation, upon recelvlug OJ'~ivillg such notice, as
the C1l8~ IlUIY be, th~ ICl'mill~ted cOlllrl."ttlr slml!
within ten (J O} days thereafter provide 10 the
successor contractor the name, address, dute or hire,
and employment occupation classlfleatiun of each
employee in employment, cf itself OJ' subcentractors,
at the time, of contract rerminarion. If the terminated
connaetor has !1\11 leamet! the ;d~!lJHy of the
successor eonrructor, if 1;111),', by the time thut. notice
was given of contract termination. the tennlnated
cumractor shall obtain such lnlormatlon from the
(\wm'ding nuthot'ity, If 11 ~\lCCCSSOI" service comract
has not been awarded by the end cf' the ten (l())"iay
pedod, the cmptoynW!lt intormation referred to
eurller In lilts subsection shall be provided to the
awarding authority at such lime, Where"
subcomract of a service comract has been terminated
prior to the tennlnatlon of the service contract, tlte
terminated subcontractor shall 101' purposes of this
article be deemed a terminated contractor,

(I) \Vhel'~,u service comract or conlract!:: are
being let where {he same 01' simllar services ",'ere
rendered by under multiple service cunlracts, the
City 01' Ch), tillancial aid recipient shall pool the
employees, ordered by seniority withi" [eb
classlticatlon, under such prior contrncrs.

(2) Where the lise of subcontractors has I)cCUII"d
Linder the terminated contract or 'where the use of
subcontractors is to be permitted under lhe
successor contract, or where both clrcumstances
arise, the City {)I' Cky financial clss,islance.
reciplent shall pool, when applicable, lite
employees, ordered by seniority within jo",
cl.il:ssifi.;;:u~i()l\ under such prior contracts or
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subcontracts where required by and in
accordance with rules auth<:lI'i&<:dby this ertlcle,

(b) t\ successor contractor shall retain, rOl' ~ Iline~y
(90),day transition employmem period, employees
who have been employed by the terminated
contractor or its subcontractors, if a.n}i~ for the
preceding twelve (12) months "I' longer, Where
pooling or employees has occurred, the successor
contractor shall draw from such pools in accordance
with rules established under this article. Dliring such
ninety (9ll)·day period, employees so hired ,ilall be
employed under the terms and condi(i<.llls established
by the successor contractor (01' subcomractos) 01' as
required by law,

(0) Ifat anytime the successor cont racto]' determlnes
(h~lfewer employees are required In perform the new
se.J'V~CBcontract than were required by the rermlnated
contractor [and subcuntractcrs. if any), U~*snecessor
ccntractcr sJm.!1 retain employees by se-nnot'ity' w&thin
job classification.

(d) [luring 8Il~i1 ninety (90)·dn), period, the
sUCCt?S$Ql' contractor (or subcouuacrer, whore
appllcablc) shall maintain a prefcrentlal hil'ing lis, of
eligible covered employees not retained by the
successor' contracror (01' subcontractor) from wh ich
the successor contractor (01" subcontractor) shall hire
addiricnal employees.

{e) Except as. provided ill t'ubS¢c;,til:m[c} of this
section, during such ninety (90) ...day period the
!,lUCi;essm· contractor (01" !:mb~(}lltr~\cto~\ where
appllcabfc) shall not diSCharge without cause an
employee retaiucd pursuaut to this iU'Hclc, "CjIUSe"
!\w this pm'pc.so shall include, but .t!)t be limited to,
the employee's conduct whik in the crnplo~' of the
rermlnated contractor 01' subeomractor ::lwt
contributed to an}' decision to termlnate the contract
or subcontract for fraud 01' poor performance.

(0 AI the end of such ninety (90)-dHY period, the
successor contractor (\1.' subcomractcr, where
applkmble) $llt~l[ perform a written performance
evaluation for each employee retained pursuant to
this article, lf tho employee's [101'1'01'111"""0 during
such ninety (90}·day period is sntiafactery, the
successor contractor (or subcontracter) shall offer the
I;'!mptQ)lee continued employment under the terms and
condition, established by the successor ccntractor (or
subcontractor) 01' as required by law. Dul'ing such
ninety (90)·day period, the SUCCCSSO!' contractcr shall
maintain a preferential hiring list or eligible covered
employees. not retained by the successor contractor

from which tile successor contractor shan hire
additional employees,

(g) Il'the Cit)' or a Cit)' financial assistance recipient
enters into a service contract for the performance of
work that prior to the service CQnlmCI was perfcrmcd
by the City's or the recipient's own service
employees, the City or the rcciplcrn, as the case may
be, shall be deemed to be u "terminated contractor"
within the meanlng of this section and the contractor
under lit. service contract shall b. deemed t.) be •
"successor contruetor'' within the meaning of this
section and section 10.36,3.

SECl'ION HISTORY

~'iddf}db,)'oe. No. '70, 'liN, r1~l1-13.96:
.'tmended Ii;,; Oni. ,,,",fl. l'll,()lJ.l, E.P: 5·l8·~'(j;Sub.%'c. (gJ "klilea:
01'd. Nt). ,t'l2.349, ,'W: i.J9.rJ9.

S~(', 11),36,3, Elllol'cement,

(Ill An emp·I.)~,c", who 'm, been discharged ill
violation of this article by a successor conractor "I'
its. subeonuaetor am\)' bring an actlon in the
Municipal Court or Superior COlli'! of the State of
Callfom~al as appropriate! ag~itlst the successor
centraclnr aud, where appticilble, its ~Hbcnntn~tt{}l',
and may be awarded:

(I) Bac[( pay lin' each day dlll'ing which the
violation continues, which shall be calculated at
a rate of ccmpensatlon not less than the higher
01:

(A) The average regular rate orpa:1 received
by the employee during the last 3 Y~m'Sof
the employee's employment in the sumo
occuparion classification; 01'

(B) rile final regular rate received by tile
employee,

{2) c.·:OS(~ of benefits 11m successor couuactor
would have incurred for the employee unde ..the
~tI<!CC:;!:lOI' contractor's (or subcontmetor's, where:
appllcable] benefit 1)1"11,

(0) lrth. employee is the prevailing pal1y ill. UIlY~lIch
legal 'action, the "OUI'I .11<111award reasonable
attorney's Fees and COStS as 1:);\l't (If tile costs
recoverable,

(c) Compliance with this article shall be t't!tJuil'Gd in
all Cily contracts to which it applies, and such
contracts shall provide that violation of this t'lt'ticic

JEX[{[lnTM
SCWRO

~.'



shall entitle the City to terminate the contract and
otherwise pursue legal remedies iIl~t may be
'IVailable.

(d) N<llwith$t~ndil1g any prevision of this Code 01'
any other ordinance to tile contrary, no criminal
penalties shall attach forany violation of'this artlcle,

SECTION HISTORV

Added ~),Or.l lVI), f70, 7114,f~i:f .Jj,·!J6.
..Jlfli.'uded f~'1.· Ord. N~'. {7UNM, E.fl: S·18~r.Nf.

Sec. 10.36.4. Exemption f(ll' SUCC(!$sG,u'COJltl'nefOl"
(W SUbCotltractm"s Prior I~.mpluyees.

All awarding authorily shall upon application by a
contractor 01' subconnactor t::.~el1lpt lrom the
requirements of this article a person employed by the
contractor 01' subcontractor contlnuously for ,II I~us(
twelve (12) months prlor 10 Ih. cummencement or
the successor service contract or subcontract who is
proposed to work 01l such contract or subcontract as
(lU employee in a capacity simil~I' to such prlor
employment, whore the application demonstrates lila!
(a) the person would utherwise be hd4 orf work and
(b) hi, 01' berrcteution would apl'em' to be helpful 10
rhe connucror t}!' subccntractor in performlng the
successor contract 'Orsubcontract. Once a person so
exempted commences work under II service Cotltl'tWt
01' subcontract, he 01' she shall be deemed an
employee II s defined ill Section 10.36, I(e) (11' 111is
Code.

SOCTION HISTORY

Ark{.,':dbl;Oj~1. NI1. !n;~?84, lrl]: }·fJ·96.
AlllrUJ,'/.ufBy: Of/I: NfJ.l7t,(lt}4, ,1~/r..1·Mw96.

Sec. 10.36.5, Cnexistence \Yilll Orh er Available
Relici' Ihr Spccil'le I)cpl'i\,lllilln~ 01' l'mlcL'Ied
Rlglus.

'i'M. article shall not 00 consuucd to limil an
employee's right: to brjng legu~ action for wrongful
tertniuation,

SIICTlON mSTORY

,·Mli.ulb}'OJ'c/, ;'yi~.JJI.l,7!~t...:, I;!.l: l"tS-!Jo.
t~r.'Mi,"i!{t'J.(V: Oaf, N(), l ?,I.I){)4, 41/ j~t8~96.

within th~City's control 3I\d to other funds, such as
federal or state grant limds, wbere the apl)licalioUl of
this article is consonant with the laws atltilOl'tzing the
Cit~ to expend such other flmds, City r.n~l1cial
assistance recipients shall aptJI;.' this arttcle 10 the
expendlture (l!'tlQn-Cit)' r~nd$f\)I' servtec contracts to
be performed in the City by complying Ihcll1S4'lves
whh § I0.36,2(g) and by contractually requlrlng their
service COIIII~\ctorsto comply with this article, Such
requirement shall be imposed by the reclplent until
the City fhtancial asslstance has been Ilotlyexpend.ed,

SECTION fUS'H'OH~V

,I"'d,(/ by 0,,1, .'Iv, 171,OM, ~II;,j·M,%,
ttmi?Jtd.;d hy.' Ol'f!. "vi).. J 7.?.J3?, IV! 1·14~99:o-« IflJl}, Ir.t,tSI.3.
Fir: i1-0/·99

Sec, 10.36.7. Timing or A(lIllicniioli or Ol'dinnnces
Adllin!! and Ih~n Amending Ihl." Artlel e.

The provlslons of this article <ISsel t"ltil in Cit\"
Ordlnance No, 17 1,004 shall apply to COmr!lcl:,
consummated tlt1d nmmcl,lI assisttlilce provided after
Ma~ IS, 19% (the effective date 01' City Ordinance
No, 171,004), As 1'01'conuacts COnS\lIl1male~ UI1Q
financial assistance provided after the ol'ig,nal
'I~r.i(}11of (his article I'mk ~IT~~t 011JID\UAty 13,19\16
(by Cily Ordinance No, 170,?84) and through May
[8.1996, the City direct. its appointing authorities
Ultd Ul'gos others afl):cled to lise thetr best ~rf\'rts 10
work cooperatlvety st) as to atlow Ill,p,lioatioll City
Ordinance No, 171,O(}4 1'<\(l1el'limn City Ordinance
No, 17(),784 to service eoutructs let during such
period, No abrogation of cOlltl'l1C1 01' other rights
cre~led by Clly Ofdil1~nce No, 170,784, absent
consent to do so, shall be effeeted by the 1'0\l."llo(ivo
applicatlon of City Ordinance Nil. 1'11,004,

S"CTlON HiSTORV

IJddt'(ll~I'OI'd. No. 1:'1:,'184,f4'fll./J.96.
IJmamlc!d bJ': Otd. No, J7J,(U)./, lqr 5,U)'~r,}(i: Otll'. /v'r;, !;.'2,3J'l,
l{O: !.i.f·W.

Sec. 1O.3Ii.!!.U'l'OlImigatifllt of Implemellting 1~llles.

The City Council 'hall hy resolution ,lcBlgmlte ~I

department 01' office, Which slUlI! Ill'oll1ulg(.I<l1't1j.~S
lor implemeatation of this article and otherwise
coordinate administration (If the requirements of 1his
article,

Sli;CTION HISl'O[{Y
This article shall apply (\I the expenditure, whether
through service conrraers let by the City o!' by its AddtltJbrOl'd. ;".10.f7/J104, c.(P,M"96.
finencial aB,j'I~lIce recipients, of I\tIIds cntil\>ly
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Sec. 10.36.9. SeveR'ability,

If~IlYseverable provision 01' provlsloas of this article
01' allY application thereof is held invalid, such
invalidity shall not affect other provisions or
applications of Ihe article that call b. given effect
nutwithstandlng such IIlY,lidit)'.

l.mCI'ION ~IISTORV
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<1. Board
b. Executilfe Director
c. Los Angeles World Airports (I.AWA)
d. "Contract" meal'is any agreement for the performance of any work or service, the

provision of any gooels, equipment, materials or supplies, or the rendition of any
servic.e to LAWA or to the public or the grant of a public tease, which is awarded or
entered into by or on behalf of lAWA. These Ruies and Regulations shall apply to the
following contracts:

(i) COntracts for services that require Board approval ..
(2) Contracts for purchasing goods and products that require Board approval.
(3) Construction contracts that require Board approval.

Los Angeles World Airports (lAWA)
Contractor Responaibility Program
Rules and Regl.llations

These Rules and Reguiations are promulgated pursuant to Board Resolution #21601, tha Los
Angeles World Airports Contractor Responsibility Program (CRP), Each Requestinq I.AWA
Division shall cooperate to the fullest extent with the Executive Director In the administration of
the eRP. The Executive Director may amend these Rules and Regulations from lime to lime as
required for the implementation of the CRP,

A. DEFINITIONS

1. Adoption of OR!" definitions: For purposes of these Rules and Regulations, Ihe
definitions set forth in the Soard Resolution are incorporated herein by reference, and
include the following:

e. Contractor
f. Subcontractor
g. Bidder
11. Bid
i. Invitation for Bid ("IFB")
j. Public Lease

2. NewDefinitions:

s. "Awarding Authority" means either Ihe Executive Director or Ihe Board 01 Airport
Commlssioners ("Board") or the Board's designee.

b. "CRP Questionnaire" rneans fhe set of questions developed by Procurement Services
Division (PSD) that will assist LAWA 111determining a bidder or contractor's
responsibility. Information solicited trcm the CRP Questionnaire may lnelude but Is not
limited to: ownerShip and name 011al1ge5, financial resources and responsibility,

3
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satisfactory performance of other contracts, $atisfactory reoord of complianoe with
relevant laws and regulations, and satisfactory record or business integrity. PSD ml\i'
amend the eRP Questionnaire from time 10lime.

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

c. "CRP Pledge of Complianoe" means the eRP Pledge developed by PSD. The CRf"
Rules and Regulations may be updated from lime to lime by P$D. The eRP Pledge
shall require contractors to sign under penally of perjury that the contractor will:

(1) Comply with all applicable Federal, Stale, and Ioeallaws and regLllations during
the performance of the contract, includ ing but not limited to laws regarding he<llth
and safety, labor and employment, wage and hour, and licensing laws which affect
employees.

(2) Notify LAWA withi!! 30 calendar days after receilling notlficatlon Ihat any
government agency has initiated an investfgation Ihat may result In a finding thai
the contractor did not comply with subparagrepi1 2(0)(1) above ill the performance
of the contract.

(3) Notify LAWA within 30 calendar days of all findings by a government agency or
court of competent Jurisdiction that the contractor has violated subparagraph 2(0)
(1) above in Ihe performance of the contract.

{4) Provide LAWA within thirty (30) calendar days updated responses te the CRP
Questionnaire if allY change occurs which would change any response contained
within the completed CRP Questionnaire. Note: This provision does 110t apply \0
amendments of contracts not subject 10 the ORP and to subco ntractors 1101
required to submit a Questionnaire.

15) Ens,lre that subcontractors working on the LAWA contract shall complete, sign and
suomit a CRP P ledge of Compliance attesting under penalt~ of per]LHY to
compliance with paraqraphs 2(c)( 1) through (4).

16) Notify LAWA within thirty (30) days of becoming aware of an investigation, violation
or finding of any applicable Federal, State, or loeallaw involving the subcontractors
in the performance of a lAWA contract.

(7) Cooperate fully wiU. LAWA during an investigation and 10 respond 10 reques\(s) for
information within ten (10) working days from the date of the Notice to Respond.

d. "Requesting Division" mean. the LAWA dlvlsion{s) which issued the Request For
Bids ("RFS"), Request For Proposal ("RFP") or Request for Qualificaiions ("RFQ").

e. "Responsibility" means PQssessing ihe necessary "trustworthiness" and "quality,
fitness and capacity" to perform tile work set forth in the contract.

4
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1. Issuance of Invitation for Bids (!FB): These Include Request for Bids (RFB), Request for
Proposals (RFP), and Request for Qualifications (RFQ). Unless otherwise exempt from
the CRP, If a proposed contract meets the definition of a contract subject to ihe CRP <IS
defined in the Resolution and these Rules and Regulatlons, LAWA shall include In the
IFB:

los Angeles World Airports (LAWA)
Contractor Responsibility Pro\;lfam
Ru les and Regulations

B. SUBMISSION OF CRP QUeSTIONNAIRes

<I, Language Informing potential bidders of the CRP;
b. The CRP Questionnaire tllat bidders submit with their bid; and
c. The CRP Pledge of Compliance that bidders submit with their bid.

2. Submission of ORP Questionnaires with Bids:

a. All bid and proposal sunrnlsslons are required to contain a completed ami signed QRP
Ouestionnalre and a signed CRP Pledge "f Compliance.

b. Failure to submit a eR? Questionnaire and a CRf' Pledge of Compliance ill
accordance with the IFB procedures may mOllIe the bidder non-responslve and
disqualified from tM", bidding process.

c. Subm~ted CR.? Questionnaires and CRP Pledge of Compliance become public
records, and Informalion contained therein will be available for public review. except to
the extent that such Itlformation Is exempt from disclosure pursuant to applicable law.

3. USE> of II non-cOmp4iltitive process to procure the proposed contract; If a non-
competitive process is used by LAWA Divisions to procure the proposed comract, the
proposed contractor Is required to submit the completed CRP Questionnaire and a signed
CRP Pledge of Compliance 10 LAWA for determination of contractor responsibility prior to
executionot the contract.

4. Subcontractors: The list of subcontractors shall be submitted with the bid and will be
made available for public review along with the bidder's Questionnaire, For oonstnlction
eontracts, bidders must list a subcontractor proposed to be used on the City contract I! the
subcontractor will be performing work on the construction conlraqt in an ,111101.1111 ill excess
of $10,000 or in excess of one-half of one percent of the total bid amount, whichever is
greater. For service contracts, bidders rnustllstsubcontractora as required by the IFB.
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Los Angeles World Airports (LAWA.)
Contractor Responsibility Program
Rules and Regulations

C. LAWA REVIEW OF SUBMITTED OR? QUESTIONNAIRES

1. Oapartmantal Reviaw of submitted bids: As part of Ihe determination of a bidder's
respon slveness, PSD will review the bid submissions to determine whether a completed
CRP Questionnaire, Signed under penalty of perjury, has been included with Ihe bid. If a
completed Questionnaire has not been included with the bid as required by the IFB
procedures, the bidder may be deemed to be non- responsive and may be disqualified
from the bidding process.

2. Posting of OR? Questionnaires and Subcontractor List: Requesting Divisions will
forward 10 PSD the completed CRP Questionnaires and subcontractor IIs!(s), If any,
submitted by the responsive bidders to make available for public review as follows:

a. If a contract is to be awarded pursuant to a competitive bid process, the CRP
Questionnaires for the three lowest responsive bidders and their list of proposed
subcontractors, if at1jl, will be for;varded to PSD 10 make them available for public
review for a minimum period of 14 calendar days.

b. if II contract is 10 be awarded pursuant to a proposal (RFP) or qualifications (RFQ) and
award is not based on the lowest submitted bid price, the CRP Questionnaires for the
short-leted proposers and their list of proposed subcontractors, If any, will be
forwarded 10 PSD to make them availab!e for public review for a minimum period of 14
calendar days. If no short-listing procedure is used, the CRP Questionnaire for the
prospective contractor shall be made available for pUblic review for a minimum period
of 14 calendar days.

c. If a contract is to be awarded to a Sole Source, the CRP Questionnaire for the
proposed contractor and their list of proposed subcontractors, if ani', will be forwarded
to PSD to make it available for p\lblic review foJ' a period of 14 calendar days.

d. No contract shall be awarded to any bidder until at least H calendar days after the
CRP Questionnaire has been made available for public review. If adrr,lnistratlve or
technical errors prevent or delay the posting of tile CRP Ouestlcnnaire, tile posting
period will be extended by the amount of time thai the CRP Questionnaire was no!
avai!able for public review.

e. The CRP Questionnaire of the bidder/proposer awarded the contract will be retained
by the Requesting Division as part of the contract file, The eRP Questionnaires for
the bidders/proposers not awarded the contract will be retained In the customary
manner by the Requesting Divisioll.
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3. Claims Resulting from Pl)blic Review:

a. Claims regarding a bidder or contractor's responsibility should be submitted to PSD in
writing. However, PSD may investigate a claim regarding a bidder's or a contractor's
responsibility, whether or not it Is submitted in writing, if PSD in its discretion
determines that the claim calls into question the bidder's, the proposer's or the
contractor's responsibility.

Los Angeles World Airports (LAWA)
Contractor Responsibility Program
R~ilesand Regulations

D. If PSD receives information which calls into question 1l bidder's responsibility, and the
information waS reoeived before the contract has been executed, PSD shall:

(1) Notify the Reque.ling Division in writing that no contract shall be awarded until
PSD has completed investigation Into the matter,

(2) Investigate the matter as required in Section G, "LAWA INVESTiGATION" to
determine lts validily.

(3) Upon completion af the investigation, PSD shall notify tile Requesting Division and
the Awarding Authority in wriling of the result of Ihe InvestigaUot1.

(4) No contract may be awarded to any bidder ul1tll after the Investigation has been
completed and the Requesting Division and the AWarding Authority have
received written notification ihat the Investigation has been completed.

(5) Findings from the PSD investigation received by the Awarding Authority will be
considered by the Awarding Authority as pari of the determination of the bidder's
responsibility,

c. If PSD receives written information thii'll calls into question a contractor's responsibility,
and the information was received after the contract has been executed, PS [) shall
inllestigate the matter as required in Section G, LAWA INVESTIGATION.

D. AWARD AND EXECUTION OF CONTRACTS

1, Departmental Determin<1tion of Responsibility <1ndAwa.rd of C.;mtract:

a. Requesting Division and the Awarding Authority shall determine whether a
bidder/contractor is a responsible bidder, proposer or contractor with the necessary
trustworthiness, qu ..lity, litness and capaotty to perform the work set fOl1h in the
proposed contract by con sideril1g the following:

11) Information contained in the CRt" Questiotmaire;
(2) Information and documentation from PSD's investigation;
(3) Information regarding the bidder's, proposer's or contractor's past performance

mat may be contained in the City of l.os Angeles' Contractor Evaluation
Database.

(4) Information that may be available from any compliance OF regulatory governmental
agency, and
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(5) Any other reliable information that may be available, Including but not
limited to inform?ltion from any individual or any other governmental
agency.

LQSAngeles World Airports (LAWA)
Contractor Responsibility Program
Rules and Regulations

b. The Board may award and the El{ec~ltive Director mal' execute a ccmraet with a
bidder or proposer only If:

(1) The bidder's or proposer's CRP Questionnaire has been made avallable for public
review for at least 14 calendar days unless otherwise exempted from the posting
requirement bl' the eRP;

(2) The bidder Of proposer is not beil'lg investigated by PSD pursuant to the CRP;
(3) The bidder Of proposer hOl$ not been found to be a non-responslble

bldder/proposer pursuant to the CRP;
(4) Tile bidder Of proposer does not appear on any City list of debarred bidders or

contractors; and
(5) The bidder or proposer has met all other applicable City requlrements.

2. Submission of Pledge of Compliance:

a. Unless otherwise exempt from ihe eRP, all bid/proposal submissions (RFBs. RFPs
!lfld RFQs) are required 10contain a Pledge of Compliance with the CRP sl\lned under
perlalty of perjury. FaUura to submit a CRP Pledge of Compliance with the
bid/proposal may make the bidder non-responstve and disqualified from the bidding
process.

b. Within 10 calendar days of execution 01 a contract with LAWA, the contractor shall
submit to LAWA a siglled CRP Pledge of Compliance from each subcontractor lIs.ted
as performing wOfl1 on the connect.

3. Sub(lontraotor Responsibility:

a. Contractors shall ensure that their succontraotors meet the crileria for responsibility
set forth in the CR.!" amI these Rules and Regutations unless the subcontract is not
$~Ibject to the eRP.

b. Contractors shall ensure that subcontractors working 01) the LAWA agreement shail
complete and submit a signed CRP Pledge of Compliance.

c. Contractors shall not use in any capacity any subcontractor that has been determined
or found to be a non-responsible contractor by lAWA or the City.

d. Subject to approval by the ReqLlssting Division, contractors may substitute a non-
responsible subcontractor with another, responslble subcontractor with no changes In
bid amounta.
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4. Exeeution of Contracts:

Los Angeles World Airports (LAW.!!")
Contractor Responsibility Program
Rules and Regulations

a. Unless exempt from the CRP. all contracts shall contain language obligating the
contractor to comply with the CRP.

b. No contract may be executed unless:

(1) The proposed contractor has submitted a signed Pledge of Compliance with the
CRP.

(2) The proposed contractor's CRP QUestionnaire, unless otherwise exempt, has
been made available for public review for 1;11leas! 14 calender days in aCCordal1Cl;1
with these Rules and Regulations.

e. CONTRACT AMENDMENTS

'1. Compliance with the CRP, exoept for the reqUirement 10 submit a CRP Questionnaire, is
required 111contract amendments if the initial contract was not subject to the eRP, but the
total term and amount of the contract, inclusive of aU arnendments, would make the
contract subject to the CRP.

a. A contractor subject to the CRP because of all amendment shall submit a eRP Pledge
of Compliance to the Requesting Division before the contract amendment can be
executed,

b. Unless exempt from the eRP, all contract amendments shall contain contract
language obligating the contractor to comply with the CRP.

F. CONTRACTOR NOTIFICATION OF INVESTIGATIONS AND UPDATE OF INFORMATION

1. Notification of Investigations: Contractors shall:

a. Notify the Requesting Division and PSD within 30 calendar days 01 receiving notice of
any findings bV a governlllel1! agency or courlof competent jmlsdictlon that the
contractor violated any applioable Federal, State, or loeal law In the performance of a
LAWA, City of Los Angeles, County of Los Angeles, State af Ca!ifami." Federal
Government or other government contract, including but not limited to laws regarding
health and safely, labor and employment, wage and flour, and licensing laws which
affect employees.

b. Nolify the R.equesting Division and PSD within 30 calendar days of becoming aWlJre of
a violation or finding of violation of any applicable federal, state, or local law involving
its suocomractors or sub-sub-contractors at "ny level In the performance of a LA'NA
contract.
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Los Angeles World Airports (LAWA)
Contractor Responsibility Program
Rules and Regulations

2, Update of CRP Questionnaire Illfol'mation:

a, Update. Qf information contained ln the oontraotor's responses to the CRP
Questionnaire shall be $,Ibmitted to the Requesting Dlvision ami PSD within 3() (lays
of any changes to the responses if the chs,nge would affect the contractor's
responsibility or ability to continue performing the contraet

b. PSD or 1118Requesting Division sh.all determine whether a contractor in a specific
situation shoLild have provided information or updalecllnfonnatlon.

(1) If PSD or the Requesting Division becomes aware of new information concerning a
contractor and determines that the contractor should have provided irlformation Of
updated lAW/.\ with such information, but the contractor has not done so, PSD
shall iS$I.i<1a written notice 10 the contractor requiring the contractor to submit the
rsqulrsd information within 10 calendar days.

(2) if PSDor the Requesting DiviSion becomes aware of new informaliol1concel'nlng a
subcontractor and determines that the subcornractor should have provided
information or updated LAWA of such InformaUon, but the subcontractor has not
done so, PSD shall issue a written notice to the cotltractor requiring tna
subcontractor to sL1bmltlile required information witllil1 10 oaienoor t;laY$.

c. Contractor's failure 10 provide informalion or updated information when required bV
LAWA, Ille GRP or these Rules and Re9ulalions may be considered a material breaoh
of the contract, and, additionally, may result in the initiation of !! nOll-responsibility
hearing pursuant to Section I of these Rules and Regulations.

3, Contractors shall ensure that subcontractors provide information ,md updates.
Contractors shall ensure that subcontractors performing work on their I.AWA contract
abide by these same updating requlrements, including the requremem to:

a. Notily the Requesting DivisiO!l and PSD within 30 calendar days after receiving
notification that allY governmellt agency has initiated an investigalion which m!!y result
in a finding that the subcontractor did not comply with any applicable Federal, Stale, 01'
local law in the performance of the Lf>.,WAor City contract, including but not limited 10
laws regarding health and safsty, labor and employment, wage and hour, and
licensing laws which affect employees

b. Notify the Requestinq Division and PSD within 30 calendar days of all findings by a
government agency or court of competent jurisdiction that the subcontractor violated
any applicable Federal, SWle, or local law in the performance of a LAWA or City of Los
Angeles contract, including bul not limited to laws regarding health and ~afety, labor
and employment, wage and hour, and licensing laws whicll affect employees.
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4. SUbmission of CRP Qu{!stionnllires and Updates of CRP Ques\iQnn<lire Is Not
Applicable to SUbCotltract<lrs: The requirement that contractors submit to l.AWA CRP
Questlotlt1alres and updates to the CRP Questionnaire responses does not apply to
subcontractors.

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

G. LAWA UIIVESTIGATION

1. Reporting of Alleged Violatilins: Allegations of Violations of the CRP Of these Rules
and Regulations shall be reported to PSD. Complaints regarding a bidder's, proposer's
or contractor's responsibility shOUld be submitted to PSD in writing. However, PSD may
inVestigate any claim Of complaint regarding a bidder's, proposer's or a comractor's
responsibility, whether or no! it is submitted In writing. Whether based on a written
complaint or otherwise. PSO shall be responsible for investigating SLUch alleged
violations. .

a. Upon receipt of a complaint or upon initiation of an investigation, PSD shallnotif>1 the
Requesting DiVision, the .I\warding Aulhorily and the bidder, proposer or contractor in
writing that an investigation has been initiated.

b. The bidder, proposer or contractor shall cooperate fully with PSD in providing
Information. \I the bidder/proposer or contractor fails to cooperate with PSD's
investigation or fl;lils 10 timely respond to PSD's requests for information, l,AWA may
initiate a non-responsibility hearing as set forth in Section I 01 these Rules ",oel
Regulations. A contractor's failure to cooperate may be deemed a material breach
of the contract, and the City may pursue all available remedies.

c. To the extent permissible, PSD shall maintain the identity of the complainant, if any,
confidential.

d. Upon completion of the investigation. PSD shall prepare a written report of the findings
and notify the Requesting Division, the Awarding Authority and ihe bidder, proposer or
contractor of tile results.

3. Results of Investigation:

a. When an investigation is completed before the contract is awarded, PSD shall notify
the RequesUl1g Division and the Awarding Authority of the results, and Requesting
Division and the Awarding Authority will consider the information as part of the
determination of a bidder's responsibility during the bidfproposal review process.
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b. When an investigation is completed after Ihe execution of a contract:

(1) if violations of the CRP are found, PSD shall notify the Requesting Division and
contractor of the violation and require the contractor to make corrections or take
reasonable measures within 10 calendar days.

(2) If the contractor fails to make correclions as required, PSD shall notify the
Requesting Dillision and the Aw~rding Authority and may recommend that the
AwardinlJ Authority:
(i) Terminate the contract.
(ii) Initiate a hearing to declare the contractor a non-responsible contractor,

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

H, VIOLATIONS OF THE CRP OR THESE RULES AND REGULATIONS

1, Violations of the CRP or (If these Rules and Regulations may be considered iii
material breach of the contractand m!;iY entitle LAWA or tile City to terminate
the contract,

2. Alleged violations of lite CRP or of these Rl.lles and Reg~lmtions shall 06 reported to
the PSO which will Investigate alt such complaints,

3. When a violation of Ihe CRP or of these Rules and Regulations is found, PSD shall
notify the contractor and the Awarding Authority of tile violation. PSD shall require
the contractor to GOIT8Ct the violation within 10 calendar clays. Failure to correct
vi<:llations or taka reasonable measures to correct violations within 10 calendar days
may result in PSD:

a, Recommending that tile Awarding Authority declare III material breach of the contract
and that the Award Ing Authority exercise ali contractual and leg.al remedies
av~ilable, including but not limited to termination of the contract.

4. Recommending that tne Awarding Authority declare the contractor a non-
responsible contractor by initiating, within 30 calendar days or as soon a$
practicable, a non"responsibility he(;lFinQ in accordance with Section I of these Rules
and Regulations.

I. NON-RESPONSIBILITY HEARING

1, TIl(; process of declaring a bidder or contractor a .non-responsible bidder or contractor
shall be initiated by the Awarding Aulhority after consultation with the City Attorney's
Office.
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2, Before a bidder, proposer or contractor may be declared non-responsible, the bidder,
proposer or contractor shell be notified of the proposed determination of non-
responsibility and provided with en opportunity for a hearing,

3, The Awarding Authority or the Executive Director'S designee shall preside over the non-
responsibility heering and shall provide the bid<:ler, proposer (If contractor with the
following:

Los Angeles World Airports (LAWA)
Contr<1ctor Responsibility Program
RuleS and Regulations

a, The bidder. proposer or contractor shall be provided with written Notice of intent to
declare the bidder, proposer or contractor non-responsible ("Notice") which shall ~Iate
that the Awarding Authority intends to deolare the bidder, proposer or contractor a
non-responsible bidder or contractor.

b. The Notice shall prOVide the bidder, proposer or contractor with Ihe following
inibrmation:

(i) That the Awarding Authority intends to declare the bidder or contractor a 11011-
responslbls bidder, proposer or contractor,

(2) A summary of the information upon which the Awarding Aulhority is relying,
(3} That the bidder, proposer or contractor has a right to respond to lhe Information

by requesting a hearing to rebul adverse lnformetlon and 10 present evidence
of its necessary trustworthiness, quality, fitness end capacity to perform the
work required under til e contract.

(4) That the bidder, proposer or contractor must exercise the right to a hearing by
submitting to the Awarding A\ltllorlt~f a written request for a hearing within 10
working days of the date of the Notice.

(5) That failure to submit a written request lor l1e<1ringwithin 1(l working days of
the date of the Notice shal! be considered a waiver of the right to a hearing thai
allows the Awarding Authority to proceed with the determination of non-
re~ponsil:! ility,

c. If the bid(!er or contractor submits a written request for a hearing, the hearing may be
h",ld by the Awarding Authorlty for recommendation to the Board, which shall
make the final decision,

d. The hearing must allow the bidder, proposer or contractor an opportun ity to liIddres$
the issues contained il1 the Noliee of intent to declare ths bidder, proposer or
contractor non-responsible,

G, The Awarding Au thority may determine that the bid del', proposer or contractor:
(1) Does not possess the necessary trusfworthmess, quality, fitness, or capacity to

perform tha work set forth in the proposed contract, should be declared a non-
responslble bidder, proposer or contractor, and recommend to the Board
invocation of the remedies set forth in Section J of these Rutes and Re9ulations,

(2) Should not be declared a non-responslble bidder or contractor.
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I. The Board's determination shOll! be final and constitute exhaustion of administrative
remedies.

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

g. The Board's final decision shall be In wliting and shall be provided to the bidder,
proposer or contractor, the Requesting Division and to PSD. If the bidder, proposer
or contractor is declared to be non-responsible, a copy of the final decision shall
also be provided 10 the CAO.

J. NON-RESPONSIBILITY SANCTIONS

1. A bidderlpwPQser found non-responsible by LAWA shall be disqualified from:
a. award of the proposed contract or,
b. partioipating, In any way, in the proposed contract.

Such non-responsible bidder or proposer shall not perform any work in the proposed
contract, whether as a prime contractor, a subcontractor, a partner in s partnership, a
participant in a joint ventere, Ii member of a consortium or In any other capacity.

2. An existing contractor found non-responsible by '-AWA may be declared 10 have a
material breach 01 contract, and LAWA may exercise its contractual and [egill remedies
tilereunder. wh ieil are to include. bul are 1'101lim Ited to termination of the contract.

3. Upon final determination of a bidder. proposer or connector as non-responsible, PSD shall
provide the Reqllesting Division aad the bidder, proposer or contractor with a written
notice $ummari~ing the Awarding Authority's findings and sanctions.

4. PSD shall maintain a lisiing of bidders/proposers and contractors who have been found
non-responsible by LAWA pursuant to the CRP.

K. EXEMPTIONS

1. Categorical Exemption: The following types of contracts are categorically exempt from
the CRP and these Rules and Regulations;

a. Contracts with a governmental entity such as the United Stales of Amerioa, the Stale
of Calilornia, a county, cilyor public agency of $uch entities, or a public or quasl-public
corporation located therein and declared by law to 11al'6 sucb status.

b. Contracts for tile investment of trust moneys or agreements relating to the
management of tIUS! assets.
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c. Banking contracts entered into iiy the Treasurer pursuant to California Govemlt1ent
Code Section 53630 e! seq.

Board approval required for CRP Exemptions: The following types of contracts are
exempt from the requirement to submit a Questionnaire but remain subject to the
requirement that the contractor submit a Pledge of Compliance and notif'! the
Awarding Authority within 30 days of any information regarding investigations or the
results of investigations by any governmental agency into Ihe contractor's compliance
with applicable laws.

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

a. Contracts awarded on the basis of exigent Circumstances when the Awarding Authority
finds the City would suffer a financial 10$$ or that City operations would be
adversely impacted.
(1) This exemption Is subject to approval by PSD.
(2) The Aw~rdi!1g Autholity shall submit a request to PSI) for waiver along with

wrltlen certification thai the required conditions ex! sf.
(3) No contract may be exempted under Ihis provislcn unless PS D has granted

written a pproval of the waiver.

b. Contract. wh ..re the goods or services are proprietary or available from only one
source.
(1) This exemption is subjecllo approval by P S D.
(2) The Awarding Authority sh@1Isubmit a request to PSD for waiver along with

wrilten certification thatthe required conditions exist.
(3) No contract may be exempted under this provision unless PSD has gra"tad

written approval of the waiver.

c. Contracts awarded in accordance with Charier Section 371(e)(5). The Awarding
Authority must Ol;lrtify in writing thai award is based 011 urgent neoesslly in
eccordance with Charter Section 371(e)(5).

d. Contracts entered into based on, Charier Section 371 (e){6), (7) or (6). Tile Awarding
Authority must certify in writing that the contract Is entered into In accordance with
Charter Section 371 (e)(6). (7) or (8).
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1. These Rules and Regulations apply 10 IFB's issued after the Executive Director has
approved these Rules and Regulations.

Los Angeles World Airports (lAWAJ
Contractor Responsibility Program
Rules and Regulation"

I.. EFFECTIVE OAT!;: Of' RlU."ES AND REGULATIONS

2. These Rules and Regulations apply to contracts entered into by' LAWA sHer the Executive
Director has approved these Rules and Regulations.

3. Contracts amended after these Rules and Regulations are epproved by the Executi\le
Director will become subject to CRP and these Rules and Regulations if they meet
definitions contained 111the CRP and these Rules and Regulations.

M. CONSiSTf::NCV WITH l'eOf::RAL ANO STATE I.AW

Th~ CRP end th~$~ Rules and Regulations do not apply in instances where appUcalion would
be prohibited by Federal and state law or where the application would violate or be
lnoonslstent with tile terms and concitlons or a grant or contract with the Federal or State
agenc~'.

N. SEVERABILITY

If allY provision of the CRP 01' these RlJles and Regulatiom$ <Ire declared le9,.lly Invalid by any
court of competent jurisdiction, the remaining provisions remain in fun force and effect.

Contractor Res.PQnsibilily Program
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LOS ANGJ:!LI;S WORLD AIRPORTS
CONTRACTOR RI;SPONSIBILITY PROGRAM

PLEDGE OF COMPl.IANCE

The los Angeles World Airports (LAWA) Contractor Responsibility Program {BoTilrd Resolution
#21601} provides that, unless specifically exempted, LAWA contr<lciors working under contr<lcts
for services, for purchases, for consnuonen, and for leases, thai require the Board of Airpolt
Commissioners' approval shall oomply with aU appUcable provisions of lhe LAWA Contractor
Re$ ponsibUlIy Program. Bidders and proposers are required to complete and subml! this
Pledge of Compliance with the bid or proposal or with an amendment of a contract SUbject to

. the eRP. In addillon, within 10 days of execution of any subcontract, the contractor shall submit
to lAWA Ihls Pledge of Compliance from each subcentraclcr who has been listed as performing
work on the contract

The contractor agree':) to comply with Ihe Contractor Responsibility Program and the fQllowing
provisions:

(a) To comply wllh all appflcable Federal. stale,. and local laws in the performance of the
contract, Incluaing but nol !Fmlted to, laws regarding health and safety, labor and
employment, wage and hours, and Iicen!;;ing laws which affect employees.

(b) To notify LAWA withil) thirty (30) calendar days aller receiving notificatioil ihal any
.! government l!!;Iellcy has initialsd an Inve$lIgation that may result in a finding that the

contractor is not in compllanoe with paragraph (a).
(c) To noUfy LAWA within thirty (30) calendar days of all findings b}' a government agency or

court of competent jurisdlollon that the contractor has violated paragraph (a),
(d) To provide LAWA within thirty (30) calendar days updated responses to the CRP

Questionnaire if any change occurs which Would change any response contained within
the completed CRP Queslionn<'lire. Note: This provision does not apply 10 amendments
of .contracts not subject to the eRP and to subcontractors 110t required to submit a eRP
Questlonnai reo

(e) To ensure that subcontractors working on the LAWA contract shall complete and sign a
Pledge of Compliance attesting under penalty of pe~ury to oompliance with paragraphs (a)
thrQugh (0) herein. To submit \Q lAWA the completed Pf.edgEi1$,

(1) To notify lAWA within thirty (30) days of beooming aWare 01 an investigation, vtolEl!ion or
nnding of any applicable federal, state, or local law involving Ihe subcontractors in the
performance of a LAWA contract. .

(g) To cooperate fully with LAWA during an Inveetlgation and to respond to request(s) for
information within ten (10) working days from the date of Ihe Notice to Respond,

Failure 10 sign and subml! this form 10 LAWA with the bid/proposal may make Ihe bidfproPQsel
non-rssponslve.

Company Name, Address and Phone Number

Sigrist",,, of Officeroi- Authorized R.eprGSElnlati'le' !Jate

PIin! Name and TItle of Oiffeer or Aulhori?ed Represenlatlve

ProJect Title

eRP Pledge.doo
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FIRST SOURCE HIRING PROGRAM FOR AIRPORT E1VIPLOVEE.8

"Airport" shall mean Los Angeles International Aill)OI'L

I. PUl'pose. The purpose ofthis First Source Hiring Program is to facilitate the employment
of Targeted Applicants by Airport Employers, It is a goal of this First Source Hiring
Program that this Program benefit Airport Employers by providing a pool of qualified job
applicants through a non-exclusive referral system.

II. Definitions. As used it) this Program, the following capitalized terms shall have the
following meanings. 1\.11 definitions include both the singular and plural form.

"Airport Employer" shall mean ,I party that, through a contract, lease, licensing
arrangement, or other arrangement, agrees tll comply with this First Source Hiring
Program with regard to Airport Jobs, Operators of transportation eharter party
limousines, non-tenant shuttles, and taxis shall not be considered Airport Employers.

"Airport Job" shill! mean 11 job that either (i) is performed On-Site, 01' (ii) is directly
related to a contract, lease, llceuslug arrangement, or other arrangement under which lite
employer is !tI1 Airport Employer. Positions for which City's Worker Retention Policy
requires hiring of particular individuals shall not: constitute Airport Jobs for purposes of
this Program,

"City" shall mean the City of Los Angeles,

"Coalition" shall mean the LAX Coalition for Eco11.OI,nic, Environmental, and
Educational Justice, an unincorporated association comprised exclusively or the
fbllowlug organizations: AGENDA; AME Mlnlstor's Alliance; Clergy and Laity United
I'D!'Economic .J ustice; Coalition t<JI' Clean Ail'; Communities for ,I Better Environment;
Community Coalition; Community Coalition for Change; Euvil'Ol1l11ental Defense;
inglewood Coalition Ior Dl'LIg and Violence Prevention; Inglewood Democratic Club;
Lennox Coordinating Council; Los Angeles Alliance for a New Economy; Los Angeles
Council of Churches; Nation of Islam; Natural Resources Defense Council; Physicians
for Social Responsibility Los Angeles; Service Employees lmernational Union Local
347; and Teamsters Local 911,

"Coalition Representative" shall mean the following: The Coalition shall designate one
individual as the "Coalition Representative" authorized [0 speak or act 011 behalf of Ille
Coalition lor all purposes under the Cooperation Agreement. The Coalition
Representative may designate one or more assistants to assist the Coalition
Representative in speaking ,)1' acting on behalf of the Coalition with respect to any
specific program or activity or any other matter, The Coalition shall provide LA WA with
contact information for the Coalition Representative upon request,
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"LA \1./A"shall mean Los Angeles World Airports,

"Cooperation Agreement" shall mean the Cooperation Agreement between LA\VA and
the LAX Coalition Ior Economic, Environmental and Educational Justice.

"Low-Income Individual" shall mean all individual whose household income is 110 greater
than 80% of the median income, adjusted for household size, for the Primary
Metropolitan Statistical Area,

"On-Site" shall mean physically located on properly owned or leased by LAvAlAand
pertaining to Airport,

"Program" shall mean this First Source Hiring Program.

"Project Impact Area" shall have the meaning set forth in the "Final Bnvironmental
Impact Report" fOI" the LA..X Master Plan Program, dated Apdl. 2004, <18 supplemented by
one 01' more EIR Addenda prior to certification of the ElR by the City Council,

"Referral System" shall mean the referral system established IQ provide applicant
referrals for the Program.

"Special Needs Individuals" shall mean: (i) individuals who receive 01' have received
public assistance through the [Temporary Assistance for Needy Families Program],
within the past 24 months; (ii) individuals who are homeless; (iii) ex-offenders, (iv)
chronically unemployed, and (v) dislocated airport workers,

'Targeted Applicants" shall have the meaning set forth in Section IV below.

III, C;overnll,t;,This Program shall apply to hiring by Airport Employers for an Airport Jobs,
except for jobs for which the hiring procedures are governed by It collective bargaining
contract that conflicts with this Program,

lV, 'ful'gc\:txl. Applicants, Referrals under the Program shall, to tile extent permissible by law,
he made in the order or prloruy set forth below,

First PriOl'ilV: Low-Income Individuals living in the Project Impact Are" for at
least one year and Special Needs Individuals; and

liecQlld Priorily: Low-Income Individuals residing in City,

V. Initia! Airport Elllnlowl' Roles,

A, Liaison, Each Airport Employer shall designate a liaison fur issues related to the
Program. The liaison shall work with LAWA, the: Coalition Representative, the
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Referral System provider, and relevant public officials to facilitate effective
implementation of this Program,

B. Long-Range Plalll1ing, Any entity that becomes an Airport Employer at bast two
(2) months prior to commencing operations related to Airport shall, at least two
months prior to commencing operations related to Airport, provide to the Referral
System the approximate number and type of Airport Jobs that ii, will fill and the
basic qualifications necessary.

VI, Airport Employer Hiring Process,

A, Notifioation of Job OpportunitIes, Prior to hiring for any Airport Job, an Airport
Employer shall notify the Referral System, bye-mail 01' fax, of available job
openings and provide a description of Job responsibllltles and quahflcations,
including expectations, salary, work schedule, duration of employment, required
standard or appearance, and allY special requirements (e.g, language skills,
drive)", license, etc.), Job qualillcations shall be limited to skills directly related
to P~'1'f0l1l1aIlC0of job duties,

B. Referrals, After receiving a notiflcatlon under Section VI.A above, the Referral
System shall within five days, (>1' longer time frame agreed to by tbe Referral
System and Airport Employer, refer to the Airport Employer one or more
Targeted Applicants who meet the Airport Employer's quallflcatlons.

I. New Emplover Targeted H.il'ing Period, When making initial hires for the
commencement ofan Airport Employer's operations related I:,) Airport, the
Airport Employer shall consider and hire only Targeted Applicants tor a
two week period following provision of the notification described in
Section Vl.A. After this period, the Airport Employer shall make good-
faith efforts 10 hire Targeted Applicants, but may consider and hire
applicants referred QI' recruited through any source,

2, Established Emplover Targelod Hiring Period, When making hires ,1:1:'(e,' the
commencement of-operations related to Ait'pmt, an Airport Employer shall
consider ,111<1 hire only Targeted Applicarus tor a five-clay period following
provision of the notification described in Section V(..,'\., Alier this period,
the Airport Employer shall l1111kegood-faith efforts to hire Targeted
Applicants, but mal' consider and hire applicants referred 01' recruited
through <my source.

3. Hieing Procedure Outing Targeted !-Jilin!;! Periods, During the periods
described in Sections Vl.C.l and VI.C.2 above, Airport Employers may
hire Targeted Applicants recruited 01' referred through any source. During

-3-
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such periods Airport Employera shall use normal hiring practices,
including interviews, to consider all applicants referred by the Referral
System.

4, NoRe,f~rL"a1Fees. N() Airport Employer or referred job candidate shall be
required to pa)' any fee, cost or expense of the Referral System or this
Program in connection with referrals,

VIII. Reporting and Recordkeeping.

A. Rep{)rts. During the time that this Program is applicable to any Airport Em,pl.oyel·,
that Airport Employer shall, on a quarterly basis, notify the Referral System of'the
number, by job classification, of Targeted Applicants hired by the Airport
Employer during that quarter, and the total number of ernployees hired by the
Airport Employer for Airport Jobs during that quarter, Any Airport Employer
'who bas not had hiring activity [(,)1' the quarter, shall also notify the Referral
System of such inactivity,

B. Recordkeepiug,. During the time that this Program is applicable to any Airport
Employer, that Airport Employer shall retain records sufficient for 111011itOl'il1g of
compliance with this Program with regard to each Airport Job, including records
of notifications sent to the Referral System, referrals from the Referral System,
job appllcatlons received from any source, number of Targeted Applicants hired,
lind total number of employees hired fur Airport Jobs. To the extent allowed by
law, and upon reasonable notice, these records shall be made available to LAViA
and (0 the Referral System for inspection upon request. The Coalition
Representative 111(1)' request that LAWA provide such ('",(lordsat auyrime, Records
may be redacted so that individuals are not identified b;.' name and so that
information required by law to remain confidential is excluded,

c. !:~omRlaillts, If LAW/\., the Cealltion, 01' the Referral System believes that an
Airport Employer is not complying with this Program, then the designated LAWA
office shall be notified to ensure compliance with this program,

D. Liquidated Damages. Each Airport Employer agrees to pay to LAWA liquidnted
damages in the amount of One Thousand Dollars {SI ,(JOG} where LA\I/A finds
that the Airport Employer has violated this Program with regard to hiring 11)1" ,1
particular Airport Job. LAWA shall establish prooCdLIJ"CS providing LU Airport
Employers notice and an opportunity to present all relevant evidence prior to
LAWNs flual determination regarding an alleged violation, This liquidated
damages provision does not preclude LAWA from obtaining any other form of
available relief to ensure compliance with this Program, including injllnctive
relief.

ix. lyH?cellaneolls,
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A, Compliance with State and Federal Law, This Program shall be implemented only
LO the extent that it is consistent with the laws of the Stale of California and the
United States, If any provision of this Program is held by a court of law to be in
conflict with Slate or federal law, the applicable law shall prevail over the terms of
this Program, and the conflicting provisions of this Program shall not be
enforceable.

B. Severabilitv Clause. If any term, provision, covenant or condition of this Program
is held by a court of competent jurisdiction to be invalid, void, or unenforceable,
the remainder of the provisions shall continue in lull fOl'CO and effect.

Binding 011 Successors, This Pl'Ogl',lI11 shall be binding upon and ilHI1'~ to the
benefit of the successors in interest, transferees, assigns, present lind future
partners, subsidiary corporations, affiliates, agents, representatives, heirs, and
administrators of any party that has committed to comply with it. Any reference
in this Program to a party shall be deemed to apply to any S\lCCeSSCH' in interest,
transferee, assign, present 01' future partner, subsidiary corporation, !lfl:iliate,
agent, representative, heir or udministrator of such party; provided, however, that
any assignment, transfer or encumbrance of a lease agreement, p(ll'mlt 01'couuact
in which this Program is incorporated shall only be made in strict compliance
with the terms of such lease agreement, permit 01' contract and the foregoing shall
not constitute consent to any such assignment, tl'(1I1$1¢1' or encumbrance.

c,

D, Lease Agreemcms IUld Contracts. Air[J{l1'1Employers shill! not execute any
sublease agreement or other contract under which Airport Jobs may occur directly
01' indirectly, unless the entirely of this Program is included 118 a material term
thereof, binding em all parties,

t,D. Assurance Regardillf!; Preexisting Contracts. Each Airport Employer warrants and
represents thai as of the date of execution of this Program, it has executed no
sublease agreement or other contract that WOldt! violate any provision of this
Program had it been executed after the date of incorporation of this Program into
a binding contract.

F, Intended l3endlcial'ie:,!, LAvVA, the Coalitlun, and the Rel~I'I',,1 System are
intended third-party beneficiaries of contracts and other agreements that
incorporate this Program with regard to the terms and provisions ofthis Program.
However, the parties recognize that only LAWA has the sole responsibility to
enforce the provisions of this Program,

o. Material Terms, All provisions of this Program shall. be material terms ofany lease
agreement 01' contract in which it is Incorporated,

H. EffectiVe Date, Section Viol' this Program sh~lllbecome effective on the effective
dale of the contract 01' agreement into which it is incorporated,

-5-
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I. ~rMctiQli. Any party incorporating this Program into a binding contract has
bad the opportunity to be advised by counsel with regard to this Program,
Accordingly. this Program shall 1101 be strictly construed against any party, and
the rule of construction that any ambiguities be resolved against the drafting party
shall not apply to this Program,

J, Entire COlltract. This Program contains the entire agreement between (he parties
on the subjects described herein, and supersedes any prior agreements, whether
written or 01'<1.1. This Program may not be altered, amended 01' modified except by
an instrument ill writing signed in writing by ali parties to the contract in which it
is incorporated,

-6-
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EXHIBIT P
ALTERNATrVE FUEL VEHICLE PROGRAM REGULATIONS



ALTERNATIVE FUEL VEITHCLE REQUIREMENT PROGl{AM
(J-<AX ONLY)

I. Dctlllitif}lIs.

The following capitalized terms shall have the foliowjllg meanings. All definitions
include both the singular and plural form,

"Airport Contract" shall mean a contract awarded by l..AWA and pertaining to LAX, and
subcontracts of any level under such II contract.

"Airport Contractor" shall mean (i) any entity awarded an Airport Contract, ami
subcontractors of any level working limier an Airport Contract; (ii) any contractors that have
entered into a contract with lin Airport Lessee to pCI'fm111 work Oil property owned by LA WA
and pertaining to LAX, and allY subcontractors working in furtherance of such a contract; and
(iii) any contractor that have entered into 11 contract with an Airport Licensee to perform work
pertaining to LAX, and any subcontractors working under such a contmct.

".ojrpO[t I.,e~" shall mean any entity that leases or subleases any property owned by
LA W1\ and pertaining to LAX.

"/lJrpPl't Licensee" shall mean any entity issued a license 01' permlt by LA \'i/ A for
operations that pertain to LAX,

"Alternative-Fuel Vehicle" shall mean a vehicle that is not powered by petroleum-
derived gasoline 01' diesel fuel. Alternative-Puel Vehicles include, but are not limited to,
vehicles powered by compressed or liquefied natural gas, liquefied petroleum gas, methanol,
ethanol, electricity, (bel cells, or other advanced technologies, Vehicles that are powered with a
fuel that includes petroleum-derived gasoline or diesel moeAlternative-Fuel Vehicles only if the
petroleum-derived energy content of the fuel is no more th,111twenty percent (20%) of the total
energy content of the fuel. Vehicles powered by dual fuel technologies are Alternative-Fuel
Vehicles only if 110 more than twenty-percent (2(}%} of the fuel used by the engine comes from a
petrcleum-derived fuel, Vehicles powered by fuels that are derived from sources other than
petroleum, but that can be used in conventional spark or combustion-ignition engines, are
Alternative-Fuel Vehicles.

"CARB" shall mean the California Air Resources Board,

"Comparable j;lnlissiol,ls Vehicle" shall mean a vehicle powered by an engine certified by
CARl3 operating all petroleum-derived gasoline or diesel fuel that Jins criteria pollutant
emissions less than or equal to a comparable altemative fuel engine.

"Covered Vehicles" is defined in Section II below,

"EPA" shall mean the United Stales Euvirornnental Protection Agency.

EXHIBIT P
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"Independent Third Party Monitor" shall mean a person or entity empowered by LA WA
to monitor compliance with alld/ol' implementation of particular requirements in this policy,

"LAWA" shall mean Los Angeles World Airports,

"LAX" shall mean Los Angeles International Airport.

"Least-Polluting Available Vehicle" shall mean a vehicle tila\ (i) is determined by all
Independent Third Party Monitor to be (x) commercially available, (y) suitable for performance
of a particular tusk, and (z) certified by CARB or BPA to meet the applicable engines emission
standard in effect at lhe time of purchase; and (ii) is equipped with a retrofit device that reduces
NOx emissions by at least twenty-five percent (25'lt,,)and reduces particulate matter by at least
eighty-five percent (85%,). Where more than one vehicle meets these requirements fot' a
particular task, LAWA, working with the Independent Third Party Monitor, will designate as the
Least-Polluting Available Vehicle the vehicle that emits the least amount of criteria air
pollutants,

"Operator" shall mean any Airport Contractor, Airport Lessee, or Airport Licensee,

n. Covered Vehicles. Tile requirements under this Attachment shall apply I') all Oil-road
vehicles, including trucks, shuttles, passenger V!lIlS, and buses that arc 8,500 Ib5 gross vehicle
weight tilting or more ,mil are used in operations related to LAX rCov(wed Vehicles"),

HI. COIlVCI'siull Schedule,

,\. By January :J L 2010, fifty percent (50%) of the Covered Vehicles operated by ~11
Operator shall be Alternative-Fuel Vehicles or Comparable Emissions Vehicles.

B. By January 31, 20J5, one hundred percent 000%) of the Covered Vehicles
operated by an Operator shall be Altemative-Fuel Vchicles 01' Comparahle
Emissions Vehicles.

[v. LcaS¢-PoUuting AVI1i1l1bieVehicles. In cages where an Operator cannot comply with the
requirements established pursuant to Section III above because neither Alternative- Fuel Vehicles
!IO!' Comparable Emissions Vehicles are commercially available for performance of partlcular
tasks, L.AWA will instead require Operators to use Least-Polluting Available Vehicles for such
tasks. An Independent Third Party Monltor :will determine on an annual basis whether
Alternative-Fuel Vehicles 01' Comparable Emissions Vehicles lire commercially available to
perform particular tasks, and, in cases where Alternative-Puc! Vehicles are not commercially
available for performance of a particular task, will identity the Least- Polluting Available
Vehicle for performance of'that task.

V, Writtell RCI)Orts. Operator shall provide ,I semi-annual report to LAWA in (he fonu
attached as Attachment I, which may be amended from time 10 time by LAWA,
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EXHIBIT Q
ADMlNISTRATIVE FEES



I8XHIIUT Q

ADMiNISTRATIVE nElS

For the first violation of any provision of this Agreement in any period of twelve
(12) consecutive months during the term of this Agreement, $lOO.

For the section violation of the same or any other provision of this Agreement in
any period of twelve (12) consecutive months during the term of this Agreement, $250.

For the third and any subsequent violatiou of the same 1)1' any other provision of
this Agreement in any period of twelve (12) consecutive months during the term of this
Agreement, $500.

Administrative Fees begin accruing 011 the second (Znd) day unless waived by the
City (and each succeeding day until compliance is reestablished) following written notice from
the City of the violation, Payment of Administnllive Fees shall occur within thirty (30) days
following demand by the City. For those violations where a plan is required to correct the
violation, then Tl'110 and the City shall develop such plan, including a time schedule under which
resohuiou can be achieved.
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EXHIBITR

LlM.HSON AI!WERTlSlNG CONTENT

I/)iIWLAYim ON I(;QNHC MEI}IA §T[nrCTmU~S

Advertising: Maximum oftwelve (12) minutes in each !tOUI';

No more than two (2) consecutive minutes
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Irrevocable and Transferable
Letter of Credit #

20______ . t __

EXHlIUTS

FORM OF LIET'fIER OF CRlE1H'lr

Amount: U.S. $ _

'1'0 City of Los Angeles
Department of Airports
P.O. Box 92214
l.os Angeles, California C)()009

Ladies EiI1dGentlemen:

For the account of ITlVIO's Name], ll-,;:- ("TMO"), we hereby issue
in your favor our Irrevocable Letter of Credit for U.S. :I>

The amount of this credit is available to you by )lIIUl' drafts on liS at sight
accompanied by the following statement signed by your Executive Director, Deputy Executive
Director Financial Services or Deputy Executive Director of Operations.

"I certi (y that the amount of our drawing is due the City of Los Angeles
Department of Airports P"''SI,l,t!l1 to the terms of either the. Terminal Media Operator Concession
Agreement dated .... . , 20__ . between the City (If Los Angeles Department of
Airports ami ITMO'8 Name], a IdcscriJl!illu of 'll'IVlOI ("TMO") 01' any other agreement
between the City of Los Angeles Department of Airports and TMO."

Drafts must dearly specify the number of this credit, be in substantially the [OI'm
attached, and be presented at 0\11' counters at ,.._ ..•.._._.•...........' 1101 later than the close of
business Oil , 20 .... , or such [,,1,,1'date as this eredlt shall 11UV~ been
extended In (the "Expiration Date").

If a demand tor payment made by you hereunder does uol, in !lHY instance,
conform to the terms and conditions of'this Letter ofCredit, we shall give you prompt notice that
the purported demand [(H' payment was not effected ill accordance with the terms and conditions
or lois Letter of Credit, staling the reasons therefor, and that we are returning any documents to
you. Upon being notifled that tile purported demand for payment was not. effected in accordance
with this Letter of Credit, you may attempt to correct any such non-conforming demand for
pllYl1Wnt and (i) if notice of the non-conforming draft or demand is received by you within
twenty (20) days before the Expiration Date, the Expiration Dale shall be automatically extended
fbi' twenty (20) days (regardless of whet heI' you attempt to COI't·eC.l such non-confomung draft 01'

demul1d),'aud (ii) if such non-conforrning draft 01' demand is presented at our counters specified

A84H682-7152.27



in the preceding paragraph prior II) the Expiration Date and notice of the non-conforming draft or
demand is received by you after the Elxpiration Date, the Expiration Date shall be automatically
extended for twenty (20) days after yOUI' receipt of such notice (regardless of whether you
attempt to correct such non-conforming dm!i 01' demand)

This credit shall be deemed automatically extended without amendment for
additional periods of one year from the present 1)1' <lnyfuture expiration date unless atleast sixty
(60) ,U1YSprior (0 any such date we notify you and TMO by registered mail thai we elect 110! 10
consider the letter of credit renewed for any such additional period, You may then draw on us !It
sight with the above-specified signed statement

This Letter of Credit is subject to the "International Standby Practices (ISP98);'
International Chamber or Commerce Publicatlon No, 590, and, as to matters not governed by
IS~)9g, shall be governed by and construed ill accordance with the laws of California, without
regard to principles of conflicts of law.

Very truly yours,

We engage with you thILI drafts drawn under and in compliance with the terms of
this credit will be duly honored by \IS on delivery ofthe statement as specified,

All bank charges and commissions are for the account of 1'1\010,

Authorized Signature and Title

4843-7682-7152.27



EXHIBIT T
RESERVED



RESERVED
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EXHIBIT U
OPERATION OF EMERGING MEDIA.



ItXHIBll' I[}

EMERGING MEDIA

Sponsored Wi-Fi

--··-·---·--r.Tfgili-1I1ft1,:'11ation----····----·--- -----~-- ·······--"i1's-1 A-green-lc-IlIY-e-ar-' ..... --..---- ...--.

Pirst Agreement Year

~-------~~~~--~--------1_-------=~~----~----------.-Airport Information first Agreement Year

-------- ._-----------
Turn by Turn Directions Third Agreement Year

-.-----..--.--- -----..-- --------- ..-------.-.-.- ..------l
Live Touch Gaming First Agreement Year

LAX Airport Network Streaming Firs! Agreement Year

--------------L-·I,.X-.ll-.k-e B(}x----- ..-----...- ..-----Secmldf\gi:ec'neillYcar---- ..···---

Second Agl'e~mellt YearLAX Stal' Pho[,;Boolh-------

r------7-:-;c;-;;--,-;;c--;-;-------j~----"'"';-;-c;---_:_;_;-----·--
LAX Secret Studio Third Agreement YC<1t'

LAX Twitter Fall First Agreement Yell}'

LAX World Wimlo;.:;.--------------r-----·---::S:·-;:·-c-o,-u71'7Agre'111lCn( Year

r---.---c;--c-;-;:-::---'7"-;--;:--;;-:;::------- ----.-------.,---:-7;-.--
LAX Interuatlonal Call Center Third Agreement Year

i-----------;o-----:c:-------I-------;;;---;--;----:-;-;------
LAX Custom Coupons Second Agreement Year

····---··-lVi;;bjfeTI(;;;d~OtcTe!'i11g· ........, .. -.---- --'r'[ti;.l~.\gl:e;;;i:;el;ry;;;I:
________________ . L- .._
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EXHIBIT V

ACDBE PARTICIPATION

Name of ACDBE RolelTask Projected Annual Gross
Revenue

JC Promotions, Inc. Soliciting and securing sales
from local clients. $5,200,000

J. Perez Associates, Inc. Provide all maintenance,
posting, cleaning and repair
services. $205,000

4853-1361-4359.1



EXBffiITV

ACDBE PARTICIPATION

Name of ACDBE RolelTask Projected Annual Gross
Revenue

Je Promotions, Inc. Soliciting and securing sales
from local clients. $5,200,000

J. Perez Associates, Inc. Provide all maintenance,
posting, cleaning and repair
services. $205,000

4853·1361-4359,1


