
AGREEMENT BETWEEN THE CITY OF LOS ANGELES 
AND CHILDREN’S CREATIVE LEARNING CENTERS LCC 

FOR CHILD CARE OPERATION AND MANAGEMENT 
AT LOS ANGELES INTERNATIONAL AIRPORT

THIS AGREEMENT (“Agreement”), made and entered into this
________________ day of
LOS ANGELES, a municipal corporation, acting by order of and through its Board of 
Airport Commissioners (“Board”) of the Department of Airports also known as Los 
Angeles World Airports or LAWA (hereinafter referred to as “LAWA” or “City”), and 
CHILDREN’S CREATIVE LEARNING CENTERS LLC (hereinafter referred to as 
“Operator”).

,2015, by and between the CITY OF

RECITALS

WHEREAS, City is the owner and operator of Los Angeles International Airport 
(hereinafter referred to as “Airport”); and

WHEREAS, City desires to provide services for employees of the Department, its 
tenants, licensees, and permittees at Airport, and others employed at Airport, as City may 
designate; and

WHEREAS, it is necessary to have an Operator to provide advice to LAWA with 
respect to childcare and to operate and manage the LAX First Flight Child Development 
Center; and

WHEREAS, on July 6, 2015 LAWA issued a Request for Proposal for 
professional and expert childcare operation and management for the LAX First Flight 
Child Development Center (hereinafter referred to as “RFP”). A copy of the RFP is 
attached hereto and incorporated by reference herein as Exhibit A; and

WHEREAS, on July 14, 2015, LAWA held a pre-proposal conference and only 
three individuals, all representing the same proposer, Children’s Creative Learning 
Centers LLC, the “Operator”, attended; and

WHEREAS, following that conference in an effort to provide additional outreach 
for this RFP, LAWA contacted eight (8) individuals, who viewed the RFP on 
LABAVN.org to determine if there were any questions related to the RFP. One question 
was received and answered on LABAVN.org; and

WHEREAS, between July 14, 2015 and July 27, 2015, LAWA also contacted two 
(2) local child care center operators and four (4) proposers from previous RFPs via phone 
and email. This resulted in contacts with five (5) additional existing operators, and one 
operator is no longer in business; and
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WHEREAS, RFP responses were due by August 7, 2015, and despite LAWA’s 
outreach efforts, Operator was the only respondent; and

WHEREAS, LAWA’s Human Resources and Child Care Contract Manager 
reviewed the Operator’s written proposal and qualifications, conducted phone interviews 
with the five (5) business references provided by the Operator, and determined that 
Operator demonstrated the ability to provide the deliverables as required in the RFP; and

WHEREAS, LAWA’s Procurement Services Division found Operator to be 
responsive to the Administrative Requirements in the RFP. The average score given to 
Operator by the Committee members was 84 out of 100 available points; and

WHEREAS, Operator has continuously operated LAWA’s First Flight Child 
Development Center under entity names, including KBCS and KLC-EP, since 2011; and

WHEREAS, LAWA has found Operator to be responsive to requests made in the 
previous contract periods and is confident in its ability to manage the center moving 
forward. Parent satisfaction has also been relatively high in most areas; and

WHEREAS, on August 6, 2015, Children’s Creative Learning Centers, Inc. 
(“CCLC Inc.”) responded to LAWA’s July 14, 2015 Request for Proposals for Child 
Care Center Operations and Management; and

WHEREAS, on that same date, July 14, 2015, LAWA received a proposed 
Change in Ownership agreement from CCLC Inc.’s attorney, John Pitcher. LAWA did 
not execute that proposal because it required additional information about the ownership 
change; and

WHEREAS, on August 4, 2015, LAWA requested documentation of CCLC Inc.’s 
conversion to CCLC, LLC, the Operator; and

WHEREAS, on September 19, 2015, LAWA received the completed LLC 
conversion documents and Certificate of Status from the State of California, showing the 
Operator as “Active in Good Standing”; and

WHEREAS, on September 23, 2015, a revised Certificate of Insurance naming 
the LLC as the ensured entity was received and approved by LAWA Risk Management;
and

WHEREAS, LAWA, through the Request for Proposals process, has determined 
that Operator is the most qualified proposer by reason of its education, training, 
knowledge, and experience; and

WHEREAS, Operator was chosen by Airport staff based on the evaluation criteria 
set forth in the RFP; and
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WHEREAS, Operator has the experience, ability, and resources to provide the 
required services under the terms and conditions set forth herein; and

WHEREAS, City and Operator desire to enter into this Agreement to provide
such services.

NOW, THEREFORE, in consideration of the terms, covenants, and conditions 
hereinafter contained to be kept and performed by the respective parties hereto, IT IS 
MUTALLY AGREED as follows:

Term of AgreementSection 1.0

The Term of this Agreement shall be for a five (5) year period, 
commencing on December 1, 2015, and terminating on November 30, 2020. Either party 
may terminate this Agreement upon giving the other party thirty (30) day advance written 
notice or as provided elsewhere in this Agreement.

1.1

Rights Conferred.Section 2.0

2.1 Right to Premises.

2.1.1 LAWA shall make available to Operator, at no cost to Operator, 
premises on which Operator shall operate and manage LAX First Flight Child 
Development Center (the “Childcare Center”) in accordance with the provisions 
as set forth in Section 3.0, Operator’s Duties, herein.

2.1.2 The premises shall include a building and the adjoining land 
located at 9320 Lincoln Boulevard, Los Angeles, California, 90045 (hereinafter 
collectively referred to as “Premises”).

2.1.3 The Premises supplied shall include security.

2.2 Maintenance by City.

2.2.1 LAWA shall provide general upkeep and maintenance of the 
Childcare Center, including repairs and reasonable replacement of necessary 
furniture, furnishings, fixtures, and installed equipment.

2.2.2 Upon notification by Operator of any need for maintenance or 
repair of the premises, as soon as such need arises and using procedures for 
notification as set forth by LAWA, LAWA shall supply maintenance or repair as 
necessary. Any maintenance or repair necessary for the safe operation of the 
Childcare Center shall be made by LAWA as soon as possible.

2.2.4 Services provided shall include, but not be limited to the repair and 
maintenance of the following areas: Electrical systems, Heating, Ventilating and
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Air Conditioning Systems, Plumbing Systems, Carpentry (doors, windows, walls, 
ceilings, roofs, etc.), Fire Sprinkler Systems, Painting, Upholstery, Grounds 
Maintenance (paved areas, hard landscaping, fences, etc.), Parking Lot Cleaning 
(lots, walkways, etc.), Locksmith. LAWA shall not provide landscaping and 
janitorial services and Operator shall be responsible for such services. Operator 
shall remove trash from buildings. LAWA shall provide trash removal services 
from property.

Property of LAWA. All property, including any supplies, equipment, 
furniture, fixtures, or other items used in the operation of the Childcare Center, whether 
included in the Premises or purchased during the Term of this Agreement by the LAWA 
shall remain the exclusive property of the LAWA unless purchased by the Operator or as 
otherwise set forth in this Agreement.

2.3

Section 3.0 Operator’s Duties.

Responsibilities. Under the oversight of LAWA and the Executive 
Director or his or her designee (hereinafter referred to collectively as “Executive 
Director”), the Operator shall plan, develop, coordinate, manage, and operate Childcare 
Center at a level consistent with the quality and general standards presented in Operator’s 
response to the RFP.

3.1

Services. Services to be provided by the Operator include, but are not 
limited to, establishing, operating, and managing the Childcare Center and providing oral 
and written reports, advice, opinions, and recommendations to LAWA as requested. The 
Operator shall also be responsible for maintaining the Childcare Center’s operating 
income through the collection of tuition, at rates preapproved by LAWA, and must fully 
accept any and all risk of any operating losses associated with the operation of the 
Childcare Center.

3.2

Development Services. Operator shall perform the following Childcare3.3
Center development services:

3.3.1 Develop and implement annual goals and objectives for the 
Childcare Center, including curricula, activities programs, and other activities as 
necessary and appropriate for the successful operation of the Childcare Center. 
Goals and objectives herein are subject to LAWA approval.

3.3.2 Manage an orderly and effective transition of management and 
operation of the Childcare Center from existing operator, as appropriate, including 
the acquisition and placement of furniture, fixtures, and equipment, not provided 
for by LAWA.

3.3.3 Replace the existing Toddler Area playground equipment with new 
high-quality equipment that is environmentally friendly and age-appropriate per
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licensing requirements. LAWA must approve the playground equipment prior to 
installation.

3.3.4 Develop Tuition Rates (Exhibit C) and Operating Budgets (Exhibit 
D) for each of the five (5) years of the Term, that reflect joint decisions by 
LAWA and the Operator, and that specify that the decisions may be mutually 
modified by LAWA and the Operator in the future. Items that may be jointly 
modified include, but are not limited to, days and hours of operation, staffing 
requirements, tuition, and eligibility criteria. Proposed Tuition Rates and 
Operating Budget will be subject to LAWA approval. Tuition fees shall cover 
expenses for nutritional morning and afternoon snacks and regular Childcare 
Center activities provided by Childcare Center staff on-site during operating 
hours. By January 1, 2016, Operator shall make onsite, healthy, hot and cold 
lunch options shall be made available for purchase. Requests for tuition rate 
increases must be based upon demonstrated substantial increase in LAWA- 
approved Operator’s cost and are limited to no more than five percent (5%) 
annually.

3.3.5 Establish policies and procedures for Childcare Center operations. 
Maintain a current Childcare Center Program Policies and Procedure Manual and 
ensure its implementation.

3.3.6 Establish staff qualification guidelines and recruit a qualified 
Director to operate and manage the Childcare Center to the specification set forth 
in Exhibit A and this Agreement. Screen applicants through interviews, 
reference, and background checks. Implement a procedure whereby LAWA 
representatives meet all Director candidates placed on the short list before the 
proposed Director is hired and/or replaced. Operator shall provide to LAWA the 
proposed Director’s resume and references. Receive LAWA approval prior to 
selection and hiring of the Childcare Center Director. Train successful candidates 
on program curriculum and Childcare Center policies and procedures.

3.3.7 Develop and Implement a Childcare Center philosophy, 
curriculum, and program content consistent with developmentally appropriate 
practice, National Association for the Education of Young Children (“NAEYC”) 
Accreditation Criteria, and City of Los Angeles guidelines and policies 
(http://www.lacitv.org).

3.3.8 Obtain and maintain NAEYC accreditation for the Childcare 
Center during the Term.

3.3.9 Develop and implement a parent communications program as set 
forth in Section 3.6, Parent Communications Program.
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3.3.10 Develop enrollment and waiting list procedures, subject to LAWA 
approval. All enrollment and withdrawal requests should be contained in writing 
by Childcare Center staff.

3.3.11 Develop a plan for continuing parent involvement in, and support 
for, the Childcare Center, including a Parent Partnership Group, which includes 
the LAWA Contract Manager, meets at least quarterly, performs periodic 
evaluations of Childcare Center operations, and makes recommendations to the 
Operator on Childcare Center concerns.

3.3.12 Cooperate with LAWA’s Media Relations and Human Resources 
Divisions to promote Childcare Center enrollment.

3.3.13 Develop a written procedure, to be approved or modified by 
LAWA, to assure the regular updating, replacement, and supply of adequate 
materials and supplies.

3.3.14 Develop and maintain written emergency and disaster plans, 
subject to LAWA review and approval and keep current copy of written plans on 
file with LAWA Emergency Preparedness Coordinator and LAWA Contract 
Manager. Operator shall review and update these plans annually. Emergency 
Preparedness kits shall be maintained and be available in each classroom. 
Operator shall train employees to implement emergency and disaster plans. 
Operator shall conduct emergency drills no less than once every six (6) months. 
Operator shall furnish emergency supplies to provide for the care and feeding of 
employees and children for a minimum of seventy-two hours.

3.3.15 Obtain all required permits, licenses, and insurance to comply with 
City, State, and Federal laws and regulations.

Operation and Management Services. Operator shall perform the ongoing 
Childcare Center operation and management duties:

3.4

3.4.1 Provide childcare services for up to 102 children including, but not 
limited to, care for children between the ages of six (6) weeks and five (5) years. 
Child age groups and teacher/student ratios shall be in compliance with City,
State, and Federal laws and regulations and the LAWA-approved operating 
budget of the Childcare Center. Said services shall be provided between the hours 
of 6:00 a.m. and 6:00 p.m., Monday through Friday. Services, said hours of 
operation, and budget may be modified upon mutual agreement between LAWA 
and Operator.

3.4.2 Maintain teacher/student ratios that match the NAEYC 
recommended levels, which may exceed minimum NAEYC requirements for 
accreditation, during all Childcare Center operating hours.
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3.4.3 Provide extra-curricular activities including music, art, and sports, 
taught by professionals in the appropriate field which may be offered at an 
additional cost to Childcare Center parents outside of the normal tuition rate.

3.4.4 Collect Childcare Center Tuition at rates pre-approved by LAWA 
and issue receipts to the parents on date tuition payment is received.

3.4.5 Recruit, hire, train, supervise, discipline, and discharge as 
appropriate the Childcare Center staff. Manage all compensation and employee 
relations functions. Maintain a current Employee Manual of employment policies 
and practices and oversee adherence to them. LAWA retains the right to review 
and approve the performance standards by which all Childcare Center staff will be 
measured. Procure and administer employee benefits.

3.4.6 Cooperate with LAWA’s efforts to serve the LAX community by 
ensuring that children of LAWA employees are given the highest enrollment 
priority and that children of LAX tenant companies are given the second highest 
enrollment priority with an enrollment goal of 50% and 25% of total enrollment, 
respectively. Spaces shall only be offered to the general public when no children 
of LAWA or tenant employees remain on the Wait List for the affected class 
level. For the purposes of tuition and enrollment, all City of Los Angeles 
employees will be considered LAWA employees.

3.4.7 Oversee parent relations regarding day-to-day issues and special 
parent events. Conduct parent/staff meetings, prepare monthly newsletters, and 
daily student reports. Create a Parent Handbook of Center policies, practices, and 
program quality procedures, and distribute to all parents. Offer parenting 
information and conduct parent education support meetings on a quarterly basis, 
at a minimum. Create opportunities for parent involvement in Childcare Center 
activities and events and in Childcare Center decision making and policy 
development.

3.4.8 Supervise the procurement of supplies and equipment and 
agreements for services with vendors. Operator shall select and use 
developmentally and age appropriate materials and equipment which project 
heterogeneous racial, sexual, and age attributes per NAEYC Standard 2: 
Accreditation Criteria for Curriculum and the NAEYC Position Statement on 
Developmentally Appropriate Practice in Early Childhood Programs.

3.4.9 Maintain all materials and equipment in good condition. When 
repairs are required, they shall be done promptly, in order to put the equipment 
back in use as soon as possible.

3.4.10 Provide required custodial and landscaping services and notify the 
LAWA Contract Manager of the need for any facility repair to be provided by 
LAWA.
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3.4.11 Coordinate with LAWA’s Contract Manager, and with other 
LAWA Divisions as necessary.

3.4.12 Maintain regulatory compliance with the State of California 
Department of Social Services and other regulatory agencies. Maintain required 
program records and respond to annual evaluator site visit requests. Adhere to 
modifications in regulatory requirements. Notify LAWA of any licensing-related 
activities or events, including site visits and any plans for corrective action, or 
written requests for information on the same day the event occurs.

3.4.13 Cooperate with LAWA’s efforts to achieve full enrollment at the 
Childcare Center and participate in publicity, public relations activities, 
presentations, tours for the Childcare Center, and ongoing recruitment efforts, at 
the discretion of LAWA.

3.4.14 Create an on-site children’s garden to promote sustainability and 
healthy eating habits.

3.4.15 Promote children brushing teeth after lunch and before nap in order 
to promote healthy hygiene habits.

3.4.16 Participate with LAWA in program evaluation, according to a 
schedule and format established by LAWA. Conduct parent satisfaction survey at 
least every other year.

3.4.17 Offer professional opinion to LAWA regarding childcare issues.

Reporting. Operator shall submit the following reports to LAWA:3.5

3.5.1 Annual Budget. Provide LAWA with a detailed annual Childcare 
Center budget and a description of all budget assumptions and calculations, 
including income and expenses.

3.5.2 Monthly Bud get-to-Actual Reports. No later than twenty-five (25) 
days following the end of each month, submit to LAWA a detailed monthly report 
of the actual income and expenses for the previous month and a narrative 
explanation of variances from the budget by line item.

3.5.3 Monthly Status Report. Monthly Status Reports shall describe key 
issues and events at the Childcare Center, which includes, but are not limited to 
the following:

3.5.3.1 Enrollment Summary by classroom assignment, 
sponsorship status, and number of days in attendance. This report should 
also include full-time equivalency of part-time students.
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3.5.3.2 Transition Summary detailing the movement of
individual students into and out of each classroom.

3.5.3.3 Detailed Waiting List with students’ names, including 
sponsorship status, classroom to be assigned, anticipated number of days 
in attendance, and date student was added to Wait List.

3.5.3.4 Wait List Status Change Report detailing the movement 
of individual students onto and off of Wait List, including dates and 
reasons for movement.

3.5.3.5 Staffing changes, including termination and re
assignment of individual staff members within the Childcare Center and 
statements of the reasons for such changes.

Center activities and special events for the upcoming3.5.3.6
month.

3.5.3.7 Parent issues and concerns, including complaints and
removal of students from the Childcare Center.

Parent meetings and activities for upcoming month.3.5.3.8

3.5.3.9 Facility maintenance, including requests made, date of
original requests, and progress reports.

Licensing and regulatory activity, including notification3.5.3.10 
of site visits and other events.

3.5.3.11 Pending issues.

3.5.4 Bi-Annual Report. Operator shall provide to LAWA in the 
calendar months of January and June throughout the term of this Agreement a 
Detailed Enrollment List with students’ names separated by classroom 
assignment, and listing sponsorship status and number of days in attendance per 
week for each student.

Parent Communications Program. Operator shall develop and implement 
a parent communications program that includes:

3.6

3.6.1 A daily parent communication form to be completed by Childcare 
Center staff for all students, unless declined in writing by parent.

3.6.2 Communications books in each classroom, where parents and 
teachers can communicate with each other in writing.
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3.6.3 Regular online newsletter with Childcare Center information as 
well as specifics on each classroom.

3.6.4 Email updates to parents when there are significant policy changes, 
staffing changes, or details on upcoming events.

3.6.5 Enhanced transition process when children are transitioned 
between classrooms, including a transition meeting with both the previous and 
new teachers.

3.6.6 Providing parent email addresses upon parent approval to LAWA 
for LAWA to conduct its own independent survey on parent satisfaction.

Monthly Utility Fees. Pay a predetermined monthly Utility Fee to LAWA 
in the amount listed in Exhibit E, which is attached hereto and incorporated by 
reference. Monthly payments are due by the 15th of each month and should be 
sent to the Contract Manager listed in Section 6.1 of this agreement or processed 
electronically as arranged through LAWA Accounting Operations.

3.7

Section 4.0 Other Provisions.

Right of Entry. LAWA, its authorized officers, employees, agents, 
contractors, subcontractors or other representatives shall have the right to enter the 
Childcare Center for the following reasons:

4.1

4.1.1 To inspect at reasonable intervals during regular business hours (or 
any time in case of emergency or business necessity) to determine whether 
Operator has complied, and is complying, with the terms and conditions of this 
Agreement.

4.1.2 For the purposes of inspecting the Childcare Center and for 
fulfilling LAWA’s obligations hereunder; provided, however, that such entry 
shall be at such times and in such a manner as to not unreasonably interfere with 
the operations of Operator. LAWA may, however, enter at any time for 
emergency repairs or maintenance without responsibility to Operator for loss of 
business.

4.1.3 No such entry by or on behalf of LAWA upon the Childcare 
Center shall cause or constitute a termination of this Agreement nor be deemed to 
constitute an interference with the possession thereof nor constitute a revocation 
of or interference with any of Operator’s rights in respect thereof for exclusive 
use of the Childcare Center.

4.1.4 The inspections contemplated by the parties to this Agreement, 
pursuant to this Section, are for the sole benefit of the parties. No benefit to a 
third party is contemplated or intended.
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Advertising and Promotions. LAWA shall administer the distribution of 
advertising and promotional materials, surveys, and other information concerning the 
Childcare Center to LAWA employees, and others, as LAWA deems appropriate.

4.2

Audits. LAWA shall have the right to conduct comprehensive audits at 
least annually, and as often as needed, of the Operator’s finances and financial 
management system, for the operation of the Childcare Center and for the entire 
operation of the Operator’s business as it may pertain to the operation of the Childcare 
Center.

4.3

Review of Operation. LAWA shall review and approve Childcare Center 
operating criteria, including hours and days of operation, teacher-to-child ratios, services 
to be offered, and other operating criteria as are necessary to meet the needs of the 
Department. Said approval shall not be unreasonably withheld.

4.4

Confidentiality.4.5

4.5.1 All data regarding enrollment, utilization, employment, family 
status, and related information concerning employees of LAWA and their 
children shall be protected by Operator, consistent with all relevant client 
confidentiality requirements as established by State Licensing and other 
governing jurisdictions. In no case, shall such data be revealed except with the 
written consent and at the direction of the Executive Director.

4.5.2 Operator shall also maintain the confidentiality of all information 
regarding LAWA’s business operations, financial arrangements, or other details, 
which became known to Operator in the course of developing and operating the 
Childcare Center and which LAWA may reasonably deem proprietary and seek to 
maintain as confidential. Operator shall also maintain the confidentiality of all 
information related to the cost of Childcare Center development, construction, or 
operations, which LAWA may reasonably deem proprietary and seek to maintain 
as confidential.

Section 5.0 Operator’s Compensation.

Operator shall provide, through collection of tuition, all expenses incurred 
by Operator in the operation of the Childcare Center which are contained in the budget 
submitted by Operator and approved by LAWA, which is attached hereto and 
incorporated herein by reference as Exhibit C (hereinafter referred to as “Operating 
Costs”). Operating Costs shall include, but not be limited to, the following line items:

5.1

5.1.1 Salaries and Benefits. The total payroll for Operator and 
Operator’s staff at the Childcare Center, including required taxes, workers’ 
compensation, insurance, and fringe benefits provided to Childcare Center staff.
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5.1.2 Liability Insurance. The cost of a policy for Childcare Center 
operations with limits approved by the City, which are described in this 
Agreement and are established by the discretion of the City and may be modified 
in the future.

5.1.3 Supplies. The cost of all supplies, materials, or equipment used or 
consumed in the Childcare Center.

5.1.4 Training. All costs involved in ongoing training of Childcare 
Center staff, including related travel expenses and conference fees, and all 
Childcare Center dues and subscription costs.

5.1.5 Administrative. The cost of postage, accounting, and 
administrative services, license fees, and permits, equipment rental, and Childcare 
Center staff recruitment.

5.1.6 Food Service. The cost of any food provided by Operator to 
children in the Childcare Center.

LAWA shall be responsible for providing and maintaining the facilities 
pursuant to Section 2.0, Rights Conferred as stated herein. LAWA shall not compensate 
to Operator any Operating Costs or other monies unless otherwise stated herein.

5.2

Section 6.0 Notices.

Notice to City. Written notices to City hereunder, shall be sent to the 
Executive Director of LAWA with a copy to the City Attorney of the City of Los 
Angeles, must be given by registered or certified mail, postage prepaid, and addressed to:

6.1

Devon Deming, Child Care Contract 
Administrator
Los Angeles World Airports 
do LAWA Rideshare Office 
7301 World Way West, #200 
Los Angeles, CA 90045

City Attorney
Los Angeles World Airports 
1 World Way 
Post Office Box 92216 
Los Angeles, CA 90009-2216

or to such other address as City may designate by written notice to Operator.

Notice to Operator. Written notices to Operator hereunder shall be given 
by registered or certified mail, postage prepaid, and addressed to:

6.2
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CCLC
650 NE Holladay Street, Suite 1400 
Attn: Client Relations 
Portland, OR 97232 
Phone: (503) 872-1300 
Facsimile: (888) 589-1239

CCLC
650 NE Holladay Street, Suite 1400 
Attn: Legal Department 
Portland, OR 97232 
Facsimile: (503) 872-1391

or to such other address as Operator may designate by written notice to City.

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

6.3

All such notices, except as otherwise provided herein, may either be 
delivered personally to Executive Director with a copy to the Office of the City Attorney, 
Airport Division, in the one case, or to Operator in the other case, or may be deposited in 
the United States mail, properly addressed as aforesaid with postage fully prepaid by 
certified or registered mail, return receipt requested, and shall be effective five (5) days 
after deposit in the mail. Such notice may also be delivered by a nationally recognized 
overnight commercial courier service that requires the recipient’s signature for delivery, 
and shall be effective one (1) business day after delivery by such courier.

6.4

ARTICLE 2. STANDARD TERMS AND PROVISIONS

Section 1.0 Limitations on Use of Airport.

1.1 Operator shall not use the Airport, nor any portion thereof, for any purpose 
other than as specifically set forth in this Agreement, without first having had and 
obtained the written consent of the Executive Director, which consent may be withheld in 
the Executive Director's sole discretion, and which written consent is approved as to form 
by the City Attorney.

There is 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 said airspace or landing at, taking off from, or operating on Airport. 
Operator agrees not to make any claim or institute legal action against City under any 
theory of recovery for any interference with Operator's use and enjoyment of the Airport 
which may result from noise emanating from the operation of aircraft to, from, or upon

1.2
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Airport except for claims or actions brought by third parties against Operator arising from 
City's operation of Airport [USE GUIDE, paragraph 5]1 .

Operator, by accepting this Agreement, agrees for itself and its successors 
and assigns that it will not make use of the Airport in any manner which might interfere 
with the landing and taking off of aircraft from Airport or otherwise constitute a hazard to 
such operations. In the event the aforesaid covenant is breached, City reserves the right to 
take all action it deems necessary to cause the abatement of such interference at the 
expense of Operator [USE GUIDE, paragraph 8].

1.3

Operator shall conduct its, and cause its suboperators to conduct their, 
operations on the Airport in such manner as to reduce as much as is reasonably 
practicable, considering the nature and extent of said operations, any and all activities 
which interfere unreasonably with the use of other premises at Airport, including, but not 
limited to, the emanation from the Airport of noise, vibration, movements of air, fumes, 
and odors.

1.4

Operator is prohibited from installing or using any wireless workstations, 
access control equipment, wireless internet servers, application or system software such 
as transceivers, modems, or other interface units that access frequencies from 2.0 
Gigahertz to 6.0 Gigahertz, inclusive, without first obtaining approval from the Executive 
Director.

1.5

Operator has no rights under this Agreement to install or use any antennae 
or telecommunications equipment on the roof or exterior of any building or structure on 
the Airport, unless such installation or use is directly related to the conduct of Operator's 
business and in full compliance with City's permit process and telecommunications 
policies as they may be modified from time to time at the sole discretion of the Executive 
Director. Operator may not license or sublicense to others the right to install or use 
antennae or other telecommunications equipment on the Airport.

1.6

Section 2.0 Late Charge and Interest for Delinquent Payment.

Operator hereby acknowledges that late payment by Operator of 
compensation, fees and charges provided herein will cause City to incur costs not 
contemplated by this Agreement, the exact amount of which will be extremely difficult to 
ascertain. Such costs include, but are not limited to, processing and accounting charges. 
Accordingly, if any amount due City is not received by City within ten (10) days after 
such amount shall be due, then, without any requirement for notice to Operator, Operator 
shall immediately pay to City a one-time late charge equal to 10% of such overdue 
amount or $250, whichever is greater. The parties agree that such late charge represents 
a fair and reasonable estimate of the costs the City will incur by reason of such late

2.1

i The paragraph references are to mandatory requirements contained in a document entitled, "LEASE 
AND USE AGREEMENT GUIDE", dated June 6, 1984, revised May 2001, published by the Federal 
Aviation Administration.
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payment. Acceptance of such late charge by City shall in no event constitute a waiver of 
Operator’s default or breach with respect to such overdue amount, nor prevent the 
exercise of any other rights and remedies granted herein.

Any monetary payment due City hereunder shall bear interest from the 
date when due. The interest rate shall be 10% per annum, compounded monthly, but 
shall not exceed the maximum rate allowed by law. The interest that applies shall be in 
addition to the late charge.

2.2

Section 3.0 Default and Right of Termination.

In the event Operator fails to abide by the terms, covenants and conditions 
of this Agreement, including any default in the payment by Operator of the fees provided 
for herein, City may give Operator written notice to correct the defect or default and if 
the same is not corrected within ten (10) days after City’s mailing such notification, City 
may terminate this Agreement forthwith.

3.1

In case of the bankruptcy of Operator, or the appointment of a receiver for 
Operator, or if a receiver is appointed to take possession of Operator’s business 
operations as a result of any act or omission of Operator, or if Operator makes an 
assignment of this Agreement for the benefit of creditors, City, at its election, may, 
without notice, terminate this Agreement.

3.2

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

3.3

Section 4.0 Insurance.

Operator shall procure at its expense, and keep in effect at all times during 
the term of this Agreement, the types and amounts of insurance specified on Exhibit F. 
attached hereto and incorporated by reference herein. 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, LAWA, its Board and all 
of City's officers, employees, and agents, their successors and assigns, as additional 
insureds, against the areas of risk described on Exhibit F. hereof with respect to 
Operator's acts or omissions in its operations, use, and occupancy of the Airport or other 
related functions performed by or on behalf of Operator in, on or about Airport.

4.1

Each specified insurance policy (other than workers' compensation and 
employers' 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

4.2
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apply to liability assumed by the insured under this Operating Agreement with the City of 
Los Angeles."

All such insurance shall be primary and noncontributing with any other 
insurance held by LAWA where liability arises out of or results from the acts or 
omissions of Operator, its agents, employees, officers, assigns, or any person or entity 
acting for or on behalf of Operator. Such policies may provide for reasonable deductibles 
and/or retentions acceptable to the Executive Director based upon the nature of Operator's 
operations and the type of insurance involved.

4.3

City shall have no liability for any premiums charged for such 
coverage(s). The inclusion of City, LAWA, Board and all of City's officers, employees, 
and 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 Operator in Operator's 
operations at Airport. In the event Operator 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 Operator, and Operator agrees to promptly reimburse City for the cost thereof plus 
fifteen percent (15%) for administrative overhead. Payment shall be made within thirty 
(30) days of invoice date.

4.4

At least ten (10) 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, Operator 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.

4.5

Operator shall provide proof of all specified insurance and related 
requirements to City either by use of ACORD 25, 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. 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 City's Administrative Code prior to Operator's use of Airport. The 
documents shall contain the applicable policy number, the inclusive dates of policy 
coverages, and the insurance earner'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.

4.6

City and Operator agree that the insurance policy limits specified herein 
shall be reviewed for adequacy annually throughout the term of this Agreement by the

4.7
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Executive Director who may, thereafter, require Operator, 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. Notwithstanding such review, 
Operator shall only be responsible for procuring and retaining insurance as set forth in 
Exhibit F throughout the term of this Agreement.

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

4.8

City Held Harmless. In addition to the Insurance provisionsSection 5.0
herein, Operator shall indemnify, defend, keep, and hold City, including Board, and 
City's officers, agents, servants, and employees, harmless from any and all costs, liability, 
damage, or expense (including costs of suit and fees and reasonable expenses of legal 
services) claimed by anyone by reason of injury to or death of persons, including 
Operator, damage to or destruction of property, including property of Operator, sustained 
in, on, or about the Airport or arising out of Operator's use or occupancy of Airport or 
arising out of the acts or omissions of Operator, its agents, servants, or employees acting 
within the scope of their agency or employment, provided except for the sole negligence 
of LAWA.

Section 6.0 Attorney’s Fees. If City shall, without any fault, be made a party 
to any litigation commenced by or against Operator arising out of Operator's use of the 
Airport, then Operator shall pay all costs, expenses, and reasonable attorney's fees 
incurred by or imposed upon City in connection with such litigation. Each party shall 
give prompt notice to the other of any claim or suit instituted against it that may affect the 
other party.

Section 7.0 Independent Contractor.

It is the express intention of the parties that Operator 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 Operator and City, or between Operator and any 
official, agent, or employee of City. Both parties acknowledge that Operator is not an 
employee of City.

7.1

Operator 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.

7.2
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Section 8.0 Hazardous and Other Regulated Substances.

For the puiposes of thisDefinition of "hazardous substances(s)".
Agreement, "hazardous substances" means:

8.1

Any substance the presence of which requires the 
investigation or remediation under any federal, state or local statute, 
regulation, rule, ordinance, order, action, policy or common law; or

8.1.1.

8.1.2. 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 federal, state or local statute, regulation, rule or 
ordinance or amendments thereto, including, without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act 
(42 U.S.C. Section 9601 et seq.) and/or the Resource Conservation and 
Recovery Act (42 U.S.C. Section 6901 et seq.); or

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, commission, 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

8.1.3.

8.1.4. Any substance the presence of which on the Airport causes 
or threatens to cause a nuisance upon the Airport or to adjacent properties 
or poses or threatens to pose a hazard to the health or safety of persons on 
or about the Airport; or

8.1.5. Any substance the presence of which on adjacent properties 
could constitute a trespass by Operator; or

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

Environmental Indemnity. Except for conditions existing prior to the use 
of the Airport by Operator, Operator agrees to accept sole responsibility for full 
compliance with any and all applicable present and future rules, regulations, restrictions, 
ordinances, statutes, laws, and/or other orders of any governmental entity regarding the 
use, storage, handling, distribution, processing, and/or disposal of hazardous substances 
used or brought onto Airport by Operator or its agents or employees, regardless of 
whether the obligation for such compliance or responsibility is placed on the owner of the

8.2
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land, on the owner of any improvements on the Airport, on the user of the land, or on the 
user of the improvements. Operator agrees that any claims, damages, penalties, or fines 
asserted against or levied on City and/or the Operator as a result of noncompliance with 
any of the provisions in this Section shall be the sole responsibility of the Operator and 
that Operator shall indemnify and hold City harmless from all such claims, damages, 
penalties, or fines. Further, City may, at its option, pay such claims, damages, penalties, 
or fines resulting from Operator’s non-compliance with any of the terms of this Section, 
and Operator shall indemnify and reimburse City for any such payments.

In the case of any hazardous substance spill, leak, discharge, release or 
contamination by Operator or its employees, servants, agents, contractors, or 
subcontractors on Airport or as may be discharged or released in, on or under adjacent 
property by Operator or its agents or employees, which affects other property of City or 
its tenants, Operator agrees to make or cause to be made any necessary corrective actions 
to clean up and remove any such spill, leakage, discharge, release or contamination. If 
Operator fails to repair, clean up, properly dispose of, or take any other corrective actions 
as required herein, City may (but shall not be required to) take all steps it deems 
necessary to properly repair, clean up, or otherwise correct the conditions resulting from 
the spill, leak, discharge, release or contamination. Any such repair, cleanup, or 
corrective actions taken by City shall be at Operator's sole cost and expense and Operator 
shall indemnify and pay for and/or reimburse City for any and all costs (including any 
administrative costs) City incurs as a result of any repair, cleanup, or corrective action it 
takes.

8.3

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

8.4

Operator’s Provision to City of Environmental Documents. Operator 
shall promptly supply City with complete and legible copies of all notices, reports, 
correspondence, and other documents sent by Operator to or received by Operator from 
any governmental entity regarding any hazardous substance. Such written materials 
include, without limitation, all documents relating to any threatened or actual hazardous 
substance spill, leak, or discharge, or to any investigations into or clean up of any actual 
or threatened hazardous substance spill, leak, or discharge including all test results.

8.5

Survival of Obligations. This Section and the obligations herein shall 
survive the expiration or earlier termination of this Agreement.

8.6
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Section 9.0 Airfield Security.

Operator shall be responsible for fully complying with any and all 
applicable present and/or future rules, regulations, restrictions, ordinances, statutes, laws, 
airport security agreements, and/or orders of any federal, state, and/or local governmental 
entity regarding airfield security. Operator shall be responsible for the Airport gates and 
doors that are controlled or used by Operator. Operator shall comply fully with 
applicable provisions of the Transportation Security Administration Regulations, 49 Code 
of Federal Regulations ("CFR"), Sections 1500 through 1550 and 14 CFR Part 129, if 
applicable, including the establishment and implementation of procedures acceptable to 
the Executive Director to control access to air operation areas in accordance with the 
Airport Security Program required by CFR Sections 1500 through 1550.

9.1

In addition to the foregoing, gates and doors controlled or used by 
Operator which permit entry into restricted areas at Airport shall be kept locked by 
Operator at all times when not in use or under Operator's constant security surveillance. 
Gate or door malfunctions which permit unauthorized entry into restricted areas shall be 
reported to LAWA’s Operations Bureau without delay and shall be maintained under 
constant surveillance by Operator until repairs are affected by Operator or City and/or the 
gate or door is properly secured.

9.2

Operator shall cooperate with City to maintain and improve Airport 
security, and shall cooperate in investigations of violations of state and local laws, 
ordinances, and rales and regulations, of any federal, state and/or local governmental 
entity regarding airport and airfield security. Operator shall provide necessary assistance 
to, and cooperate with, City in case of any emergency. Operator shall, upon request, 
provide City relevant information which will enable City to provide efficient and 
effective management in response to any airport or airfield emergency.

9.3

All civil penalties levied by the TSA for violation of TSA regulations 
pertaining to security gates or doors controlled or used by Operator shall be the sole 
responsibility of Operator. Operator agrees to indemnify City for any federal civil penalty 
amounts City must pay due to any security violation arising from the breach of any 
obligation imposed by this Section. Operator is also responsible for City's attorney’s fees 
and costs.

9.4

Section 10.0 Assignments and Encumbrances.

10.1 Operator shall not, in any manner assign, transfer or encumber this 
Agreement, or any portion thereof or any interest therein, nor shall Operator license or 
otherwise authorize the use of, in whole or in part, the rights granted by this Agreement, 
without the prior written consent of the Board. Any attempts to assign, transfer or 
encumber this Agreement, or any licensing or authorizing the use of, in whole or in part, 
the rights granted by this Agreement, shall be void and shall confer no right, title or 
interest in or to this Agreement, upon any such assignee, transferee, or encumbrancer. 
Consent to one assignment, transfer, or encumbrance shall not be deemed to be a consent
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to any subsequent assignment, transfer or encumbrance. This Agreement shall not, nor 
shall any interest therein, be assignable as to the interest of Operator by operation of law 
without the prior written consent of Board.

10.2 When proper consent has been given by the Board, the provisions of this 
Agreement shall be binding upon, and shall inure to the benefit of, the heir(s), 
successor(s), executor(s), administrator(s) and assign(s) of the parties hereto.

Section 11.0 Nondiscrimination and Equal Employment Practices/ 
Affirmative Action Program.

11.1 Federal Non-Discrimination Provisions.

11.1.1. Operator for himself, his heirs, personal representatives, 
successors in interest, and assigns, as a part of the consideration hereof, 
does hereby covenant and agree that in the event facilities are constructed, 
maintained, or otherwise operated on said property described in this 
Agreement, for a purpose for which a Department of Transportation 
program or activity is extended or for another purpose involving the 
provision of similar services or benefits, Operator shall maintain and 
operate such facilities and services in compliance with all other 
requirements imposed pursuant to 49 CFR Part 21, Nondiscrimination in 
Federally Assisted Programs of the Department of Transportation, and as 
said Regulations may be amended. [USE GUIDE , Paragraph 1],

Operator for himself, his personal representatives, 
successors in interest, and assigns, as a part of the consideration hereof, 
does hereby covenant that: (1) no person on the grounds of race, color or 
national origin shall be excluded from participation in, denied the benefits 
of, or be otheiwise subjected to discrimination in the use of said facilities, 
(2) that in the construction of any improvements on, over, or under such 
land and the furnishing of services thereon, no person on the grounds of 
race, color, or national origin shall be excluded from participation in, 
denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Operator shall use the Airport in compliance with all other requirements 
imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally 
Assisted Programs of the Department of Transportation, and as said 
Regulations may be amended. [USE GUIDE, Paragraph 1],

11.1.2.

11.1.3. Operator 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 the 
Operator or its transferee for the period during which Federal assistance is 
extended to the airport program, except where Federal assistance is to
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provide, or is in the form of personal property or real property or interest 
therein or structures or improvements thereon. In these cases, the 
provision obligates the party or any transferee for the longer of the 
following 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 
seivices or benefits; or (b) the period during which the airport sponsor or 
any transferee retains ownership or possession of the property. [USE 
GUIDE, paragraph 1]

11.1.4. Operator shall furnish its seivices 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 
Operator may be allowed to make reasonable and nondiscriminatory 
discounts, rebates, or other similar types of price reductions to volume 
purchasers. [USE GUIDE, paragraph 11]

11.1.5. Operator agrees that it shall insert the provisions found in 
Subsections 11.1.3 and 11.1.4 above in any assignment, license, transfer or 
sublicense by which said Operator grants a right or privilege to any 
person, firm, or corporation to render accommodations and/or services to 
the public on the Airport.

11.2 Municipal Non-Discrimination Provisions.

11.2.1. Non-Discrimination 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, age, gender identity, gender expression, physical handicap, 
marital status, domestic partner status, or medical condition in the 
Agreement, transfer, use, occupancy, tenure, or enjoyment of the Airport 
or any operations or activities conducted on the Airport. Nor shall 
Operator or any person claiming under or through Operator establish or 
permit any such practice or practices of discrimination or segregation with 
reference to the selection, location, number, use or occupancy of tenants, 
subtenants, or vendees of the Airport. Any assignment or transfer which 
may be permitted under this Agreement shall also be subject to all non
discrimination clauses contained in Section 12.2.

11.2.2. Non-Discrimination In Employment. During the term of 
this Agreement, Operator agrees and obligates itself in the performance of 
this Agreement not to discriminate against any employee or 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. Operator shall take affirmative action to insure that
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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.

11.2.3. Equal Employment Practices. If the total payments 
made to City under this Agreement are One Thousand Dollars ($1,000) or 
more, this provision shall apply. During the perfoimance of this 
Agreement, Operator 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 G. 
By way of specification but not limitation, pursuant to Sections 10.8.3.E 
and 10.8.3.F of the Los Angeles Administrative Code, the failure of 
Operator to comply with the Equal Employment Practices provisions of 
this Agreement may be deemed to be a material breach 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 has been given to 
Operator. Upon a finding duly made that Operator has failed to comply 
with the Equal Employment Practices provisions of this Agreement, this 
Agreement may be forthwith terminated, cancelled or suspended.

11.2.4. Affirmative Action Program. If the total payments to 
City under this Agreement are One Hundred Thousand Dollars ($100,000) 
or more, this provision shall apply. During the performance of this 
Agreement, Operator agrees to comply with Section 10.8.4 of the Los 
Angeles Administrative 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 H. 
By way of specification but not limitation, pursuant to Sections 10.8.4.E 
and 10.8.4.F of the Los Angeles Administrative Code, the failure of 
Operator to comply with the Affirmative Action Program provisions of 
this Agreement may be deemed to be a material breach 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 has been given to 
Operator. Upon a finding duly made that Operator has failed to comply 
with the Affirmative Action Program provisions of this Agreement, this 
Agreement may be forthwith teiminated, cancelled or suspended.

Section 12.0 Minoritv/Women Business Enterprises. (Intentionally
Omitted).
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Section 13.0 Living Wage and Service Contract Worker Retention Requirements.

13.1 Living Wage Ordinance

13.1.1. General Provisions: Living Wage Policy. This Agreement is 
subject to the Living Wage Ordinance ("LWO") (Section 10.37, et seq., of the 
Los Angeles Administrative Code, a copy which is attached as Exhibit I and is 
incorporated herein by this reference. 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 the 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 minimum 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 (10) 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) per 
hour of their possible right to the federal Earned Income Tax Credit ("EITC") 
and to make available the forms required to secure advance EITC payments 
from the employer pursuant to Section 10.37.4. Operator 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 the City. Whether or not subject to the LWO, 
Operator shall not retaliate against any employee claiming non-compliance 
with the provisions of the LWO, and, in addition, pursuant to Section 
10.37.6(c), Operator agrees to comply with federal law prohibiting retaliation 
for union organizing.

13.1.2. Living Wage Coverage Determination. An initial determination 
has been made that this is a service contract under the LWO, and that it is not 
exempt from coverage by the LWO.
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 and/or other 
interpretations of the law are considered. In some circumstances, applications 
for exemption must be reviewed periodically. City shall notify Operator in 
writing about any redetermination by City of coverage or exemption status. 
To the extent Operator claims non-coverage or exemption from the provisions 
of the LWO, the burden shall be on Operator to prove such non-coverage or 
exemption.

Determinations as to whether this
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13.1.3. Compliance; Termination Provisions And Other Remedies: 
Living Wage Policy. If Operator is not initially exempt from the LWO, 
Operator shall comply with all of the provisions of the LWO, including 
payment to employees at the minimum wage rates, effective on the Execution 
Date of this Agreement, and shall execute the Declaration of Compliance 
Form attached to this Agreement as Exhibit I. contemporaneously with the 
execution of this Agreement. If Operator is initially exempt from the LWO, 
but later no longer qualifies for any exemption, Contractor shall, at such time 
as Operator 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 
Los Angeles Administrative Code, violation of the LWO shall constitute a 
material breach of this Agreement and City shall be entitled to teiminate this 
Agreement and otherwise pursue legal remedies that may be available, 
including those set forth in the LWO, if City determines that Operator 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 LWO.

13.1.4. Subcontractor Compliance. Operator agrees to include in every 
subcontract involving this Agreement entered into between Operator and any 
subcontractor, a provision pursuant to which such subcontractor (A) agrees to 
comply with the LWO and the Service Contractor Worker Retention 
Ordinance with respect to this Agreement; (B) agrees not to retaliate against 
any employee lawfully asserting noncompliance on the part of the 
subcontractor with the provisions of either the LWO 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 LWO 
and Service Contractor Worker Retention Ordinance directly against the 
subcontractor with respect to this Agreement, and (ii) invoke, directly against 
the subcontractor with respect to this Agreement, 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.

13.2 Service Contract Worker Retention Ordinance. This Agreement may 
be subject to the Service Contract Worker Retention Ordinance ("SCWRO") (Section 
10.36, et seq, of the Los Angeles Administrative Code), which is incorporated herein by 
this reference. A copy of Section 10.36 has been attached hereto for the convenience of 
the parties as Exhibit J. If applicable, Operator 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 $25,000 and a contract term of at least 
three (3) months shall provide retention by a successor contractor for a ninety-day (90- 
day) transition period of the employees who have been employed for the preceding 
twelve (12) months or more by the terminated contractor or subcontractor, if any, as
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provided for in the SCWRO. Under the provisions of Section 10.36.3(c) of the Los 
Angeles Administrative 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 contractor violated the provisions of the SCWRO.

Section 14.0 Equal Benefits Ordinance.

Unless otherwise exempt in accordance with the provisions of the Equal 
Benefits Ordinance (“EBO”), Operator certifies and represents that Operator will 
comply with the applicable provisions of EBO Section 10.8.2.1 of the Los Angeles 
Administrative Code, as amended from time to time. Operator 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, 
and/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 
Operator’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 Operator 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 Operator to its employees, their spouses 
and the domestic partners of employees.

14.1

14.2 Operator 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 an operating agreement with the City of Los Angeles, 
the Operator 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
Compliance at (213) 847-6480.

Works, Bureau of Contract Administration, Office of Contract

14.3 The failure of Operator to comply with the EBO will be deemed to be a 
material breach of the Agreement by City. If Operator fails to comply with the EBO, 
the City may cancel or terminate the Agreement, in whole or in part, and all monies due 
or to become due under the Agreement may be retained by the City. The City may also 
pursue any and all other remedies at law or in equity for any breach. Failure to comply 
with the EBO may be used as evidence against Operator in actions taken pursuant to the 
provisions of Los Angeles Administrative Code Section 10.40, et seq., Contractor 
Responsibility Ordinance. If City determines that Operator has set up or used its 
contracting entity for the purpose of evading the intent of the EBO, the City may 
terminate the Agreement.
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First Source Hiring Program For Airport Employers (For 
Work Performed at LAX Only.) Operator shall comply with the provisions of the First 
Source Hiring Program adopted by the Board. The mles, regulations, requirements, and 
penalties of the First Source Hiring Program are attached as Exhibit K and made a 
material term of this Agreement. Operator shall be an “Airport Employer” under the First 
Source Hiring Program.

Section 15.0

Section 16.0 Contractor Responsibility Program. Operator shall comply with 
the provisions of the Contractor Responsibility Program adopted by the Board. The 
Executive Directives setting forth the rules, regulations, requirements and penalties of the 
Contractor Responsibility Program and the Pledge of Compliance Form is attached hereto 
as Exhibit L and incorporated herein by reference.

Section 17.0 Performance Bond (Intentionally Omitted).

Section 18.0 Laws, Rules and Regulations.

18.1 Operator shall be solely responsible for fully complying with any and all 
applicable present and/or future mles, regulations, restrictions, ordinances, statutes, laws, 
and/or orders of any federal, state and/or local government authority.

18.2 Operator shall be solely responsible for fully complying with any and all 
applicable present and/or future orders, directives, or conditions issued, given or imposed 
by the Executive Director which are now in force or which may be hereafter adopted by 
the Board and/or the Executive Director with respect to the operation of Airport, 
including, but not limited to, the Los Angeles International Airport Rules and 
Regulations.

18.3 Notwithstanding requirements of this Agreement, Operator shall be 
responsible for ensuring that all operators of motor vehicles operated on Operator’s 
behalf possess current, valid, and appropriate driver’s licenses.

Operator shall be responsible for requesting in writing City-issued 
identification (“ID”) badges for all employees who will have access to the Security 
Identification Display Areas on the Airport, as designated in the Airport’s security 
program. Each employee must complete the Transportation Security Administration 
(“TSA”) mandated training program before an ID badge is issued. As part of the badging 
process, City will conduct background investigations, including fingerprinting of 
Operator’s employee badge applicants. Operator shall assist City as necessary to 
facilitate the badging process. Operator shall be responsible for the immediate reporting 
of all lost or stolen ID badges and the immediate return of the ID badges of all personnel 
transferred from Airport assignments or terminated from the employ of the Operator or 
upon termination of this Agreement. In addition, Operator shall pay, or cause to be paid, 
to City such charges, as may be established from time to time, for the acquisition of ID 
badges, for lost or stolen ID badges, and for those badges not returned to City in

18.4
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accordance with this Section. City shall also have the right to audit Operator’s 
compliance with security and ID badge rules and regulations.

18.5 Operator shall be solely responsible for any and all civil and/or criminal 
penalties assessed as a result of its failure to comply with any of these rules, regulations, 
restrictions, ordinances, statutes, laws, orders, directives and/or conditions.

Business Tax Registration. Operator 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, or a 
Business Tax Exemption Number, required by City's Business Tax Ordinance (Article 1, 
Chapter 2, Sections 21.00 and following, of City's Municipal Code). Operator 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.

Section 19.0

Section 20.0 Alternative Fuel Vehicle Requirement Program. (Intentionally
Omitted).

Section 21.0 Taxes, Agreement Fees and Licenses.

21.1 Operator shall pay all taxes of whatever character that may be levied or 
charged upon Operator's operations at the Airport, or upon Operator's improvements, 
fixtures, equipment, or other property on the Airport, or upon Operator's use thereof.

Operator shall also pay for, and cause to be maintained in full force and 
effect during the term of this Agreement, all licenses or permits necessary or required by 
law or regulation for the conduct and operation of Operator's business authorized herein, 
or for use of Airport. Such licenses and permits shall cover not only Operator, but also 
all of Operator’s employees and agents required to be licensed to transact Operator’s 
business at the Airport.

21.2

If a claim is made against City for any of the above charges, City shall 
notify Operator in writing and Operator shall promptly pay said charges; provided, 
however, that failure by City to give such notice shall not constitute a waiver of 
Operator’s obligation to pay such taxes, license and/or license fees.

21.3

The obligations of Operator under this Section, however, shall not prevent 
Operator from contesting the validity and/or applicability of any of the above charges 
and, during the period of any such lawful contest, Operator may refrain from making, or 
direct the withholding of, any such payment without being in breach of the above 
provisions. Upon a final determination in which Operator is held responsible for such 
taxes and/or fees, Operator shall promptly pay the required amount, plus all legally 
imposed interest, penalties and surcharges. If all or any part of such taxes and/or fees, 
penalties, or surcharges are refunded to City, City shall remit to Operator such sums to 
which Operator is legally entitled.

21.4
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In addition, by executing this Agreement and accepting the benefits 
thereof, a property interest may be created known as a "possessory interest." If such 
possessory interest is created, Operator, as the party in whom the possessory interest is 
vested, shall be subject to the payment of the property taxes levied upon such interest.

21.5

Section 22.0 Disabled Access.

Operator shall be solely responsible for fully complying with any and all 
applicable present and/future rules, regulations, restrictions, ordinances, statutes, laws, 
and/or orders of any federal, state, and/or local governmental entity and/or court 
regarding disabled access, including any services, programs, improvements or activities 
provided by Operator. Operator shall be solely responsible for any and all damages 
caused by, and/or penalties levied as the result of, Operator's noncompliance. Further, 
Operator agrees to cooperate fully with City in its efforts to comply with the Americans 
with Disabilities Act of 1990 and any amendments thereto, or successor statutes.

22.1

Should Operator fail to comply with Subsection 22.1. then City shall have 
the right, but not the obligation, to perform, or have performed, whatever work is 
necessary to achieve equal access compliance. Operator will then be required to 
reimburse City for the actual cost of achieving compliance, plus a fifteen percent (15%) 
administrative charge.

22.2

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 M. Pursuant to this Section, Operator (and any subcontractor of Operator 
providing services to City under this Agreement) shall (1) fully comply with all State and 
Federal employment reporting requirements for Operator's or Operator's subcontractor's 
employees applicable to Child Support Assignments Orders; (2) certify that the principal 
owner(s) of Operator 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 10.10(b) of the Los Angeles Administrative Code, failure of Operator 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) of Operator 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 Operator by City (in lieu of any time for 
cure provided elsewhere in this Agreement).

Section 23.0
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Waiver. The waiver by either party of any breach of any term, 
covenant, or condition herein contained shall not be deemed to be a waiver of any other 
term, covenant, or condition, or of any subsequent breach of the same term, covenant, or 
condition. The subsequent acceptance of compensation hereunder by City shall not be 
deemed to be a waiver of any preceding breach by Operator of any term, covenant, or 
condition of this Agreement other than the failure of Operator to pay the particular 
compensation so accepted, regardless of City's knowledge of such preceding breach at the 
time of acceptance of such compensation.

Section 24.0

Section 25.0 Quality of Operator’s Services.

25.1 Operator shall, at all times during the term of this Agreement, comply with 
all safety mles and regulations promulgated by any governmental authority having 
control over Operator’s operations under this Agreement at Airport.

All vehicles, automotive equipment, machinery, appliances, underground 
installations and other equipment used by Operator in its operations under this Agreement 
shall, at no cost to City, be maintained in good mechanical condition and appearance and 
shall be modem up-to-date equipment which shall, at all times, meet all requirements 
necessary or lawfully required for fire protection and for the enhancement of the safety of 
operations considering the nature of the business in which Operator is engaged.

25.2

25.3 All employees of Operator engaged in rendering the services authorized in 
this Agreement shall, at all times while on duty, be neatly and cleanly dressed in 
accordance with the duty being performed by them, and they shall wear such 
identification and/or device as shall meet with the approval of City.

25.4 Operator shall furnish professional, prompt and efficient service so as not 
to reflect any discredit on City or Airport.

Compliance with Los Angeles City Charter Section 470(c)(12fSection 26.0

The Contractor, 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 
officials or candidates for elected City office if the contract is valued at $100,000 or more 
and requires approval of a City elected official. Additionally, Contractor 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 
contract:

26.1

‘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
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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.lacitv.org/ 
or by calling 213-978-1960.”

Contractor, subcontractor 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.

26.2

Section 27.0 Miscellaneous Provisions.

27.1 Fair Meaning. The language of this Agreement shall be construed 
according to its fair meaning, and not strictly for or against either City or Operator.

Section Headings. The section headings appearing herein are for the 
convenience of City and Operator, 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.

27.2

Void Provisions. 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 of this Agreement, and all such other provisions shall remain in full force 
and effect.

27.3

27.4 Two Constructions. 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.

27.5 Laws of California. This Agreement shall be construed and enforced in 
accordance with the laws of the State of California and venue for any proceeding to 
enforce the terms and conditions of this Agreement shall be in the appropriate U.S. 
Federal District Court or California Superior Court located in Los Angeles County.

Gender. 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.

27.6

27.7 Exclusivity. It is understood and agreed that nothing herein contained 
shall be construed to grant or authorize the granting of an exclusive right within the
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meaning of Section 308 of the Federal Aviation Act [49 U.S.C. 40103(e) and 47107(a)(4) 
(Public Law 103-272; 108 STAT. 1102). [USE GUIDE, paragraph 9]

27.8 Rights of United States Government. This Agreement shall be 
subordinate to the provisions and requirements of any existing or future agreement 
between City and the United States relative to the development, operation, or 
maintenance of Airport. [USE GUIDE, paragraph 4]

27.9 War or National Emergency. This Agreement and all the provisions 
hereof shall be subject to whatever right the United States Government now has or in the 
future may have or acquire affecting the control, operation, regulation, and taking over of 
Airport or the exclusive or nonexclusive use of Airport by the United States during the 
time of war or national emergency. [USE GUIDE, paragraph 10]

27.10 Time. Time shall be of the essence in complying with the terms, 
conditions, and provisions of this Agreement.

27.11 Integration Clause. It is understood that no alteration or variation of the 
terms of this Agreement shall be valid unless made in writing and signed by the parties 
hereto, and that no oral understanding or agreement, not incorporated herein in writing, 
shall be binding on any of the parties hereto.

27.12 Force Maieure. Except as otherwise provided in this Agreement, 
whenever a day is established in this Agreement on which, or a period of time, including 
a reasonable period of time, is designated within which, either party hereto is required to 
do or complete any act, matter or thing, the time for the doing or completion thereof shall 
be extended by a period of time equal to the number of days on or during which such 
party is prevented from, or is unreasonably interfered with, the doing or completion of 
such act, matter or thing because of strikes, lockouts, embargoes, unavailability of 
services, labor or materials, disruption of service or brownouts from utilities not due to 
action or inaction of City, wars, insurrections, rebellions, civil disorder, declaration of 
national emergencies, acts of God, or other causes beyond such party's reasonable control 
(financial inability excepted); provided, however, that nothing contained in this 
Subsection shall excuse Operator from the prompt payment of any compensation, fees or 
other monetary charge required of Operator hereunder.

27.13 Approvals. Any approvals required by City under this Agreement shall 
be approvals of the LAWA acting in its capacity as a Department of the City of Los 
Angeles and shall not relate to, constitute a waiver of, supersede or otherwise limit or 
affect the governmental approvals or rights of the City as a governmental agency, 
including the approval of any permits required for construction or maintenance on the 
Airport and the passage of any laws including those relating to zoning, land use, building 
and safety.

27.14 Conflicts. If there are any direct conflicts between the provisions of 
Article 1 and Article 2 of this Agreement, the provisions of Article 1 shall be controlling.
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27.15 Ordinance and Los Angeles Administrative Code (hereinafter 
referred to as "Code") Languaue Governs. Ordinance and code exhibits are provided 
as a convenience to the parties only. In the event of a discrepancy between the exhibits 
and the applicable ordinance and/or code language, or amendments thereto, the language 
of the ordinance and/or code shall govern.

27.16 Amendments to Ordinances and Codes. The obligation to comply with 
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.

27.17 Days. Unless otherwise specified, "days" shall mean calendar days.

27.18 Deprivation of Operator's Rights. City shall not be liable to Operator 
for any diminution or deprivation of Operator's rights under this Agreement which may 
result from Operator's obligation to comply with any and all applicable laws, mles, 
regulations, restrictions, ordinances, statutes, and/or orders of any federal, state and/or 
local government authority and/or court hereunder on account of the exercise of any such 
authority as is provided in this Subsection, nor shall Operator be entitled to terminate the 
whole or any portion of the Agreement by reason thereof.

27.19 City's Consent. In each instance herein where City's, Board's or the 
Executive Director's approval or consent is required before Operator may act, such 
approval or consent shall not be unreasonably withheld, unless otherwise provided.
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IN WITNESS WHEREOF, City has caused this Agreement to be executed by the 
Executive Director or his or her authorized representative and Operator has caused the 
same to be executed by its duly authorized officers, all as of the day and year first 
hereinabove written.

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

CITY OF LOS ANGELES

W, /£}£&/S'Date: By
Executive Director 

Department of AirportsBy: Jk
Deputy^AssistantxCityTVttomey

By
Deputy Executive Director 

Comptroller

ATTEST: CHILDREN’S CREATIVE LEARNING 
CENTERS LLC _

eBy By
Si Mature (Secretary) Signature

Print Name ^
Uhf&L-

PrintName

[SEAL]

REVIEWED BY^DEPARTMENT 
DATE: ]<Q
SIGNATURE: w
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