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AMENDED AND RESTATED LEASE

BETWEEN THE CITY OF LOS ANGELES AND
COUNTY SANITATION DISTRICT NO. 20 OF LOS ANGELES COUNTY
AT PALMDALE LANDHOLDINGS
This Amended and Restated Lease (“Lease” or “Agreement”) is dated April
, 2018
(“Effective Date”) and is between County Sanitation District No. 20 of Los Angeles County
(“District” or “Lessee”), a county sanitation district organized and existing pursuant to Health &
Safety Code Section 4700, etseq., and the City of Los Angeles, a municipal corporation, acting
by order of and through its Board of Airport Commissioners (“City” or “LAWA”). The District
and the City are each a “Party” and together are the “Parties.”
RECITALS
The Land. The City owns approximately 17,700 acres of land in the Antelope Valley
known as the “Palmdale Landholdings.” The Palmdale Landholdings are held by the City for
the purpose of the eventual development of the Palmdale Regional Airport. Prior to being used as
an airport, the City is making the Palmdale Landholdings available for lease on an interim basis.
The Palmdale WRP. The District owns and operates a regional wastewater conveyance
and treatment system, including the Palmdale Water Reclamation Facility (“Palmdale WRP”),
which produces treated effluent and is located on District land that is adjacent to the Palmdale
Landholdings.
Prior Agreements. Before 1981, the District discharged Palmdale WRP effluent to
evaporation/percolation ponds owned and operated by the District and irrigated fodder crops.
Beginning in 1981, the Parties entered into a series of agreements, including a 1981 agreement
and 1989 agreement, that provided for conveyance of effluent from the Palmdale WRP to a
portion of the Palmdale Holdings for application to land and for reuse for agricultural purposes.
Together the 1981 agreement, the 1989 agreement, and associated agreements are the “Reuse
Agreements.”
Original Lease. On February 4, 2002, the City and the District entered into a lease
entitled Lease Between the City ofLos Angeles and County Sanitation District No. 20 of Los
Angeles Countyfor Reclaimed Water Management at Palmdale Regional Airport (“Original
Lease”). The Original Lease provided for the District to lease 2,680 acres of the Palmdale
Landholdings (the “Premises" defined below in Section 1) from the City for a 20-year period for
reuse of the Palmdale WRP effluent. The Original Lease, which superseded the 1989 agreement,
expires by its terms on February 3, 2022.
Nitrate Groundwater Contamination. In 1999, the Regional Water Quality Control Board,
Lahontan Region (“Regional Board”) determined that groundwater beneath and associated with
the Premises was degraded with respect to nitrate. On November 12, 2003, the Regional Board
issued a Cleanup and Abatement Order, R6V-2003-0056 (“2003 CAO”) to both Parties with

4836-7143-3312.3
D0C#44997I4

1

CSD Contract No. 380IB
LAWA Board File No.
respect to nitrate contamination in groundwater beneath and associated with the Premises. On
October 13, 2004, the Regional Board issued a Cease and Desist Order to the District (“2004
CDO ”), to stop further nitrate contributions from effluent and under which the District upgraded
the Palmdale WRP to full tertiary treatment. In 2012, the Regional Board issued an Investigative
Order requiring the Parties to perform additional nitrate remediation investigations.
The Dispute. A dispute has arisen between the Parties with respect to the relative
contributions of each Party to the nitrate contamination, the concomitant duty for compliance
with Regional Board orders relating to the nitrate contamination, and the Parties’ relative shares
of the related costs, including responsibility for such costs under the Reuse Agreements.
Continued Use of Premises. The District seeks to continue to use the Premises for
agricultural reuse of effluent until the effluent may be used for other, off-site beneficial reuse.
Purpose of Agreement. The Parties intend by this Agreement to amend and restate the
Original Lease to provide for the District’s continued use of the Premises, and to settle all claims
between the Parties relating to nitrate contamination existing prior to or as of the Effective Date
of this Agreement, at, on, under, or migrating from the Premises. Specifically, it is the Parties’
intent that in consideration of the City’s agreeing to the District’s continued use of the Premises,
as set forth in this Agreement, beyond the term of the Original Lease, and of the City’s payment
of $5 million to the District, the District will fully release and indemnify the City with regard to
any Losses (as defined in Section 14.2) with respect to the nitrate contamination.
Responsibility for Compliance and Site Contamination. It is further the intent of the
Parties that this Agreement establish that as between the City and the District, the District shall
be solely responsible for performing and paying for the Compliance Requirements (as defined
in Section 4.1(b) below) and addressing Regional Board or other regulatory requirements related
to “Site Contamination” (defined for purposes of this Agreement as nitrate groundwater
contamination at, on, under, or migrating from the Premises, including without limitation nitrate
groundwater contamination associated with land application, reuse, and/or discharge of effluent
from the Palmdale WRP even if such land application, reuse, and/or discharge of effluent within
the Palmdale Landholdings was outside of the boundaries of the Premises, and further includes
nitrate contamination alleged by the Regional Board or any other regulator or third party to be
associated with the Premises and/or Palmdale Landholdings notwithstanding the District’s belief
that such contamination is from a source not associated with the Premises or the Palmdale
Landholdings).
In consideration of the agreements and covenants set forth herein, the receipt and
sufficiency of which is hereby acknowledged, the Parties as of the Effective Date hereby amend
and restate the terms of Original Lease, reach settlement of any disputes set forth herein, and
agree as follows:
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AGREEMENT
ARTICLE 1
Premises. City hereby leases to the District, and District leases from the City, the
1.
portion of the Palmdale Landholdings described and shown on Exhibit A (the “Premises”). The
Premises consist of the land without any groundwater pumping rights, and is exclusive of any
improvements installed by the District.
District’s Reduction of Premises Acreage. If the District requires less land
1.1.
area than contained in the Premises, then at the time the District provides notice of its intent
to exercise any Extension Option, as set forth in Section 2.3, the District may propose to the
City to reduce the size of the Premises and at the time that Option Period commences, the
Lease would be terminated as to any land area no longer needed by the District on a quartersection basis along the outer edge of the Premises to ensure that in no event would any
terminated quarter-section be fully surrounded by land that remains as part of the Premises.
The Parties must amend the Lease by amending Exhibit A. no later than the time that the
Option Period commences and to take effect at the time the Option Period commences, to
terminate the Lease over the relinquished acreage pursuant to Article 2, Section 59.1.
1.2.
City’s Reduction of Premises Acreage or Termination. If the City becomes
obligated to build an airport, any part of which includes Premises, then the Lease will
terminate partially for those quarter-sections of the Premises needed for constmction of an
airport or fully if all the Premises are needed for construction of an airport. The City shall
provide the District with at least 23 months written notice of such termination. Rent will be
abated to the extent of any partial or total termination, on a quarter-section basis. The Parties
must amend the Lease by amending Exhibit A to terminate the lease over the relinquished
acreage pursuant to Article 2, Section 59.1.
2.

Term and Termination-

2.1.
Effective Date. The Effective Date of this Agreement is the date that this
Lease is signed by the Chief Executive Officer of Los Angeles World Airports (“CEO”),
which will follow approval by the District’s Board of Directors, the City’s Board of Airport
Commissioners, and the City Council (“Effective Date”).

2.2.
Initial Term. The initial term of this Lease will begin on the Effective Date
and expire on January 31, 2032, or when the Premises are no longer needed by the District
for the uses set forth below at Section 4, whichever comes first (the “Term”). If the District
determines prior to January 31, 2032 that the Premises are no longer needed by the District
and seeks to terminate the Lease prior to that date, it shall provide to the City no less than 12
months advance notice of its intent to do so. Further, if the Term of this Lease is extended
pursuant to the option provisions of this Section 2, then references in this Lease to the
“Term” will be deemed to include the Option Periods as defined below.
2.3.
Options to Extend. The City hereby grants the District two options to extend
the Term (“Extension Options”) for a period of five years each, if the Premises continue to
be necessary for the uses set forth below at Section 4. The first option period (“First Option
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Period”) will commence on February 4, 2032, and, if the District exercises the First Option
Period, a second option period (“Second Option Period”) will commence on February 4,
2037. Each Extension Option will be upon the same terms and conditions as set forth in this
Lease, except that the rent shall be increased as set forth in Section 3.
Exercise of Options. The District may exercise its first Extension Option by
2.4.
giving written notice to the City at least 12 months prior to the commencement of the First
Option Period that the Premises continue to be necessary for beneficial reuse of recycled
water. If the District duly and timely exercises its first Extension Option for the First Option
Period and the Lease does not terminate for any reason during the First Option Period, then
the District may give the City written notice of its intent to exercise the second Extension
Option, which notice must be provided to the City at least 12 months prior to the
commencement of the Second Option Period.
3.

Rent-

Rental Amount and Annual Adjustments. Effective as of February 4, 2016, the
3.1.
District shall pay rent to the City in the amount of $45 per acre per year. The rent will
automatically increase 2% per year through January 31, 2028, as shown on the rent schedule
attached as Exhibit B. Rent will be adjusted to fair rental value on February 1, 2028 and
every five years thereafter during the Term, as set forth in Sections 3.3 and 3.4 below. For
each year between the fair rental value adjustments, rent will automatically increase by 2%
on February 1. See Exhibit B for a summary.
Payment/Credits. Rent is payable monthly, on the first of each month. An
3.2.
adjustment of $77,988.00 in rent for the lease years beginning on February 4, 2016 and
February 4,2017 will be credited to the District’s account. The City acknowledges the
District’s payments totaling $37,887.30 to date for the lease year beginning February 4,
2018. As a result of the credited amount and payments described in the preceding two
sentences, the monthly rent through January 31,2019 shall be $1,066.92 per month,
beginning May 1, 2018 (“Remaining 2018 Rent”).
3.3.
Periodic Rental Adjustments. Provided nothing in this Section 3 shall be
construed to grant Lessee any extension rights unless expressly stated in this Lease, it is
agreed that on February 1, 2028, and every five years thereafter dining the Term (the
“Periodic Adjustment Date”) the rent payable under this Section 3 will be adjusted to a fair
market value based upon the then-current fair rental value of the Premises as dry agricultural
land without surface or groundwater rights. The Parties acknowledge that, as public entities,
each is subject to the constitutional prohibition against a gift of public funds and agree that
the appraised fair market valuation approach described below in Section 3.4 fairly establishes
the market value of the Premises so as to avoid a gift being made by either Party.
Parties May Negotiate in Good Faith. At least one year prior to the
(a)
scheduled Periodic Adjustment Date and in accordance with this Section 3.3, the parties may
(but are not required to), in good faith, negotiate the rental rate. Such good faith negotiations,
initiated by either Party, may include the involvement of a third party reviewer to review and
make nonbinding recommendations regarding each Party's rate adjustment proposal, discussions

4836-7143-3312.3
DOC#4499714

4

CSD Contract No. 3801B
LAWA Board File No.
regarding external and internal factors that may be unique to the land and/or improvements so
that the reviewer can take them into consideration when making the recommendations, in
substantially the same manner as corroborated by the Parties and applicable to the Premises. The
Parties shall have continuing opportunities to negotiate in good faith in an attempt to reach
agreement on rental adjustment(s) notwithstanding each Party’s obligation to perform its duties
as described under the Section 3.3(b) below. If the parties are able to reach an agreement on the
adjustment to the rental rate, then said rate will be presented as a recommendation to the Board
of Airport Commissioners. However, if the Parties are unable to reach final agreement during
said negotiation period, the parties may continue to negotiate in good faith to attempt to reach
agreement until arbitration commences pursuant to Section 3(f) below.
Appraisal Process. If the parties cannot reach agreement on the rental
(b)
rate(s) or the Board of Airport Commissioners does not approve the agreed upon rental rate(s) as
described-in Section 3.3(a) at least nine months prior to the scheduled Periodic Adjustment Date,
then the parties shall determine the Monthly Rent by the procedures described below in Sections
3.3(c)-(f)..
Step 1: Independent Appraisals. The City and Lessee shall each select
(c)
an appraiser, who is a member of the Appraisal Institute or its successor organization and meets
the Minimum Qualifications as defined within this Lease (a "Qualified Appraiser"). Either
Lessee or the City shall, when notified in writing by the other to do so, deliver to the other party
the name and address of such appraiser (each selected Qualified Appraiser, a "Main Appraiser").
The Chief Executive Officer and District’s Chief Engineer shall confer and fix the time and place
for a conference between the two parties and the Main Appraisers no later than fifteen (15) days
from the date of the exchange of names and addresses of the Main Appraisers. At such meeting,
both Lessee and the City may have discussions with the Main Appraisers as to any externalities
that may affect the derivation of rental value conclusions. The Appraisal Instructions to be given
to the Main Appraisers are as set forth in Section 3.4. City and Lessee shall each pay the fees and
expenses of their respective Main Appraisers. The narrative appraisals must be completed
according to the Uniform Standards of Professional Appraisal Practice (USPAP) for the year in
which the appraisal is completed. No later than one hundred (100) calendar days after the date of
the appraiser meeting, a copy of the completed, final USPAP-compliant appraisal report
procured by both the City and Lessee will be made available for review by the other party on the
same day. If either the City or Lessee fails to deliver its appraisal report by the appraisal report
delivery deadline, the late party will inform the other party in writing of the reason for the delay
and the expected date on which appraisal reports will be exchanged. If either party's appraisal
report cannot be delivered within four (4) months of the appraiser meeting, the complying party
shall have its appraisal report presented to the Board of Airport Commissioners for approval.
Upon exchange of the two appraisal reports, in the event that the determination of the rental
value in the two appraisal reports differs by fifteen percent (15%) or less, the rate that is the
average of the determinations in the two appraisal reports shall be presented as a
recommendation to the Board of Airport Commissioners. If the rate determinations in the two
appraisal reports differ by more than fifteen percent (15%), the parties shall proceed to Section
3.3(e) below.
Step 2: Arbitration Appraiser Selection. The Main Appraisers selected by
(d)
each party shaft be instructed to agree upon and select an Arbitration Appraiser (as defined
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below) no later than six (6) weeks after the appraiser meeting described above. The Arbitration
Appraiser shall be a Qualified Appraiser that is not under contract with the City for appraisal
services. If the Arbitration Appraiser selected is not available to perform the task pursuant to the
instructions set forth in Section 33(f) below or is unwilling to execute a City contract for the
performance of appraisal services, then the City and Lessee shall inform the Main Appraisers
and require them to repeat the selection process again until an available Arbitration Appraiser is
selected. If the Main Appraisers cannot come to agreement on the selection of an Arbitration
Appraiser within (6) six weeks from the date of the appraiser meeting, the Chief Executive
Officer shall select an Arbitration Appraiser.
Appraisal Review Period. The parties shall have one month to review each
other's appraisal reports from the date of the appraisal exchange as described in 3.3(c) above.
The parties may continue to negotiate the adjusted rental rates during this period. Within fifteen
(15) calendar days of the appraisal report exchange in Section 3.3(c) above, the Chief Executive
Officer and District’s Chief Engineer shall confer and shall fix a time and place for a negotiation
meeting between the parties to be held no later than six (6) weeks from the date of the appraisal
report exchange. At such meeting, the parties shall attempt to reach a final agreement on the
adjusted rental rates. Either party may include its Main Appraiser in the meeting, if desired. If
Lessee and the City reach agreement on the rental rate adjustments, the Chief Executive Officer
shall present the results as a recommendation to the Board of Airport Commissioners. If Lessee
and the City are unable to reach agreement on the adjusted rental rates(s) by the date that is
fourteen calendar (4) days from the date of the negotiation meeting, then the parties shall proceed
to Step 3 below.
(e)

Step 3: Appraiser Arbitration. The City and Lessee shall each pay one(f)
half of the fees and expenses of the Arbitration Appraiser. The Arbitration Appraiser selected by
the two Main Appraisers or the Chief Executive Officer, as the case maybe, in Step 2, shall
receive copies of both Lessee and the City’s final appraisal reports that were procured in Step 1
and a list of the rental rate adjustments that have not been agreed to by the parties. The
Arbitration Appraiser shall be allowed three (3) weeks to review both appraisal reports. After
review of the two appraisal reports, the Arbitration Appraiser will determine which rental rate
from the two appraisal reports is the most reasonable, considering comparable data selection,
market information and applicable valuation methodology. The Arbitration Appraiser will
communicate its decision in writing to both Lessee and the City three (3) weeks after
engagement. The Chief Executive Officer shall present the agreed-upon rental rate(s) and the
Arbitration Appraiser's determinations as a recommendation to the Board of Airport
Commissioners, City shall make every effort to present the rate(s) for approval to the Board of
Airport Commissioners prior to the Periodic Adjustment Date.
3.4.
Appraisal Criteria. The following appraisal criteria shall apply to Sections
3.3(c) through 3.3(f).
Appraiser Minimum Qualifications. The Main Appraiser must possess, at
(a)
a minimum, an MAI or SRPA designation and must be licensed in the State of California. The
Main Appraiser must perform all of the calculations and technical portions of the appraisal report
as well as derive the final value conclusions within the appraisal report. The Main Appraiser
must have geographic market knowledge of the Antelope Valley and rural/agricultural appraisal
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expertise is desired. Knowledge of the entire Southern California real estate market is preferred.
The Main Appraiser must have a minimum seven (7) years of experience of appraising property
in Southern California.
Main Appraisers must be in good standing with the California Bureau of
(b)
Real Estate Appraisers (“CBREA”) or its successor organization and have no more than one
complaint filed against him or her for any reason and no complaints that have resulted in any
disciplinary actions. The Main Appraisers must certify in the appraisal report that he or she has
never received any disciplinary actions from the CBREA. The Main Appraisers must be able to
provide documentation of the sources of comparable rental rate and sates data to the reasonable
satisfaction of City and Lessee.
Appraisal Instructions. The Main Appraiser shall consider the following in
(c)
completing the appraisal report:
Los Angeles Administrative requirements that are in force upon
Lessee within its Lease at the date of value.
(1)

FAA regulations that may affect value such as the Building
(2)
Restriction Line, Object Free Area, Runway Protection Zone, building height limitations as
related to the "Transitional Zone" and any other regulations that may affect value.
Zoning that applies to the property. If the City-approved use does
(3)
not conform to the current zoning at the date of value, and the current use is also determined to
be the highest and best use, then the Main Appraiser will value the property as if it had the
zoning that would allow its current use.
(4)
including avigation rights.

Any public or private easements, such as utilities or rights-of-way,

The appraisal of land shall be determined as if vacant and without
(5)
any LAWA groundwater pumping rights, the District’s improvements, or its use of recycled
water, under its highest and best use at the date of value, taking into consideration the
government imposed restrictions listed above (both by law and restrictions as imposed under the
Lease). The leasehold estate or "lessee's interest" (as defined within the most recent edition of
"The Appraisal of Real Estate" as published by the Appraisal Institute) shall not to be
considered.
The Parties may modify any conditions of the appraisal process upon
mutual written agreement of the parties.
(d)

3.5.
With respect to additions, improvements, or alterations to leasehold structures
authorized by the City and made by Lessee during the term of this Lease, Lessee shall not be
charged rent for the rental value thereof unless and until title to said additions, improvements,
or alterations revert to the City pursuant to the terms of this Lease or by operation of law.
3.6.
Nothing herein shall prejudice the right of Lessee to contest, in a court of
competent jurisdiction, such adjusted rental in the event the Board of Airport Commissioners
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may have acted arbitrarily or unreasonably. However, pending the outcome of any such
litigation, Lessee shall be obligated first to either pay the new rental and all retroactive
amounts directly to the City as they come due, or deposit such increased amounts of such
rental and the retroactive amounts into a joint escrow account. Provision shall be made for
the payment to the the City of the escrowed funds, including accrued interest, (to the extent
such funds are owed by Lessee to the City) upon a final determination of the appropriate
rental adjustment, if any.
3.7.
Notwithstanding Article 2, Section 71 below, if either Party alleges that the
other Party has failed to comply with the procedure specified in Section 3.3(b) above, then
the Party alleging noncompliance must notify the other Party in writing within 30 days,
describing such noncompliance in detail and providing the other Party a reasonable time for
cure (in any case, not less than 10 days), otherwise such noncompliance shall be deemed
waived; provided that failure by the parties to timely comply with the rental readjustment
procedures herein shall not be construed to constitute a waiver of the right of the City to a
rental readjustment. In the event adjustment of rental is not completed prior to the adjustment
date, Lessee shall continue to pay the rent set for the preceding period, at the intervals and in
the manner fixed for such preceding period, and if such rent is thereafter fixed in a different
amount, such new rental shall take effect retroactively back to the beginning date of the
readjustment period, Subject to Lessee's right of contest and right to escrow funds, unless the
Board of Airport Commissioners otherwise agrees to a payment plan with interest, Lessee
shall promptly pay to the City that sum, if any, which has accrued as a result of such
retroactive application. If a rental reduction occurs, the City shall provide a rent credit to
Lessee's account equal to the sum which has accrued as a result of such retroactive
application.
If the City has complied with the appraisal procedure and related time frames,
3.8.
as set forth above, the City shall be entitled to receive, in addition to all retroactive rents that
become due as a result of Board of Airport Commissioners’-adjusted rental rate, the time
value of said rental increase calculated from the effective date of the increase to the time
period that the rental increase are assessed to the Lessee at an interest rate representing what
the City may have otherwise been entitled to if the funds associated with the increase(s) were
available for the City's use; however, in no event shall the interest rate be less than 5%.
Use of the Premises

4.
4.1.

The District may use the Premises for the following purposes:

Reuse of recycled water from the Palmdale WRP, including agricultural
(a)
reuse, in compliance with all Applicable Laws (as defined in Article 2, Section 76.1); and
Monitoring, extraction, containment, investigation, pipeline and well
0>)
construction and operation, and any other remediation activities required by, and otherwise
related to, compliance with all current or future Regional Board orders and compliance with all
Applicable Laws relating to Site Contamination (“Compliance Requirements”).
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4.2.

Improvements:

The District shall be responsible for construction on the Premises of any
improvements related to agricultural reuse of recycled water. Any improvements, alterations, or
additions by the District shall be subject to Article 2, Section 57.1, as applicable.
(a)

Improvements on the Premises or on other portions of the Palmdale
(b)
Landholdings necessary for compliance with the Compliance Requirements will be constructed,
maintained, and operated by the District, at the District’s cost.
No improvements other than agricultural recycled water reuse and
(c)
Compliance Requirements improvements are permitted.
4.3.
The District may sublease or otherwise contract with third parties for the use
of all or portions of the Premises for agricultural reuse, pursuant and subject to Section 9.
The District shall provide or make available to the City a copy of all reports
4.4.
and other data, sampling results, and the like, made by the District to the Regional Board
related to the Premises, and shall provide to the City information designating the location(s)
on the Premises upon which Palmdale WRP effluent recycled water is delivered.
4.5.
Nothing contained herein shall preclude the District from selling or providing
recycled water from the Palmdale WRP or groundwater extracted under Section 4.1(b), and
which is otherwise assigned to the District under the Antelope Valley Groundwater
Adjudication, to other parties, including but not limited to, any municipal corporation.
4.6.
Notwithstanding Article 2, Sections 51.5 and 51.6, the equipment identified in
Exhibit F, which equipment is existing on the Premises as of the Effective Date, shall not be
subject to those Sections 51.5 and 51.6 and shall be permitted without further City consent.
5.
Utilities. The District shall be responsible for all work associated with installation
of all utility lines and systems, including installation of utility meters; and will be responsible for
all utility charges in connection with its use of the Premises or for utility charges for utility usage
necessary to operate any facilities required by, or otherwise necessary to comply with, the
Compliance Requirements.
6.
Maintenance. The District shall at all times maintain in good condition and
repair the Premises and all improvements constructed by the District or on the District’s behalf at
the District’s sole cost and expense. The District shall also at all times maintain in good
condition and repair any Compliance Requirements facilities it installs or uses on Palmdale
Landholdings outside the Premises at the District’s sole cost and expense.
7.

District’s Use of City Land Adjacent to Premises.

7.1.
The City shall provide reasonable access to the District necessary for the
District to perform monitoring or remedial actions on the Palmdale Landholdings outside the
Premises, including use of the City’s wells and installation of new wells for groundwater
sampling and monitoring as necessary in accordance with a work plan approved by the
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Regional Board and reviewed by the City, in cooperation with other City lessees or entities
that have rights to use or occupy any portion of the Palmdale Landholdings (such leasees and
other entities “City Tenants”, to ensure that there is no material disruption of City Tenants’
use and enjoyment of their leased property for which they respectively have a property
interest. The City shall not require a separate access agreement for this work, provided that
other provisions of this Agreement with respect to other approvals shall not be limited or
otherwise affected. The District shall provide 14 days’ notice to the City and the affected
City Tenant(s) of the District’s intent to access those areas (except in the event of a
resampling, in which case the District shall provide at least 3 business-days notice), or the
District shall establish a defined schedule of access suhject to the City and the respective
City’s tenant’s reasonable approval. The District shall be responsible at its sole cost and
expense for all construction, operation, maintenance, and removal of any improvements, e.g.,
monitoring or pumping wells, required under Compliance Requirements and any other
Applicable Law related to Site Contamination on the Palmdale Landholdings, and the City
will have no responsibility with respect to any such improvements.
7.2.
The District shall be responsible for construction on any City-owned property
outside the Premises of any improvements necessary to comply with Compliance
Requirements.
7.3.
The City will work cooperatively with the District to design well locations on
and any pipeline routes across the Palmdale Landholdings outside the Premises. The District
will notify the City of the proposed location for any well or pipeline route, and the City shall
respond in a reasonably timely matter not to exceed 60 days, in accordance with Article 2,
Section 57,1 Such locations and routes may not:
unreasonably commercially affect the surface land, i.e. do not affect the
(a)
City’s ability to reasonably use the land, including leasing to a third party, e.g. by impeding an
access route or road, and
(b)

8.

permanently preclude construction of a future airport.

Assignment. The District shall not assign or transfer this Lease to any person or

entity.
9.
Subleasing. The District may sublease any part of the Premises, or otherwise
contract with third-party operators for the agricultural reuse operations described above, subject
to the prior written consent of the City, which consent will not be unreasonably withheld,
conditioned, or delayed. The City acknowledges that the District currently subleases to two
subtenants, for (1) operation of fodder crop fields; and (2) operation of a pistachio orchard.
9.1.
Fodder Crop Fields. With LAWA’s written consent, the District presently
subleases approximately 2,518 acres of the Premises to Antelope Valley Fanning for
operation as alfalfa fields. The City has approved that sublease. Any sublease for this portion
of the Premises will be materially similar to the current sublease, and any sublease that is
identical with respect to all terms of the sublease in effect as of the Effective Date (except for
rent and duration terms) will be deemed approved and does not require the prior written
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consent of the City. The District will provide notice to the City of the District’s intent to enter
into a new sublease, and a copy of the new sublease, at least 30 days in advance of the
proposed effective date of the sublease.
9.2.
Pistachio Orchard. With LAWA’s written consent, the District subleases to
Harrington Farms a pistachio orchard located on approximately 23 acres as shown on Exhibit
A-2 (“Pistachio Orchard”)- The District presently subleases the Pistachio Orchard to
Harrington Farms.
The District shall make a good faith effort to continue to sublease the
(a)
Pistachio Orchard. Under any sublease for the Pistachio Orchard, the sublessee must be
required, as requested by the City, to either (i )deliver to the City a portion of the harvest of
pistachio nuts to be designated by the City, which portion shall not exceed 1/3 of the harvest, or
(ii) pay to the City on an annual basis 10% of the fair market value of the edible weight of the
respective annual pistachio harvest. Any sublease that is identical with respect to all terms of the
sublease in effect as of the Effective Date (except for rent and duration terms) will be deemed
approved and does not require the prior written consent of the City,. The District will provide
notice to the City of the District’s intent to enter into a new sublease, and a copy of the new
sublease, at least 30 days in advance of the proposed effective date of the sublease.
0>)

If the District is unable to sublease the Pistachio Orchard, then:

the District will be under no obligation to harvest the pistachio nuts
(1)
or deliver a portion of the harvest of pistachio nuts to the City; and
the District may move the pistachio trees to another site on the
(2)
Premises, at the District’s sole cost and expense.
10.

Points of Connection for Recycled Water.

The District shall at all times maintain in good working condition the points of
connection to the recycled water conveyance system. New points of connection may be added
by the District at the District’s sole cost and expense during the Term with the prior written
approval of the CEO or his or her designated representative, which shall not be unreasonably
withheld or delayed.
11.

Operation and Maintenance of Recycled Water Conveyance System.

The District shall operate and at all times maintain in good order the recycled water
conveyance system in compliance with all Applicable Laws, and shall bear all permit, operation
and maintenance costs of the recycled water conveyance system.
12.
Conditions. Regulations and Requirements Governing Use of Recycled Water and
the Premises.
12.1.
District agrees that all recycled water delivered to, and managed at, the
Premises shall comply at the District’s sole cost and expense with all Applicable Laws
relating to water reuse and effluent disposal and discharge including, but not limited to,
regulations set by the County of Los Angeles, Department of Public Health; State Water
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Resources Control Board, Division of Drinking Water; the U.S. Environmental Protection
Agency; and the California Regional Water Quality Control Board, Lahontan Region, as all
such provisions are existing now or in the future, as they relate to the performance of this
Lease and reuse and disposal of Palmdale WRP effluent, including, without limitation, any
order adopted by the California Regional Water Quality Control Board, Lahontan Region, for
the Palmdale WRP.
12.2. As between the City and the District, the District shall be solely responsible,
at its sole cost and expense, for all Compliance Requirements and Site Contamination.
Moreover, and without limiting the extent of the preceding sentence, the District shall be
responsible for all water quality matters with respect to use and disposal and discharge of
recycled water under the Lease. District shall manage, maintain, monitor and prepare reports,
with respect to its use and disposal and discharge of recycled water at the Premises, to ensure
that District’s operations do not adversely impact ground water quality and create or increase
ground water pollution. Said management, maintenance, monitoring and reports shall be at
District’s sole cost and expense. District shall eliminate or control any nuisance conditions
caused by the use of the Premises. District shall use said recycled water only for those uses or
purposes which are permissible under the law and the regulations of the appropriate
regulatory agencies.
12.3. The District shall monitor the quality of ground water, both up gradient and
down gradient of the Premises, in accordance with the then current Regional Board order(s).
12.4.
The District shall continue groundwater monitoring in compliance with the
Regional Board’s direction. In addition, should the District relocate operations, or reduce the
Premises, as provided elsewhere in this Lease, then unless the Regional Board orders a
shorter time period, the District shall continue monitoring of the abandoned site(s) for a
minimum of five (5) years thereafter.
12.5.
The District shall, at its sole cost and expense, implement any conditions, in
addition to those specified above, which may be required by the Regional Board, and/or other
government agencies having jurisdiction, including but not limited to, cleanup orders from
any government agency, related to the Site Contamination.
13.

Termination and Non-Renewal of Unacceptable Leases.

Following execution of this Lease, the City shall either terminate or fail to renew any
then-existing agricultural leases within the Palmdale Landholdings which are determined by both
the District and CEO or his or her designated representative to be unacceptable, provided that
such termination or non-renewal under this Section 13 may occur only after the agricultural
lessee fails to cure after given reasonable notice and opportunity to cure. Unacceptable
agricultural leases may include agricultural operations which consistently apply nutrients, as
referenced in Exhibit E, above agronomic rates that adversely impact ground water quality and
create or increase ground water pollution. The tenant monitoring and reporting referenced in
Section 17.8 shall be used to determine whether a respect tenant is applying nutrient above
permissible agronomic rates. Upon written notice from the District, and the agreement of the
CEO or his or her designated representative, the City shall terminate, at the earliest possible time,
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any existing leases within 1/2 mile of the Premises, if, in the District’s best judgment, with the
concurrence of the City, which concurrence shall not unreasonably withheld, the activities by
said lessees cause, or threaten to cause, groundwater pollution, as defined in the California Water
Code. District shall reimburse the City for the City’s reasonable administrative expenses incurred
in terminating any of said agricultural leases.
14.

Hold Harmless/Indemnification.

14.1.
Compliance Requirements and Site Contamination. The District’s obligations
to indemnify, defend, and hold harmless the City with respect to Compliance Requirements
and Site Contamination shall be governed under Section 17.5, and not this Section 14.
14.2.
Indemnity for Other Losses. In addition to the District’s obligations under this
Lease, including those obligations under Section 17.5, the District shall indemnify, defend,
keep, and hold the City, including Board, and the City’s officers, agents, servants, and
employees, harmless from any and all claims, liens, losses, demands, damages, liabilities,
fines, penalties, charges, administrative and judicial proceedings and orders, judgments, and
all associated costs and expenses (including, without limitation, reasonable attorneys’ fees,
reasonable costs of defense, and reasonable cost and expenses of all experts and consultants
(collectively “Losses”) claimed by anyone by reason of injury to or death of persons, or
damage to or destruction of property, including property of the District, sustained in, on, or
about the Premises or arising out of the District’s use or occupancy of the Premises, as a
proximate result of the acts or omissions of the District, its agents, servants, or employees,
including, but not limited to, any contamination resulting from the District’s operations. It is
understood and agreed that the City shall have no liability or costs, as a land owner, with
respect to all of the District’s activities on the Premises. The terms of this Section 14 shall
apply to all third party claims and Orders of the California Regional Water Quality Control
Board and any other governmental authority, other than those related to Compliance
Requirements and Site Contamination, which are subject to Section 17.5. Article 2, Sections
65 and 73 , applying to environmental and regulatory requirements, are incorporated into this
Section 14.2 but in no way shall be construed to limit the application or scope of Section 14.2
or Section 17.5.
The City shall indemnify, defend, keep and hold the District, including its Board of
Directors, 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, or damage to or destruction of
property, including property of the City, sustained in, on, or ahout the Premises and arising as the
proximate result of the acts or omissions of the City, its Board, officers or employees, provided
that such obligation of the City shall not apply to Compliance Requirements or Site
Contamination.
15.

Taxes and Expenses.

The City shall pay the property taxes on its interest in the Premises. The District shall pay
all other taxes and expenses of whatever character and nature that are attributable to the
District’s occupation and use of the Premises as more fully set forth in Article 2, Section 67,
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including but not limited to, Possessory Interest Taxes, pumping costs, costs to level the land and
remove debris and vegetation, utilities and insurance.
16.

Equipment and Materials.

16,1. The District, or its sublessee, may place on, and remove from, the Premises,
all or some of the following:
(a)

Temporary Storage Structures;

Mobile Home(s) to Domicile a Caretaker(s), which shall be subject to
(b)
Article 2, Section 57; and
Fencing, Machinery, Fuel Tanks, Pumps, Irrigation Equipment, and other
materials required to operate on the Premises, subject to the prior, written approval of the CEO
or his or her designated representative, which shall not be unreasonably withheld or delayed.
(c)

16.2.
Pre-approval of minor improvements and any electrical work pertaining
thereto, such as monitoring wells and protective concrete pads, for wells, and center pivots
and booster pumps, at the Premises, is not required, subject to the following conditions:
The District shall obtain all required construction permits from the
(a)
Regional Board, the County of Los Angeles Building Department and any other government
agency from which permits are required.
The District shall submit to the CEO the types and numbers of sets of
(b)
completed permits and as-built drawings as are determined to be required by the CEO or his or
her designated representative.
16,3,
Upon expiration or earlier termination of this Lease or upon earlier vacation of
the Premises by the District, the District shall remove all equipment and material placed by
District on the Premises. If mutually agreed upon in writing by authorized representatives of
the City and the District, the District may abandon in place any portion or all equipment and
material placed by the District on the Premises.
16.4.
Unless otherwise provided, all facilities and improvements constructed by the
District shall be owned and maintained by the District during the term of this Lease.
Ownership of any facilities and improvements shall pass to the City upon expiration or
earlier termination of this Lease only if the CEO or his or her designated representative, at
the time of said expiration or earlier termination, shall indicate in writing that the City desires
to take ownership thereof.
17.

Nitrate Contamination Dispute Settlement Terms

17.1.
Payment. In consideration of the City’s agreement to extend the Original
Lease, and the District’s agreement to fully release and indemnify the City as set forth in this
Agreement, the City shall pay to the District the sum of $5,000,000 (Five Million and 00/100
Dollars) within 45 days after the Effective Date.
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17.2.
District Responsibility. As between the City and the District, the District shall
be solely responsible for, and bear all costs and expenses associated with, performing the
Compliance Requirements and addressing Site Contamination, in compliance with all
Applicable Laws.
17,3.
District’s Release. The District hereby releases the City, the Board of Airport
Commissioners, and its officers, employees, past and current tenants, and agents (“City
Releasees”) from any claims resulting from or in any way related to the Site Contamination
or Compliance Requirements, and based on conditions existing or events arising prior to or
as of the Effective Date, including without limitation any claims associated with historical
Palmdale WRP effluent use by the City or its tenants on the Premises. The District further
releases the City Releasees from any claims arising out of or that could have been brought
under the Original Lease or the Reuse Agreements.
17.4.
City’s Release. The City hereby releases the District, its directors, officers,
employees, tenants, and agents (“District Releasees”) from any claims resulting from or in
any way related to the Site Contamination or Compliance Requirements, based on conditions
existing or events arising prior to or as of the Effective Date, including without limitation any
claims associated with historical Palmdale WRP effluent use by the District or its tenants on
the Premises. The City further releases the District Releasees from any claims arising out of
or that could have been brought under the Original Lease or the Reuse Agreements.
17.5.
District’s Indemnity. The District will fully indemnify, hold harmless, and
defend the City Releasees with respect to any Losses arising from or in any way related to
either:
(a)

the District’s operations of the Premises, and/or

with respect to any Compliance Requirements or Site Contamination,
(b)
regardless of whether that Site Contamination arose before or after the Effective Date and
regardless of the entity that caused or is alleged to have caused such contamination; except that
the District’s obligation to fully indemnify, hold harmless, and defend the City Releasees will not
extend to the extent of:
Losses that the District demonstrates arise after the Effective Date
and result from actions of the City or the City’s tenants occurring after the Effective Date that
create or increase nitrate groundwater pollution after the Effective Date; and
(1)

Losses that the District demonstrates arise out of Site
(2)
Contamination that is otherwise subject to Compliance Requirements, that originated on and
migrated from the portion of the Palmdale Landholdings depicted in the cross-hatched area on
Exhibit G, and not otherwise a result of the District’s actions.
17.6.
Cooperation. The City will reasonably cooperate with the District in seeking
Regional Board approval of a cleanup goal and a remediation plan, e.g., reviewing and
commenting on drafts of documents to be submitted to the Regional Board, attending
meetings with the District and the Regional Board, and supporting a reasonable remedy as
appropriate. Such cooperation shall extend to District communications with or submissions to
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the Regional Board with respect to the District’s belief that a portion of the nitrate
contamination attributed by the Regional Board to be associated with the Premises and/or
Palmdale Landholdings is rather from a source not associated with the Premises or the
Palmdale Landholdings; however, for clarity, the District’s indemnity set forth in Section
17.5 shall in any event apply to such contamination.
17.7. Report to Regional Board. The District and the City will jointly inform the
Regional Board that the parties have agreed that as between the District and the City, the
District has assumed full responsibility for implementation of and compliance with the 2003
CAO. Nothing in this Section 17.7 shall be interpreted to affect or other limit the scope of
the District’s responsibility for Compliance Requirements and Site Contamination as set
forth in Section 17.2, the District’s release of City Releasees set forth in Section 17.3, or the
District’s indemnity obligations set forth in Section 17.5.
17.8. City Tenant Monitoring & Reporting. The City shall require its agricultural
tenants on any of Palmdale Landholdings outside the Premises to perform monitoring and
reporting relating to agronomic application of water and nutrient in substantially the same
manner and frequency as set forth in Exhibit E.
17.9.
Antelope Valiev Groundwater Adjudication. Groundwater pumped as part of
the extraction well network shall be solely assigned to the District’s allocation under the
Antelope Valley Groundwater Adjudication. The District will not pay any groundwater
charges to the City for pumping of groundwater that is assigned to the District’s allocation.
Except for the District’s use of LAWA wells for sampling and monitoring purposes pursuant
to Section 7, the District shall not use any LAWA wells without LAWA’s written consent.
17.10.
No Admissions. Nothing in this Agreement, nor compliance with its terms,
shall constitute or be construed, considered, offered, or admitted as evidence of an admission
against interest or evidence of fault, wrongdoing, or liability by either Party with respect to
Site Contamination.
17.11.
Survival. The provisions of this Section 17 shall survive in perpetuity the
termination of this Lease.
18.
Insurance. The District shall at all times during the Term of this Lease maintain
adequate insurance, whether self-insurance or otherwise, in amounts sufficient to insure its
obligations under this Agreement, and shall provide annual certification to the City that such
insurance is being maintained.
19.
Dispute Resolution. Before either Party invokes the Default provisions set forth
in Article 2, Section 70 , the Parties shall attempt to resolve informally any disputes that arise
under this Agreement. If the dispute cannot be resolved at the staff level, the dispute shall be
elevated to management level for each Party. No action for default or at law or equity may be
commenced within thirty (30) days after the dispute has been elevated to management level;
provided, that if the dispute concerns a matter that endangered public health or the environment,
or other matter that reasonably requires immediate action, this Section 19 shall not apply and a
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Party may take whatever action is permitted under Applicable Law and otherwise consistent with
the terms of this Agreement.
20.

Notices.

20.1.
Written notices to City hereunder shall be sent to the Chief Executive Officer
with a copy sent to the City Attorney of the City of Los Angeles and addressed to said Parties
at:
Chief Executive Officer
Department of Airports
1 World Way
Post Office Box 92216
Los Angeles, CA 90009-2216

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

and via electronic mail to CDG-Tenant-NotiCes@lawa.org or to such other
address as City may designate by written notice to Lessee.
20.2.
Written notices to Lessee hereunder shall be given by registered or certified
mail, postage prepaid, and addressed to:
County Sanitation Districts of Los Angeles County
1955 Workman Mill Road
Whittier, CA 90601
Attn: Supervisor, Property Management Group
with a courtesy copy via email to propcrl.y@lacsd.org
and
Claire Hervey Collins, Esq.
Lewis Brisbois Bisgaard & Smith LLP
633 W. Fifth Street, Suite 4000
Los Angeles, CA 90071
or to such other address as Lessee may designate by written notice to the City.
20.3. The execution of any such notice by the Chief Executive Officer shall be as
effective as to Lessee as if it were executed by Board or by Resolution or Order of said
Board, and Lessee shall not question the authority of the Chief Executive Officer to execute
any such notice.
20.4. All such notices, except as otherwise provided herein, may either be delivered
personally to the Chief Executive Officer or to the Office of the City Attorney, Airport
Division, in the one case, or to Lessee 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
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the mail, or may 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 to such courier.
General Provisions

21.

21.1. Standard Terms and Conditions. As set forth in Article 2, Section 83.15, in
the event of any conflict between the Standard Terms and this Article 1, including Exhibits to
Article 1, the terms of Article 1 will prevail.

21.2.
Lease Contains Entire Agreement. This Lease contains the entire agreement
between the Parties with respect to the lease of the Premises and the settlement of prior
disputes relating to the Nitrate Contamination. This Lease may not be changed or modified
in any manner except by written amendment fully executed by City and District.
21.3.
Counterparts. This Agreement may be executed in counterparts, which taken
together shall be deemed to constitute the same document.
21.4.
reference.

Recitals. The Recitals to this Agreement are hereby incorporated by this

21.5.
Agreement.

Third Party Beneficiaries. There are no third party beneficiaries to this

21.6.

No Partnership. No partnership or joint venture is created by this Agreement.
[Sections 22-50 are intentionally omitted]
ARTICLE 2
STANDARD TERMS AND PROVISIONS

Section 51. (As modified 3-23-18'IIJmitations on Use of Premises.
51.1.
Lessee shall not use the Premises, nor any portion thereof, for any purpose other
than that set forth in Article 1, without first having had and obtained the written consent of the
Chief Executive Officer, which consent may be withheld in the Chief Executive Officer’s sole
discretion, and which written consent is approved as to form by the City Attorney.
51.2.
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 Premises herein leased. 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 on Airport. Lessee agrees not to
make any claim or institute legal action against City under any theory of recovery for any
interference with Lessee’s use and enjoyment of the Premises which may result from noise
emanating from the operation of aircraft to, from, or upon Airport.
51.3. Lessee, by accepting this Lease, agrees for itself and its successors and assigns
that it will not make use of the Premises in any manner which might interfere with the landing
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and taking off of aircraft from Airport or otherwise constitute a hazard to such operations. In the
event that the Lessee interferes with any air traffic as described above, City reserves the right to
enter upon the Premises hereby leased and cause the abatement of such interference at the
expense of Lessee.
51.4. Lessee shall conduct its, and cause its sublessees to conduct their operations on
the Premises 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 adjoining the Premises at Airport, including, but not limited to, the
emanation from the Premises of noise, vibration, movements of air, fumes, and odors.
51.5.
Lessee 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 Chief Executive Officer.
51.6.
Lessee has no rights under this Lease to install or use any antennae or
telecommunications equipment on the roof or exterior of any building or structure on the
Premises, unless such installation or use is directly related to the conduct of Lessee’s business
and in full compliance with City’s permit process and telecommunications policies, as may be
modified from time to time at the sole discretion of the Chief Executive Officer. Lessee may not
license or sublease to others the right to install or use antennae or other telecommunications
equipment on the Premises.
Section 52. Rental Payments.
52.1.
Delivery of Rental Payments. If the year for which the rent is being paid is less
than a full year, then the applicable rental for that shall be calculated pro rata according to the
number of days during which the Premises, or any part of same, were occupied by Lessee during
that year. All payments must include the LAWA Board File number, which is stamped on the
first page of this Lease, on each payment check and the remittance advice attached to the invoice,
if any, delivered to Lessee by City. Upon written approval by the Chief Executive Officer, the
Lessee may make electronic rental payments to the City.
52.2. All payments shall be mailed to the following address:

City of Los Angeles
Los Angeles World Airports
P.O. Box 54078
Los Angeles, CA 90054-0078
52.3.
City may, from time to time, designate another address to which rental payments
shall be made and will provide at least thirty (30) days advance written notice of such address
change. Invoices may be sent by City to Lessee as a customer courtesy, and receipt of such
invoice shall not be a condition prior to payment of rent.
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Section 53. Liquidated Damages for Delinquent Payment.
53.1.
Payment of rentals, fees, and charges shall be delinquent if not received by City
within ten (10) days following the due date. Without waiving any rights available under this
Lease or by law, in the event of delinquent payments, Lessee recognizes that City will incur
certain expenses, the amount of which is difficult to ascertain. Therefore, in addition to
payment(s) owing, Lessee agrees to pay the liquidated damages set forth below to compensate
City for all expenses and/or damages and loss resulting from said delinquent payments by
Lessee.
53.2.
The liquidated damages for delinquent payments shall be assessed each month at
a rate of 1 percent interest (i.e., equivalent to 12% per annum compounded monthly) on the
Average Daily Balance (as hereinafter defined) of the unpaid amount. “Average Daily Balance’
shall mean the sum of Lessee’s unpaid balance on each day of the billing cycle divided by the
number of days in the billing cycle.
Section 54. Reports. [Intentionally Omittedl

Section 55. Audits.
55.1.
City may, at its sole discretion and with reasonable notice to Lessee, require
Lessee to provide access to all records and other information necessary to perform an audit of
rental, fees, other charges paid and payable to City, and any required information for payments
by City to Lessee, including but not limited to invoices and proof of payments related to
reimbursement for tenant improvements and other tenant-required investments. City shall have
the right to access such records and information for five (5) years past the end of the fiscal year
in which they were generated and up to five (5) years past the expiration or early termination of
this Lease. Lessee shall retain all records and other information necessary to perform an audit as
described above for a minimum of five (5) years.
Section 56. [Performance Guarantee- Intentionally Omittedl

Section 57. Improvements and Alterations.
57.1.

By Lessee.

57.1.1.
Prior to the construction of any improvements, including but not limited
to structural improvements, additions, alterations, or signs, Lessee shall obtain approval
from the City through its Tenant Improvement Approval Process (“TIAP”). Lessee
shall submit to the City for concept approval the preliminary plans and estimated
construction cost for such improvements. Said approval, subject to the conditions set
forth herein, shall be given in a reasonably timely manner. Upon approval by the Chief
Executive Officer of Lessee’s preliminary plans, Lessee shall prepare working
drawings and specifications which shall be true and correct developments of the
preliminary plans so approved. Lessee shall then submit a written request for
construction approval and a minimum of five (5) complete sets of said approved
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working drawings and copies of the specifications to the City for written approval by
the Chief Executive Officer. The Chief Executive Officer’s written approval and any
conditions related to the construction of the improvements or alterations shall become a
part of the Lease as though fully set forth herein once the document is fully executed by
both Parties. Upon receipt of the Chief Executive Officer’s approval, Lessee 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 the Chief Executive Officer’s
approval in writing. As required by TIAP and upon completion of the improvements
approved by the City, Lessee shall furnish to City, at no charge, three 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 Lessee in the Premises, and the location and details of installation of all equipment,
utility lines, heating, ventilating, and air-conditioning ducts and related matters. Lessee
shall keep said drawings current by updating them in order to reflect any changes or
modifications which may be made in or to the Premises.
57.1.2. Any conditions, restrictions, or limitations placed upon the approval of
Lessee improvements by the Chief Executive Officer pursuant to Section 57.1.1 shall
be conditions of this Lease as though fully set forth herein once the document is fully
executed by both Parties. Lessee shall hold City harmless from liability with respect to
any claims regarding any improvements, additions, or alterations made thereto.
57.1.3. As required by TIAP, for each and every construction or alteration
project undertaken on the Premises, Lessee shall prepare a final construction report.
This report shall contain the following elements: (1) type of improvement constructed
or altered; (2) floor area or capacity of improvement constructed or altered; (3) total
cost of construction or alteration including a detailed cost breakdown; (4) completion
date for construction or alteration; and (5) a copy of the certificate of occupancy. The
construction report shall be delivered to the City at the address provided in the Notices
Section of the Lease no later than sixty (60) days following completion, and applicable
permitting approvals of the construction or alteration.
57.1.4.
Lessee shall also keep the Premises and any improvements constructed
thereon free and clear of liens for labor and material expended by or for Lessee or on its
behalf in accordance with Article 2, Section 58 Liens, herein.
57.1.5.
Lessee agrees to comply with the notification and review requirements
covered in Part 77 of the Federal Aviation Administration Regulations in the event any
future structure or building is planned for the Premises, or in the event of any planned
modification or alteration of any present or future building or structure situated on the
Premises.
57.1.6.
Lessee agrees that it will not erect nor permit the erection of any
structure or object nor permit the growth of any tree on the land leased hereunder above
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the mean sea level elevation obstruction contours shown on the contour drawings on
file with the City, if applicable. In the event the aforesaid covenants are breached, City
reserves the right to enter upon the land leased hereunder and to remove the offending
structure or object and cut the offending tree, all of which shall be at the expense of
Lessee.
57.1.7.
Before any work is performed on or within the Premises, as described in
the aforementioned subsection 57.1,1, Lessee may be required to file Payment and
Performance Bonds with the City. Furthermore, Lessee agrees to require its contractors
to file with the City any Payment Bonds as required by TIAP. All required Payment
and Performance Bonds must be approved by the City before any work commences.
57.2.

By City.

57.2.1.
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 of Lessee, and without interference or hindrance. If any such development or
improvement interferes substantially with Lessee’s use and occupancy of the Premises,
Lessee shall be entitled to an appropriate reduction in rental or termination of this
Lease.
57.2.2.
City reserves the right, but shall not be obligated to Lessee, to maintain
and keep in repair the landing area of the Airport and all publicly-owned facilities of
the Airport, together with the right to direct and control all activities of Lessee in this
regard.
57.2.3.
Lessee acknowledges that the City retains the right without
compensation to Lessee to install or use antennae or telecommunications equipment od
the roof or exterior of any building or structure on the Premises (and the right to install
and attach cables, wires and conduits on, over or under the Premises), or to lease or
license others to do so. City agrees to install such antennae and/or telecommunications
equipment in such a manner that will not cause a loss of water-tightness in the roof or
wall structures or their related components. The right to install or use said antennae or
telecommunications equipment shall not include the right to penetrate fully through
roof or wall structures owned by Lessee without first obtaining approval of the Lessee,
which approval may not be unreasonably withheld. City further agrees to repair any
damage caused by City’s installation of antennae or telecommunications equipment on
the roof or exterior of any building or structure on the Premises. City will make best
efforts not to interfere with the use of the Premises, as described herein, during the
installation or maintenance of such antennae and/or telecommunications equipment.
Section 58. Liens.
58.1.
During the term of this Lease, the fee interest in the real property underlying the
Premises shall not be used as security for any loans or mortgages or otherwise have any liens
placed on it. Additionally, Lessee shall keep any City-owned improvements on the Premises free
and clear of any liens or other encumbrances. By way of specification without limitation, Lessee
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shall keep the Premises free from any liens arising out of any work performed, materials
furnished, or obligations incurred by or for Lessee and shall indemnify, hold harmless and
defend City from any liens and encumbrances arising out of any work performed or materials
furnished by or at the request of Lessee. In the event that Lessee 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 proper bond, City shall have in addition to all other remedies
provided herein and by law, the right, but not the obligation to cause, upon ten (10) business days
prior written notice to Lessee, the same to be released by such means as it shall deem proper,
including payment in satisfaction of the claim giving rise to such lien. All such sums paid by
City and all expenses incurred by it in connection therewith, including costs, attorney’s fees, and
a 15% administrative fee, shall be paid by Lessee to City on demand. Nothing in this Section
shall be construed to limit any rights of Lessee to use its leasehold interest as security for any
loans to the extent that such use is permitted under this Lease. Nothing in this Section shall be
construed to place any obligations upon Lessee with respect to liens, loans, or mortgages placed
upon the Premises by City, its Department of Airports, its Board, City officers, agents, or
employees.
Section 59. Modification to Size of Premises.
59.1. Modification of Premises and Documents. Addition or deletion of space for
which Lessee is charged, not to exceed a cumulative total of twenty percent (20%) of the
Premises as described at the commencement of the Lease, may be made by mutual agreement of
City and Lessee, except as otherwise provided pursuant to Article 2, Section 69 Space Utilization
herein, if applicable. Such addition or deletion shall be by written amendment and shall specify
appropriate adjustments in rental, charges, or credits, as applicable, and shall not require
approval by Board or Council, unless the modification involves an amount in excess of
$ 150,000, in which case prior Board approval shall be required. The Chief Executive Officer
shall revise and replace the Premises, Exhibit A and the Payments, Exhibit B. as necessary.
59.2. Relocation of Premises Reimbursement for Improvements. If City requires
Lessee to relocate from Premises to another reasonably comparable area, City shall reimburse
Lessee for the unamortized cost of building improvements made by Lessee amortized on a
straight-line basis over a period not to exceed the number of months between the date a
certificate of occupancy for the improvements is issued by a responsible building inspector of
City and the expiration of this Lease. Costs of said improvements must be identified in the
construction report specified in Article 2, Subsection 57.1.3 of this Lease and be determined in
the sole discretion of the Chief Executive Officer to constitute reasonable and permanent
improvements to the Premises. Said reimbursement shall only be applicable if Lessee has
constructed building improvements authorized by City during the term of this Lease and absent
reimbursement conditions to the contrary in the City’s construction approval letter.
59.3. Damage to or Destruction of Improvements. If, during the term of this Lease,
any buildings, structures, or improvements on the Premises are partially or totally destroyed from
a risk covered by the insurance described in the Article 2, Section 64, Insurance, herein, thereby
rendering said Premises partially or totally inaccessible or unusable, Lessee must restore the
Premises to substantially the same condition as they were immediately before destruction.
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59.3.1.
If, during the term of this Lease, improvements on the Premises are
partially or totally destroyed from a risk not covered by the fire and extended coverage
insurance, thereby rendering said Premises partially or totally inaccessible or unusable,
such destruction shall not automatically terminate this Lease. If, however, the cost of
restoration exceeds ten percent (10%) of the full replacement value of improvements, as
said value existed immediately before said destruction, Lessee may, at Lessee’s option,
terminate this Lease by giving written notice to City within sixty (60) days from the
date of destruction. If Lessee elects to terminate as above provided, Lessee shall be
obligated, unless otherwise directed by City, to demolish all damaged improvements
and remove all debris from the Premises at Lessee’s sole cost. If Lessee fails to exercise
its right to terminate this Lease, this Lease shall continue in full force and effect for the
remainder of the term specified herein and Lessee shall restore the Premises to
substantially the same condition as they were in immediately before destruction.
Section 60. Ownership of Improvements.
60.1.
During the term of this Lease, title to all structures, improvements, facilities, or
alterations constructed or installed by Lessee shall remain in Lessee. Upon the termination of
this Lease, said structures, improvements, facilities, or alterations, other than machines,
equipment, trade fixtures, and similar installations of a type commonly removed without
structural damage to the Premises, shall become a part of the land upon which they are
constructed, or of the building to which they are affixed, and title thereto shall thereupon vest in
City, unless City requests Lessee to remove some or all of said structures, improvements,
facilities, or alterations. If so requested, Lessee shall promptly remove said items at Lessee’s
sole cost and expense, including full remediation and restoration of the Premises pursuant to
Article 2, Section 73, herein, hi the event the removal of any fixture damages any part of the
Premises, Lessee shall repair such damage and restore the Premises to as good condition as the
same was in prior to said damage, reasonable wear and tear excepted, as may be required and
approved by the City.
.
60.2. During the term of this Lease, title to all structures, improvements, facilities, or
alterations constructed or installed by Lessee for which Lessee has been reimbursed by City shall
thereupon vest in City.
60.3.
Upon title to said structures, improvements, facilities, or alterations vesting in
City, City shall be entitled to reasonable rent, fees and/or other charges, as detennined by the
Board, and Lessee shall be obligated to pay same for as long as Lessee occupies said structures,
improvements, facilities and alterations.
Section 61. Signs.
61.1. No identification signs pertaining to Lessee’s operations shall be installed or
placed in or on the Premises or Airport until Lessee has submitted to the Chief Executive Officer
drawings, sketches, design dimensions, and type and character of such identification signs
proposed to be placed thereon or therein and has received written approval from the Chief
Executive Officer. The Chief Executive Officer’s written approval and any conditions related to
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the subject signs shall become a part of the Lease as though fully set forth herein once the
document is fully executed by both Parties.
61.2.
Other than approved identification signs, Lessee shall not, at any time, under any
circumstances, install, place, or maintain any type of advertising, on the Premises.
Section 62. Maintenance and Repair of Premises.
62.1.
Except as otherwise expressly stated in this Lease, Lessee, solely at its own cost
and expense, shall keep and maintain the Premises and all improvements in good repair and
working order, reasonable wear and tear excepted, and in a clean, properly maintained, and safe
condition. All maintenance, repairs, and replacements shall be in accordance with applicable
prevailing industry maintenance standards; maintenance requirements which City may develop;
in compliance with all manufacturers’ recommendations, warranties and guarantees; and all
federal, state, and local government rules and regulations. Lessee shall keep the Premises, at all
times, free and clear of wastepaper, discarded plastic, graffiti, discarded pallets, and all other
trash and debris of any kind.
62.2.
If Lessee fails to so maintain or repair the Premises, City may serve a “Notice to
Cure” upon Lessee. Said Notice shall prescribe the work to be accomplished by Lessee in order
to correct the maintenance deficiencies and shall state the due date by which Lessee shall have to
complete the work as prescribed in the Notice. In addition, a copy of the “Notice to Cure” may
be posted on the Premises in a conspicuous place. Furthermore, City retains the right, but not the
obligation, to make emergency repairs when, in the sole determination of the Chief Executive
Officer, failure to take immediate action will damage (he facilities or disrupt operations, at
Lessee’s sole cost and expense, plus an administrative fee in the amount of 15% of cost.
62.3.
If, in (he opinion of the Chief Executive Officer, any default is of such nature that
it cannot physically be corrected within the period originally specified by City, and if the party in
default has responded with a course of action and has commenced to remedy such default
promptly after the receipt of such Notice, and shall continuously and diligently proceed in good
faith to eliminate such default, then the period for correction shall be extended for such length of
time as is reasonably necessary to complete the same.
62.4.
If the work prescribed in the “Notice to Cure” is not completed by Lessee in a
manner reasonably satisfactory to the Chief Executive Officer, and Lessee fails to correct such
work within the time specified by City in the mailed Notice, or as set forth in Article 2,
Subsection 62.3, City may, at City’s sole option, and at Lessee’s sole cost and expense, enter
upon the Premises and perform whatever work may, in the opinion of the Chief Executive
Officer, be required to correct the maintenance deficiencies. If City exercises this option, Lessee
shall pay to City a sum equal to the direct cost of labor and materials expended for said work,
plus a surcharge equal to fifty percent (50%) of said direct cost. Payment shall be made within
thirty (30) days of invoice date.
Section 63. City’s Right of Access and Inspection.
63.1.
City, by and through its officers, employees, agents, representatives, and
contractors, shall have the right at all reasonable times and in a reasonable manner, upon notice
riioiz n ah
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to Lessee, to enter upon the Premises for the purpose of inspecting the same or for doing any act
or thing which City may be obligated or have the right to do under this Lease, or otherwise, and
no abatement of rental shall be claimed by or allowed to Lessee by reason of the exercise of such
rights. In the exercise of its rights under this Section, City, its officers, employees, agents, and
contractors shall not unreasonably interfere with the conduct of Lessee’s business on the
Premises as herein authorized.
Section 64. Insurance.
64.1.
Lessee shall procure at its expense, and keep in effect at all times during the term
of this Lease, the types and amounts of insurance referenced 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, its Department of Airports, its
Board and all of City’s officers, employees, and agents, their successors and assigns, as
additional insureds, against areas of risk with respect to Lessee’s acts or omissions in its
operations, use, and occupancy of the Premises or other related functions performed by or on
behalf of Lessee in, on or about Airport.
64.2. 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 apply to liability assumed by the
insured under this Lease with the City of Los Angeles.”
64.3. All such insurance shall be primary and noncontributing with any other insurance
held by City and its Department of Airports where liability arises out of or results from the acts
or omissions of Lessee, its agents, employees, officers, assigns, or any person or entity acting for
or on behalf of Lessee. Such policies may provide for reasonable deductibles and/or retentions
acceptable to the Chief Executive Officer based upon the nature of Lessee’s operations and the
type of insurance involved.
64.4. City shall have no liability for any premiums charged for such coverage(s). The
inclusion of City, its Department of Airports, 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 Lessee in Lessee’s operations at Airport. In the
event Lessee 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 Lessee, and Lessee 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.
64.5. 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, Lessee shall, within fifteen (15) days of such
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cancellation of coverage, file with City evidence that the required insurance has been reinstated
or provided through another insurance company or companies.
64.6. Lessee shall provide proof of all specified insurance and related requirements to
City either by production of the actual insurance policy (ies), by use of City’s own endorsement
form(s), by broker’s letter acceptable to the Chief Executive Officer, in both form and content in
the case of foreign insurance syndicates, or by other written evidence of insurance acceptable to
the Chief Executive Officer. 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 Lessee
occupying the Premises. The documents shall contain the applicable policy number, the inclusive
dates of policy coverages, and the insurance carrier’s name, shall bear an original signature of an
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.
64.7. City and Lessee agree that the insurance policy limits specified herein shall be
reviewed for adequacy annually throughout the term of this Lease by the Chief Executive Officer
who may, thereafter, require Lessee, on thirty (30) days prior, written notice, to adjust the
amounts of insurance coverage to whatever reasonable amount said Chief Executive Officer
deems to be adequate.
64.8.
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
and/or directives from the State Department of Insurance or other regulatory board or agency.
Lessee agrees, except where exempted, to provide City proof of said insurance by and through a
surplus line broker licensed by the State of California.
Section 65. City Held Harmless.
65.1. In addition to the requirements of Section 64, Insurance herein, Lessee shall, to
the fullest extent permitted by law, defend (with counsel satisfactory to City), indemnify and
hold harmless City and any and all of its boards, commissioners, officers, directors, agents,
employees, assigns and successors in interest (collectively “City Defendants”) from and against
any and all allegations, suits, claims, causes of action, liability, losses, damages, demands or
expenses (including, but not limited to, attorney’s fees and costs of litigation) (collectively
“Claims”), prosecuted by anyone (including Lessee and/or Lessee’s agents, former and current
employees, or competitors) by any reason of, arising out of, related to, connected with or
pertaining to: (1) the acts or omissions of Lessee, its agents, servants, employees or invitees;
(2) the Lease; or (3) the Premises, except to the extent Lessee proves to City that such Claim was
caused by City’s sole or willful misconduct.
65.2. In Lessee’s defense of the City under Section 65.1, including but not limited to
the negotiation, compromise, and settlement of any action, the City shall retain discretion in and
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control of the litigation, negotiation, compromise, settlement, and appeals there from, as required
by the Los Angeles City Charter, particularly Article II, Sections 271, 272 and 273 thereof.
65.3.
Survival of Indemnities. The provisions under this Section 65 shall survive the
termination of this Lease. Rights and remedies available to the City hereinabove shall survive
the termination of this Lease. Further, the rights and remedies are cumulative of those provided
for elsewhere in this Lease and those allowed under the laws of the United States, the State of
California, and the City of Los Angeles.
Section 66. Nondiscrimination and Equal Employment Practices/Affirmative Action
Program.
66.1.

Federal Non-Discrimination Provisions.

66.1.1.
The Lessee for itself, its heirs, representatives, successors in interest, and
assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that in the event facilities are constructed, maintained,
or otherwise operated on the said property described in this Lease, for a purpose for
which a Department of Transportation program or activity is extended or for another
purpose involving the provision of similar services or benefits, the Lessee shall
maintain and operate such facilities and services in compliance with all other
requirements imposed pursuant to 49 CFRPart 21, Nondiscrimination in Federally
Assisted Programs of the Department of Transportation, and as said Regulations may
be amended.
66.1.2.
The Lessee for itself, its personal representatives, successors in interest,
and assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that: (1) no person on the grounds of race, color or
national origin shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, 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 the Lessee shall use the premises 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.
66.1.3.
The Lessee 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 Lessee 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 transferee for the longer of the following periods: (a) the period during which the
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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.
66.1.4. Lessee 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 Lessee may be allowed to make reasonable
and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers,
66.1.5. Lessee agrees that it shall insert the provisions found in Subsections
66.1.3 and 66.1.4 above in any sublease, assignment, license, or permit by which said
Lessee grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Premises herein leased.
66.2.

Municipal Non-Discrimination Provisions.

66.2.1. Non-Discrimination in Use of Premises. 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, physical handicap,
marital status, domestic partner status, or medical condition in the lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Premises or any part of the
Premises or any operations or activities conducted on the Premises or any part of the
Premises. Nor shall Lessee or any person claiming under or through Lessee establish or
permit any such practice or practices of discrimination or segregation with reference to
the selection, location, number, use or occupancy of tenants, subtenants, or vendees of
the Premises. Any sublease or assignment which may be permitted under this Lease
shall also be subject to all non-discrimination clauses contained in Article 2, Section

66.2.
66.2.2. Non-Discrimination in Employment. During the term of this Lease,
Lessee agrees and obligates itself in the performance of this Lease not to discriminate
against any employee or applicant for employment because of the employee’s or
applicant’s race, religion, national origin, ancestry, sex, sexual orientation, age,
physical handicap, marital status, domestic partner status, or medical condition. Lessee
shall take affinnative action to insure that applicants for employment are treated, during
the term of this Lease, 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.
66.2.3. Etiual Employment Practices. If the total payments made to City
under this lease are $1,000 (one thousand dollars) or more, this provision shall apply.
During the performance of this Lease, Lessee agrees to comply with Section 10.8.3 of
the Los Angeles Administrative Code (“Equal Employment Practices”), which is
incorporated herein by this reference. A copy of Section 10.8.3 has been attached to
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this Lease for the convenience of the Parties as Exhibit B. 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 Lessee to comply with the Equal Employment
Practices provisions of this Lease may be deemed to be a material breach of this Lease.
No such finding shall be made, or penalties assessed, except upon a full and fair hearing
after notice and an opportunity to be heard has been given to Lessee. Upon a finding
duly made that Lessee has failed to comply with the Equal Employment Practices
provisions of this Lease, this Lease may he forthwith terminated, cancelled, or
suspended.
66.2.4. Affirmative Action Program. If the total payments to City under this
Lease are $100,000 (one hundred thousand dollars) or more, this provision shall apply.
During the performance of this Lease, Lessee 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
Lease for the convenience of the Parties as Exhibit D. 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 Lessee to comply with the Affirmative Action
Program provisions of this Lease may be deemed to be a material breach of this Lease.
No such finding shall be made or penalties assessed, except upon a full and fair hearing,
after notice and an opportunity to be heard has been given to Lessee. Upon a finding
duly made that Lessee has failed to comply with the Affirmative Action Program
provisions of this Lease, this Lease may be forthwith terminated, cancelled, or
suspended.
Section 67. Taxes. Permits and Licenses.
67.1.
Lessee shall pay any and all taxes of whatever character that may be levied or
charged upon the Premises, or upon Lessee’s improvements, fixtures, equipment, or other
property thereon or upon Lessee’s use thereof. Lessee shall also pay all license or permit fees
necessary or required by law or regulation for the conduct of Lessee’s business or use of the
Premises.
67.2.
If a claim is made against City for any of the above charges, City shall promptly
notify Lessee in writing; provided, however, that failure by City to give such notice shall not
constitute a waiver of Lessee’s obligation to pay such taxes, license and/or permit fees.
67.3.
In addition, by executing this Lease and accepting the benefits thereof, a property
interest may be created known as a “possessory interest.” If such possessory interest is created,
Lessee, as the party in whom the possessory interest is vested, shall be subject to the payment of
the property taxes levied upon such interest.
67.4.
The obligations of Lessee under this Section, however, shall not prevent Lessee
from contesting the validity and/or applicability of any of the above charges and during the
period of any such lawful contest, Lessee 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 Lessee is held responsible for such taxes and/or fees, Lessee shall promptly pay the
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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 Lessee
such sum(s) to which Lessee is legally entitled.
Section 68. Assignments and Subleases.
68.1.
Lessee shall not, in any manner, assign, transfer, or encumber this Lease, or any
portion thereof or any interest therein, without the prior written consent of the Chief Executive
Officer, nor sublet or sublease the whole or any part of the Premises, nor license or permit the
use of the same, in whole or in part, without the prior written consent of the Chief Executive
Officer. Any attempts to transfer, assign, or sublease without the consent required by this Section
shall be void and shall transfer no rights to the Premises. Consent to one assignment, subletting,
or use, or occupation shall not be deemed to be a consent to any subsequent assignment,
subletting, occupation, or use. This Lease shall not, nor shall any interest therein, be assignable
as to the interest of Lessee hy operation of law without the prior written consent of Board.
68.2. City shall not unreasonably withhold its consent to the assignment of this Lease
or the subletting of the Premises or any portion thereof; provided, however, that the use of said
premises by any such assignee or sublessee must be consistent with the use authorized herein,
any prospective assignee must have a credit rating equal to or greater than the Lessee, and the
prospective subtenant and/or assignee must agree to execute City’s Consent to Sublease and/or
Assignment Agreement. A request by Lessee for assignment or subletting shall be submitted to
City in writing along with a fully executed copy of the proposed assignment or sublease, as well
as a copy of all contracts or writings which set forth payments from subtenant(s)/assignee(s) to
Lessee and/or which describe the acts or services to be performed by or for the
subtenant(s)/assignee(s) in connection with the use of the space covered by Lease. Lessee shall
promptly advise City of early termination of assignments or subleases.
68.3. In the case of an assignment, Lessee shall pay to City fifty percent (50%) of any
monetary or other economic consideration received by Lessee as a result of the assignment over
and above the amount of Lessee’s rental and other payments due City pursuant to this Lease
(excluding any consideration attributed to assets other than this Lease) after first deducting the
unamortized cost of leasehold improvements which costs had been approved by City and paid for
by Lessee. For the purpose of this Section, an ownership change of more than 50% shall be
considered an assignment.
68.4.
In the case of a sublease requiring the Chief Executive Officer’s consent to a
change of use of the Premises, as a condition to the Consent to Sublease, it shall not be deemed
unreasonable for the City to require that Lessee shall pay to City 50 percent (50%), of any
monetary or other economic consideration received by Lessee as a result of the sublease over and
above the amount of Lessee’s rental and other payments due City pursuant to this Lease
(excluding any consideration attributed to assets other than this Lease), after first deducting the
unamortized cost of leasehold improvements which costs had been approved by City and paid for
by Lessee.
68.5. [Intentionally Deleted]
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Section 69. Space Utilization. (This Section applies to lessees who are federally
certificated air carriers only! flntentionallv Omittedl
Section 70. Default.
70.1.
Default Events. The following events shall be deemed to be events of default by
Lessee under the Lease:
70.1.1.
Lessee fails to pay any Rent due under this Lease, which failure
continues for a period of ten (10) days after such payment should have been paid
pursuant to the terms and conditions of this Lease;
70.1.2.
Lessee fails to comply with any term, provision or covenant of this
Lease, other than paying its Rent, and does not cure such failure within ten (10) days
after City has sent written notice to Lessee specifying such failure or such longer period
of time as may be granted by Chief Executive Officer to cure such default as long as
Lessee commences to cure such default within such ten (10) day period and diligently
proceeds to cure such default;
70.1.3.
Lessee makes an assignment of this Lease, or any rights granted to
Lessee hereunder, to, and for the benefit of, Lessee’s creditors;
70.1.4.
Lessee, within thirty (30) days after the commencement of any
proceeding against Lessee seeking adjudication of bankruptcy or reorganization,
rearrangement, composition, readjustment, liquidation, dissolution or similar relief,
fails to cause such proceedings to be dismissed;
70.1.5.
Lessee, within sixty (60) days after the appointment without Lessee’s
consent or acquiescence of any trustee, receiver, or liquidator of the Lessee or a
material part of its assets, causes such appointment to be vacated.
70.1.6.
The interests of Lessee under this Lease shall not, except at City’s option
and with its written consent, be assignable by operation of law. In case of the
bankruptcy of Lessee, or the appointment of a receiver for Lessee and such receiver is
not removed within one hundred twenty (120) days from the date of appointment, or if
a receiver is appointed to take possession of the Premises as a result of any act or
omission of Lessee and such receiver is not removed within one hundred twenty (120)
days from the date of appointment, or if Lessee makes an assignment of this Lease for
the benefit of creditors, or if possession of the Premises is taken by virtue of any
attachment, execution, or the levy of any judicial process, City, at its election, may,
after written notice to Lessee, terminate this Lease.
70.2.
City’s Remedies. Upon the occurrence of a Default Event, City, in addition to
any other rights or remedies available to City at law or in equity, shall have the right to:
70.2.1.
Terminate this Lease and all rights of Lessee under this Lease, by giving
Lessee thirty (30) days written notice that this Lease is terminated, in which case, the
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provisions of Article 2, Section 60, Ownership of Improvements, herein, shall apply
and City may recover from Lessee the aggregate sum of:
70.2.1.1.
The worth at the time of award of any unpaid rent that had been
earned at the time of termination;
70.2.1.2.
The worth at the time of award of the amount by which (A) the
unpaid rent that would have been earned after termination until the time of award
exceeds (B) the amount of rental loss, if any, that Lessee affirmatively proves could
be reasonably avoided;
70.2.1.3.
The worth at the time of award of the amount by which (A) the
unpaid rent for the balance of the term after the time of award exceeds (B) the
amount of rental loss, if any, that Lessee affirmatively proves could be reasonably
avoided;
70.2.1.4.
Any other amount necessary to compensate City for all the
detriment caused by Lessee’s failure to perform Lessee’s obligations or that, in the
ordinary course of things, would be likely to result from Lessee’s failure; and
70.2.1.5.
All other amounts in addition to or in lieu of those previously set out
as may be permitted from time to time by applicable California law.
70.2.1.6.
As used in Subsections 70.2.1.1. and 70.2.1.2. of this Section, the
“worth at the time of award” is computed by adding interest at the rate of ten percent
(10%) per annum. As used in Subsection 70.2.1.3 of this Section, the “worth at the
time of award” is computed by discounting that amount at the discount rate of the
Federal Reserve Bank of San Francisco at the time of the award plus one percent
(1 %). As used in this Section, the term “rent” shall include the Rent and any and all
other payments required by Lessee under this Lease.
70.2.2. Continue this Lease, and from time to time, without terminating this
Lease, either
70.2.2.1. Recover all rent and other amounts payable as they become due
or,

70.2.2.2.
Relet the Premises or any part on behalf of Lessee on terms an
at the rent that City, in City’s sole discretion, may deem advisable, all with the right to make
alterations and repairs to the Premises, at Lessee’s sole cost, and apply the proceeds of reletting
to the rent and other amounts payable by Lessee. To the extent that the rent and other amounts
payable by Lessee under this Lease exceed the amount of the proceeds from reletting, the City
may recover the excess from Lessee as and when due.
70.2.3.
Upon the occurrence of a Default Event, City shall also have the right,
with or without terminating this Lease, to re-enter the Premises and remove all property
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from the Premises. City may store the property removed from the Premises at the
expense and for the account of Lessee.
70.2.4.
None of the following remedial actions, alone or in combination, shall
be construed as an election by City to terminate this Lease unless City has in fact given
Lessee written notice that this Lease is terminated or unless a court of competent
jurisdiction decrees termination of this Lease: any act by City to maintain or preserve
the Premises; any efforts by City to relet the Premises; any re-entry, repossession, or
reletting of the Premises by City pursuant to this Section. If City takes any of the
previous remedial actions without terminating this Lease, City may nevertheless at any
later time terminate this Lease by written notice to Lessee.
70.2.5.
If City relets the Premises, City shall apply the revenue from the
reletting as follows: first, to the payment of any indebtedness other than rent due from
Lessee to City; second, to the payment of any cost of reletting; third, to the payment of
the cost of any maintenance and repairs to the Premises; and fourth, to the payment of
rent and other amounts due and unpaid under this Lease. City shall hold and apply the
residue, if any, to payment of future amounts payable under this Lease as the same may
become due, and shall be entitled to retain the eventual balance with no liability to
Lessee. If the revenue from reletting during any month, after application pursuant to
the previous provisions, is less than the sum of (i) City’s expenditures for the Premises
during that month and (ii) the amounts due from Lessee during that month, Lessee shall
pay the deficiency to City immediately upon demand.
70.2.6.
After the occurrence of a Default Event, City, in addition to or in lieu of
exercising other remedies, may, but without any obligation to do so, cure the breach
underlying the Default Event for the account and at the expense of Lessee. However,
City must by prior written notice first allow Lessee a reasonable opportunity to cure,
except in cases of emergency, where City may proceed without prior notice to Lessee.
Lessee shall, upon demand, immediately reimburse City for all costs, including costs of
settlements, defense, court costs, and attorney fees, that City may incur in the course of
any cure.
70.2.7.
No security or guaranty for the performance of Lessee’s obligations that
City may now or later hold shall in any way constitute a bar or defense to any action
initiated by City or unlawful detainer or for the recovery of the Premises, for
enforcement of any obligation of Lessee, or for the recovery of damages caused by a
breach of this Lease by Lessee or by a Default Event.
70.2.8.
Except where this is inconsistent with or contrary to any provisions of
this Lease, no right or remedy conferred upon or reserved to either party is intended to
be exclusive of any other right or remedy, or any right or remedy given now or later
existing at law or in equity or by statute. Except to the extent that either party may
have otherwise agreed in writing, no waiver by a party of any violation or
nonperformance by the other party of any obligations, agreements, or covenants under
this Lease shall be deemed to be a waiver of any subsequent violation or
nonperformance of the same or any other covenant, agreement, or obligation, nor shall
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any forbearance by either party to exercise a remedy for any violation or
nonperformance by the other party be deemed a waiver by that party of the rights or
remedies with respect to that violation or nonperformance.
70.3. Cross Default. A material breach of the terms of any other lease, license, permit,
or contract held by Lessee with City shall constitute a material breach of the terms of this Lease
and shall give City the right to terminate this Lease for cause in accordance with the procedures
set forth in this Section.
Section 71. Waiver.
71.1.
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 rent hereunder by City shall not be deemed to be a waiver of any preceding breach by Lessee
of any term, covenant, or condition of this Lease other than the failure of Lessee to pay the
particular rent so accepted, regardless of City’s knowledge of such preceding breach at the time
of acceptance of such rent.
Section 72. Attorney’s Fees.
72.1.
If City shall, without any fault, be made a party to any litigation commenced by or
against Lessee arising out of Lessee’s use or occupancy of the Premises, then Lessee 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 related to the Premises that may affect the other party.
Section 73. Hazardous and Other Regulated Substances.
73.1. Definition of “hazardous substance(s).” For the purposes of this Lease,
hazardous substances” means:
73.1.1.
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
73.1.2.
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
73.1.3.
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, commission,
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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
73.1.4.
Any substance the presence of which on the Premises causes or threatens
to cause a nuisance upon the Premises or to adjacent properties or poses or threatens to
pose a hazard to the health or safety of persons on or about the Premises; or
73.1.5.
Any substance the presence of which on adjacent properties could
constitute a trespass by Lessee; or
73.1.6.
Any substance, without limitation, which contains gasoline, aviation
fuel, jet fuel, diesel fuel or other petroleum hydrocarbons, lubricating oils, solvents,
polychlorinated biphenyls (PCBs) asbestos, urea formaldehyde or radon gases.
73.2. Environmental Indemnity. Except for conditions existing prior to the original
occupancy of the Premises by Lessee or by Lessee’s predecessors in interest, Lessee 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, 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 Premises, on the user of the
land, or on the user of the improvements. Lessee agrees that any claims, damages, penalties, or
fines asserted against or levied on City and/or the Lessee as a result of noncompliance with any
of the provisions in this Section shall be the sole responsibility of the Lessee and that Lessee
shall 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
Lessee’s non-compliance with any of the terms of this Section, and Lessee shall indemnify and
reimburse City for any such payments.
73.3. Except for conditions existing prior to the original occupancy of the Premises by
Lessee or Lessee’s predecessors in interest, in the case of any hazardous substance spill, leak,
discharge, release or improper storage on the Premises or contamination of the Premises by any
person, Lessee agrees to make or cause to be made any necessary repairs or corrective actions as
well as to clean up and remove any spill, leakage, discharge, release or contamination, in
accordance with applicable laws. In the case of any hazardous substance spill, leak, discharge,
release or contamination by Lessee or its employees, servants, agents, contractors, or
subcontractors on the Premises or as may be discharged or released by Lessee or its employees,
servants, agents, contractors, or subcontractors in, on or under adjacent property which affects
other property of City or its tenants, Lessee 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 Lessee 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 Lessee’s sole cost and expense and Lessee 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.
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73.4.
If Lessee installs or uses already installed underground storage tanks, above
ground storage tanks, pipelines, or other improvements on the Premises for the storage,
distribution, use, treatment, or disposal of any hazardous substances, Lessee agrees, upon the
expiration and/or termination of this Lease, to remove the above referenced improvements, clean
up releases of hazardous substances, or both, at the sole option of the Chief Executive Officer,
the above-referred-to improvements. Said removal and/or cleanup shall be at the Lessee’s sole
cost and expense and shall be undertaken and completed in full compliance with all federal,
state, and local laws and regulations, as well as with the reasonable directions of the Chief
Executive Officer.
73.5. Lessee’s Provision to City of Environmental Documents. Unless otherwise
agreed to by City, Lessee shall promptly supply City with complete and legible copies of all
notices, reports, correspondence, and other documents sent by Lessee to or received by Lessee
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.
73.6. Survival of Environmental Indemnity Obligations. This Section and the
obligations herein shall survive the expiration or earlier termination of this Lease.
Section 74, Airfield Security,
74.1.
Lessee 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. Lessee shall be responsible for the maintenance and repair of that portion of the
Airport perimeter fence, including gates and doors, located on the Premises or controlled by
Lessee. Lessee 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, including the establishment and implementation of procedures
acceptable to the Chief Executive Officer to control access from the Premises to air operation
areas in accordance with the Airport Security Program required by CFR Sections 1500 through
1550. Further, Lessee shall exercise exclusive security responsibility for the Premises and, if
Lessee is an aircraft operator, do so pursuant to Lessee’s Transportation Security Administration
approved Aircraft Operator Standard Security Program used in accordance with 49 CFR, Parts
1510, 1540 and 1546.
74.2.
In addition to the foregoing, gates and doors located on the Premises which permit
entry into restricted areas at Airport shall be kept locked by Lessee at all times when not in use
or under Lessee’s constant security surveillance. Gate or door malfunctions which permit
unauthorized entry into restricted areas shall be reported to Department of Airports’ Operations
Division without delay and shall be maintained under constant surveillance by Lessee until
repairs are affected by Lessee or City and/or the gate or door is properly secured.
74.3. Lessee shall cooperate with City to maintain and improve Airport security, and
shall cooperate in investigations of violations of state and local laws, ordinances, and rules and
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regulations, of any federal, state and/or local governmental entity regarding airport and airfield
security. Lessee shall provide necessary assistance to, and cooperate with, City in case of any
emergency. Lessee 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.
74.4.
All civil penalties levied by the TSA for violation of TSA Regulations pertaining
to security gates or doors located on the Premises or otherwise controlled by Lessee shall be the
sole responsibility of Lessee. Lessee agrees to indemnify City for any federal civil penalties
amounts City must pay due to any security violation arising from the use of Premises or the
breach of any obligation imposed by this Section. Lessee is also responsible for City’s attorney’s
fees and costs.
Section 75. Business Tax Registration.
75.1.
Lessee 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).
Lessee 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 76. Laws, Rules, and Regulations.
76.1.
Lessee shall be solely responsible for fully complying with any and all applicable
present and/or future rules, regulations, restrictions, ordinances, statutes, laws, policies and/or
orders of any federal, state, and/or local government authority (“Applicable Laws”). This Lease
shall be subject to and subordinate to all Applicable Laws and any City agreement or obligation
pursuant to Applicable Laws, including but not limited to City’s grant assurances to the Federal
Aviation Administration.
76.2.
Lessee 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 Chief
Executive Officer which are now in force or which may be hereafter adopted by the Board of
Airport Commissioners and/or the Chief Executive Officer with respect to the operation of
Airport.
76.3.
Lessee 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,
restrictions, ordinances, statutes, laws, orders, directives and or conditions.
Section 77. Disabled Access.
77.1.
Lessee shall be solely responsible for fully complying with any and all applicable
present and/or 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 to
improvements on the Premises including any services, programs, or activities provided by
Lessee. Lessee shall be solely responsible for any and all damages caused by, and/or penalties
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levied as the result of, Lessee’s noncompliance. Further, Lessee agrees to cooperate fully with
City in its efforts to comply with the Americans With Disability Act of 1990, and any
amendments thereto or successor statutes.
77.2.
Should Lessee fail to comply with Subsection 77.1, then City shall have the right,
but not the obligation, to perform, or have performed, whatever work is necessary to achieve
equal access compliance. Lessee will then be required to reimburse City for the actual cost of
achieving compliance, plus a fifteen percent (15%) administrative charge.
Section 78, Living Wage Ordinance and Service Contractor Worker Retention
Ordinances. [Intentionally Omittedl
Section 79. Child Support Orders.
79.1.
This Lease 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. Pursuant to this Section, Lessee (and any subcontractor of Lessee
providing services to City under this Lease) shall (1) fully comply with all State and Federal
employment reporting requirements for Lessee’s or Lessee’s subcontractor’s employees
applicable to Child Support Assignments Orders; (2) 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 (3) maintain such compliance throughout the term of this
Lease. Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, failure of Lessee
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 Lessee 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 Lease subjecting this Lease to termination where such failure
shall continue for more than ninety (90) days after notice of such failure to Lessee by City (in
lieu of any time for cure provided elsewhere in this Lease).
Section 80. Visual Artists’ Rights Act
80.1.
Lessee 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 Code
Section 980, et seq., hereinafter collectively “VARA” on or about the Premises without first
obtaining a waiver, in writing, of all rights under VARA, satisfactory to the Chief Executive
Officer 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.
80.2. Lessee is prohibited from installing, or causing to be installed, any piece of
artwork covered under VARA on the Premises without the prior, written approval and waiver of
the Chief Executive Officer. Any work of art installed on the Premises without such prior
approval and waiver shall be deemed a trespass, removable by City, by and through its Chief
Executive Officer, upon three (3) days written notice, all costs, expenses, and liability therefor to
be borne exclusively by Lessee.
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80.3.
Lessee, in addition to other obligations to indemnify and hold City harmless, as
more specifically set forth in this Lease, shall indemnify and hold harmless City from all liability
resulting from Lessee’s failure to obtain City’s waiver of VARA and failure to comply with any
portion of this provision.
80.4.
The rights afforded City under this provision shall not replace any other rights
afforded City in this Lease or otherwise, but shall be considered in addition to all its other rights.
Section 81. Equal Benefits Ordinance.
81.1. Unless otherwise exempt in accordance with the provisions of the Equal Benefits
Ordinance (“EBO”), Lessee certifies and represents that Lessee 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. Lessee 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 Lessee’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 Lessee 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 Lessee to its
employees, their spouses and the domestic partners of employees.
81.2.
Lessee 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 Lease with the City of Los Angeles, the
Lessee 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)
847-2625.”
81.3.
The failure of Lessee to comply with the EBO will be deemed to be a material
breach of the Lease by City. If Lessee fails to comply with the EBO, the City may cancel or
terminate the Lease, in whole or in part, and all monies due or to become due under the Lease
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 Lessee
in actions taken pursuant to the provisions of Los Angeles Administrative Code Section 10.40, et
seq., Contractor Responsibility Ordinance. If the City determines that Lessee has set up or used
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its contracting entity for the purpose of evading the intent of the EBO, the City may terminate the
Lease.
Section 82. Condemnation.
82.1. If the Premises, or any portion thereof, or any interest therein, are taken by
eminent domain, or otherwise, by any governmental authority, or by a “quasi-public entity” for
public use, or sold to a governmental authority threatening to exercise the power of eminent
domain, this Lease, and Lessee’s obligation to pay rent hereunder, shall terminate as to the part
so taken as of the date the condemning authority takes title or possession, whichever first occurs,
and the rent, fees and/or other charges hereunder shall be apportioned and paid to the date of
such taking. A taking of the Premises includes the taking of easements for air, light and any
other easements in the land, including, but not limited to an impairment or taking of access to
adjoining streets,
82.2. Effect of Partial Condemnation. In the event a portion of the Premises are
appropriated or taken and Lessee, at its sole discretion, determines that the remainder thereof is
not suitable for the continued use of the Premises by Lessee for conducting Lessee’s operations
thereon in the same manner and extent as carried on prior to such taking, Lessee shall have the
right to terminate this Lease upon giving City written notice of its intent to exercise said right.
Said notice shall be given not more than one hundred twenty (120) days following the date of
service of a complaint in eminent domain upon Lessee, or one hundred twenty (120) days
following City’s demand that Lessee acknowledge its intent to terminate this Lease, unless City
and Lessee agree, in writing, to an earlier termination or to extend said period. If Lessee
exercises its right to terminate this Lease pursuant to this Subsection 82.2, Lessee shall give City
thirty (30) days prior written notice of the effective date of said termination,
82.2.1.
If, in the event of such taking of a portion of the Premises, Lessee does
not terminate this Lease, this Lease shall continue in full force and effect as to the part
not taken, and the rent to be paid by Lessee during the remainder of the term, subject to
adjustment as provided elsewhere in this Lease, shall be as follows: the land and
improvement rental shall be reduced in the same proportion as the land taken by
eminent domain bears to the area of the Premises before the taking.
82.2.2.
In determining whether a partial condemnation renders the remainder of
the Premises unsuitable for the use then being made of the Premises by Lessee, Lessee,
among other things, shall take into consideration the cost of restoration, the rentable
area of the remaining improvements and the suitability of the remaining Premises for
conducting Lessee’s operations thereon in the same manner and extent as carried on
prior to such taking.
82.2.3.
Except as provided for in Article 2, Section 60, Ownership of
Improvements, should Lessee terminate this Lease pursuant to this Section 82, title to
all improvements, additions or alterations constructed or installed by Lessee upon the
Premises and which have not already vested in City shall thereupon vest in City.
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82.3.

Application of Award Upon a Total or Partial Taking.

82.3.1.
If this Lease is terminated pursuant to Subsection 82.2, or, if all or a
portion of the Premises are taken, then the entire award or compensation paid for land,
improvements, and buildings owned by City, the amortized portion of the value of
buildings and improvements built by Lessee and which will become the property of
City upon termination of this Lease, and/or loss or taking of business goodwill of City
or its Department, shall be the property of City.
82.3.2.
Lessee shall have the right to receive compensation for the unamortized
value of the buildings and any improvements which are still owned by Lessee and
which were placed on the Premises by Lessee and located thereon at the time of such
taking or appropriation, and for its trade fixtures, equipment, and supplies, and for loss
or damage to Lessee’s business goodwill. The “amortized value” which City shall be
entitled to receive is a portion of the award for said Lessee-owned buildings and
improvements equal to an amount determined by a ratio equal to the number of years
the building and/or improvements have been in existence over the original term of the
Lease, without consideration of any possibility or probability of renewal, or of options,
if any. There shall be no amortization of partially constructed improvements authorized
by City, if said construction is incomplete within the time period set forth in the
approval granted by City. The value, to be determined by City, of such partially
constructed improvements shall be paid to Lessee.
82.4.
Severance Damages. The entire award of compensation paid for any severance
damages, whether paid for impairment of access, for land, buildings, and/or improvements shall
be the property of City, regardless of whether any buildings or improvements so damaged are
owned or were constructed by City or Lessee. However, should City determine that
improvements are to be restored, that portion of the severance damages necessary to pay the cost
of restoration, as set forth in Subsection 82.5 hereof, shall be paid to Lessee upon the written
request of Lessee accompanied by evidence that the sum requested has been paid for said
restoration and is a proper item of such cost and used for such purpose.
82.5. Partial Taking: Restoration. In case of a taking of the Premises other than a
total taking and/or should Lessee elect not to terminate this Lease pursuant to this Section, City
and Lessee may mutually agree that Lessee shall restore any improvements on the Premises, and
Lessee shall, at Lessee’s expense, whether or not the awards or payments, if any, on account of
such taking are sufficient for the purpose, promptly commence and proceed with reasonable
diligence to effect (subject to Force Majeure) restoration of the improvements on the remaining
portion of the Premises as nearly as possible to their condition and character immediately prior to
such taking, except for any reduction in area caused thereby, or with such changes or alterations
as may be made at the election of Lessee in accordance with Article 2, Section 57, Improvements
and Alterations, of this Lease.
82.5.1.
In the event the improvements damaged and/or taken belong to City,
City shall not be obligated to restore said improvements should City, in its sole
discretion, determine not to do so.
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82.6. Taking for Temporary Use. In the event of a taking of all or any portion of the
Premises for temporary use, this Lease shall continue in full force and effect without reduction or
abatement of rental or other sum payable hereunder, and Lessee shall be entitled to make claim
for, recover and retain any awards or proceeds made on account thereof, whether in the form of
rent or otherwise, unless such period of temporary use or occupancy extends beyond the tenn of
this Lease, in which case such awards or proceeds shall be apportioned between City and Lessee
as heretofore specified. Lessee shall restore or cause to be restored any such areas temporarily
taken to the condition existing before the taking.
Section 83. Miscellaneous Provisions.
83.1. Fair Meaning. The language of this Lease shall be construed according to its fair
meaning, and not strictly for or against either City or Lessee.
83.2. Section Headings. The section headings appearing herein are for the
convenience of City and Lessee, and shall not be deemed to govern, limit, modify, or in any
manner affect the scope, meaning, or intent of the provisions of this Lease.
83.3. Void Provisions. If any provision of this Lease is determined to be void by any
court of competent jurisdiction, then such determination shall not affect any other provision of
this Lease, and all such other provisions shall remain in full force and effect.
83.4. Two Constructions. It is the intention of the Parties hereto that if any provision
of this Lease 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.
83.5.
Laws of California. This Lease shall be construed and enforced in accordance
with the laws of the State of California and venue shall lie in the Antelope Valley Courthouse.
83.6.
City’s Consent. In each instance herein where City’s, Board’s or the Chief
Executive Officer’s approval or consent is required before Lessee may act, such approval or
consent shall not be unreasonably withheld, unless otherwise provided.
83.7.
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.
83,8. 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 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)].
83.9. Rights of United States Government. This Lease 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. Failure of Lessee or any
occupant to comply with the requirements of any existing or future agreement between the City
and the United States, which failure shall continue after reasonable notice to make appropriate
corrections, shall be cause for immediate termination of Lessee’s rights hereunder.

aoia

ai

nm i

DOC#4499714

A'X

CSD Contract No. 380 IB
LAWA Board File No.
83.10.
War or National Emergency. This Lease 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.
83.11. Time. Time shall be of the essence in complying with the terms, conditions, and
provisions of this Lease.
83.12. Integration Clause. This is an integrated agreement. It is understood that no
alteration or variation of the terms of this Lease shall be valid unless made in writing and signed
by the Parties. This Lease contains the entire agreement between the Parties and supersedes any
and all prior written or oral agreements between them concerning the subject matter contained
herein. There are no representations, agreements or understandings, oral or written, between and
among the Parties relating to the subject matter contained in this Lease which are not fully set
forth herein.
83.13.
Force Maieure. Except as otherwise provided in this Lease, whenever a day is
established in this Lease 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 Force Majeure (as
hereinafter defined); provided, however, that nothing contained in this Subsection shall excuse
Lessee from the prompt payment of any rental or other monetary charge required of Lessee
hereunder.
For purposes of this Lease, the term “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
governmental authority (such as the United States’ Department of Transportation, the United States
Federal Aviation Administration, the United States Transportation Security Administration, the
United States Environmental 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
governmental 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 governmental agency permit; provided, however, that any delays caused by Lessee or its
Contractors in the processing of such permits (such as Lessee or its Contractors’ failure to submit
complete applications for such permits) shall not be considered a basis for a claim of Force Majeure
by Lessee. Any lack of funds shall not be deemed to be a cause beyond the control of a party. If
Lessee shall claim a delay due to Force Majeure, lessee must notify City in writing within five (5)
business days of the first occurrence of any claimed event of Force Majeure. Such notice must
specify in reasonable detail the cause or basis for claiming Force Majeure and the anticipated delay
in Lessee’s performance to the extent such anticipated delay is known to Lessee at the time such
notice to City is required. If Lessee fails to provide such notice within said five (5) business-day
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period, then no Force Majeure delay shall be deemed to have occurred. Delays due to events of
Force Majeure shall only be recognized to the extent that such event actually delays the performance
by such party and cannot otherwise be mitigated using commercially reasonable efforts.
83.14.
Approvals. Any approvals required by City under this Lease shall be approvals
of the Department of Airports acting as lessor and shall not relate to, constitute a waiver or,
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 of the Premises and the passage of any laws including those relating to zoning, land
use, building and safety.
83.15.
Conflicts in this Lease. If there are any conflicts between the provisions of
Article 1 and Article 2 of the Lease, the provisions of Article 1 shall be controlling.
83.16.
Ordinance and Los Angeles Administrative Code (hereinafter referred to as
“Code”! Language 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.
83.17. Amendments to Ordinances and Codes. The obligation to comply with any
Ordinances and Codes which have been incorporated into this Lease by reference, shall extend to
any amendments which may be made to those Ordinances and Codes during the term of this
Lease.
83.18. Days. Unless otherwise specified, “days” shall mean calendar days.
83.19. Deprivation of Lessee’s Rights. City shall not be liable to Lessee for any
diminution or deprivation of Lessee’s rights under this Lease which may result from Lessee’s
obligation to comply with any and all applicable laws, rules, 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 Section, nor
shall Lessee be entitled to terminate the whole or any portion of the Lease by reason thereof.
83.20. Reconciliation of Area and/or Square Footage. If, at any time, it is discovered
that any measurement of any portion(s) of the Premises stated in this Lease is inaccurate, this
Lease shall be amended to appropriately reflect the correct measurement(s), and corresponding
adjustments in the Monthly Rent shall be made. Any such adjustment(s) made to the Monthly
Rent, shall be retroactive to the commencement of the Lease, or to that date(s) on which City
deems approval of correct measurement(s) to the Premises is appropriate.
Section 84. First Source Hiring Program for Airport Employers (LAX only)
I Intentionally omitted.l
Section 85. Other Agreements Not Affected.
85.1.
Except as specifically stated herein, this Lease, and the terms, conditions,
provisions and covenants hereof, shall apply only to the Premises herein particularly described
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and shall not in any way change, amend, modify, alter, enlarge, impair, or prejudice any of the
rights, privileges, duties, or obligations of either of the Parties hereto, under or by reason of any
other agreement between said Parties, except that nothing contained in such other agreement
shall limit the use by Lessee of the within Premises for the herein referred to purpose.
Section 86. Noise Abatement Procedures (applicable to LAX carrier only)
[Intentionally omitted.!
Section 87. Contractor Responsibility Program [Intentionally omitted.!
Section 88. Alternative Fuel Vehicle Requirement Program [LAX only)
[Intentionally omitted.l
Section 89. Campaign Contributions.
89.1.
Lessee, its sublessees and subcontractors, and their respective principals
(hereinafter, “Principals”) are obligated to fully comply with City of Los Angeles Charter
Section 470(c)(I2) and related ordinances, regarding limitations on campaign contributions and
fundraising for certain elected City officials or candidates for elected City office if the contract
or lease is valued at $ 100,000 or more and requires approval of a City elected official.
Additionally, Lessee is required to provide and update certain information to the City as
specified by law. Lessee and any sublessee subject to Charter Section 470(c)(12) shall include
the following notice in any contract or lease with a sublessee expected to receive at least
$100,000 for performance under this contract:
“Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions”
As provided in Charter Section 470(c)(12) and related ordinances, you are sublessee
on City of Los Angeles contract #
. Pursuant to City Charter Section
470(c)(12), sublessee 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. The sublessee is
required to provide to Lessee names and addresses of the sublessee’s principals and
contact information and shall update that information if it changes during the 12
month time period. Sublessee’s information included must be provided to Lessee
within 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.
89.2.
Lessee, its sublessees, and their Principals shall comply with these requirements
and limitations. Violation of this provision shall entitle the City to terminate this Lease and
pursue any and all legal remedies that may be available.

[Signatures appear on following page.]
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The Parties are signing this Agreement to be effective as of the Effective Date.

CITY OF LOS ANGELES

APPROVED AS TO FORM:
MICHAEL N. FEUER
City Attorney
Date:

A fin l

7, 2-&IS’

Date:

By:

By.
Deputy/Assistant City Attorney

Chief Executive Officer
Department of Airports

COUNTY SANITATION DISTRICT
NO. 20 OF LOS ANGELES COUNTY

By:
lairperi
ATTEST

J
Secretary

^

APPROVED AS TO FORM:
Lewis Brisbois Bisgaard & Smith, LLP

By:
District Counsel

4836-7143-3312.2
DOC#4499714

47

CSD Contract No. 380IB
LAWA Board File No.
EXHIBIT LIST

Exhibit A

Premises - Legal Description and Depiction

Exhibit B

Rent Schedule

Exhibit C

Equal Employment Practices

Exhibit D

Affirmative Action

Exhibit E

Tenant Monitoring and Reporting Requirements

Exhibit F

District Equipment

Exhibit G

Cross-Hatched Area Subject to Section 17.5(b)(2)

4836-7143-3312.3

Exhibit List

CSD Contract No. 3801B
LAWA Board File No.
Exhibit A
Premises

The Premises are legally described as follows:
■

South 1/2 of Section 9 of Township 6 North, Range 11 West, S.B.M., containing a
total of three hundred twenty (320) acres.

■

(i) Section 10 of Township 6 North, Range 11 West, S.B.M; and
(ii) West 1/2 of Section 11 of Township 6 North, Range 11 West, S.B.M., containing
a total of nine hundred sixty (960) acres.

■

(i) NW 1/4 of Section 14 of Township 6 North, Range 11 West, S.B.M.;
(ii) West 1/2 ofNE 1/4 of Section 14 of Township 6 North, Range 11 West, S.B.M.;
(iii) SE 1/4 of NE 1/4 of Section 14 of Township 6 North, Range 11 West, S.B.M.;
(iv) South 1/2 of Section 14 of Township 6 North, Range 11 West, S.B.M.;
(v) Section 15 of Township 6 North, Range 11 West, S.B.M.; and
(vi) NE 1/4 of Section 16 of Township 6 North, Range 11 West, S.B.M., containing a
total of One Thousand Four Hundred (1,400) Acres.

The Premises comprise 2,680 acres, as delineated and with a solid line on the depiction that
follows. The Premises consist of the land without any surface water unrelated to Palmdale WRP
effluent or City’s groundwater pumping rights, and is exclusive of any improvements installed
by the District.
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Exhibit B
Rent Schedule

Rent Year
(Beginning Feb.
1 of each year

2016
2017
2018*
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029-2032
2033
2034-2037
2038
2039-2042

Rent Per
Acre Per
Year

Total Annual
Rent for 2,680
acres

Actual Rent
Paid

$160,800.00
$120,600.00
$45.00
$40,200.00
$123,012.00
$160,800.00
$45.90
$37,788.00
<-amount
paid
$125,472.24
$46.82
$37,887.30
from Feb 4, 2018
$127,996.80
$47.76
thru Apr 30,
$130,569.32
$48.72
2018
$133,169.20
$49.69
$135,822.40
$50.68
$138,529,20
$51,69
$141,289,60
$52.72
$144,103.60
$53.77
$146,998.00
$54.85
$149,946.00
$55.95
Recalculate Rent Based on Appraisal Procedures per Art. 1, § 3,4
2028 rent per acre + 2% annual increases
Recalculate Rent Based on Appraisal Procedures per Art. 1, § 3.4
2033 rent per acre + 2% annual increases
Recalculate Rent Based on Appraisal Procedures per Art. 1, § 3.4
2038 rent per acre + 2% annual increases

Values above are for each rent year, which rent year begins
February 1 of each calendar year. Rent will be due on a
monthly basis, each month's rent being l/12th of the total
annual rent for the applicable acreage.

* The monthly rent through January 31, 2019 shall be
$1,066.92 per month, beginning May 1, 2018.
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Exhibit C
Equal Employment Practices
Los Angeles Administrative Code
Div. 10, Ch. 1, Art. 1
Sec. 10.8.3. Equal Employment Practices Provisions.
A. During the performance of this Contract, the Contractor agrees and represents that it will provide
Equal Employment Practices and the Contractor and each Subcontractor hereunder will ensure that
in his or her Employment Practices persons are employed and employees are treated equally and
without regard to, or because of, race, color, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or medical condition.
1. This provision applies to work or service performed or materials manufactured or
assembled in the United States.
2. Nothing in this section shall require or prohibit the establishment of new classifications of
employees in any given craft, work or service category.
3. The Contractor agrees to post a copy of Paragraph A., hereof, in conspicuous places at its
place of business available to employees and applicants for employment.
B. The Contractor will, in all solicitations or advertisements for employees placed by, or on behalf
of, the Contractor, state that all qualified applicants will receive consideration for employment
without regard to their race, color, religion, national origin, ancestry, sex, sexual orientation, age,
disability, marital status or medical condition.
C. At the request of the Awarding Authority or the DAA, the Contractor shall certify in the
specified fonnat that he or she has not discriminated in the performance of City Contracts against
any employee or applicant for employment on the basis or because of race, color, religion, national
origin, ancestry, sex, sexual orientation, age, disability, marital status or medical condition.
D. The Contractor shall permit access to, and may be required to provide certified copies of, all of
his or her records pertaining to employment and to employment practices by the awarding authority
or the DAA for the purpose of investigation to ascertain compliance ith the Equal Employment
Practices provisions of City Contracts. Upon request, the Contractor shall provide evidence that he
or she has or will comply therewith.
E. The failure of any Contractor to comply with the Equal Employment Practices provisions of this
contract may be deemed to be a material breach of City Contracts. The failure shall only be
established upoD a finding to that effect by the Awarding Authority, on the basis of its own
investigation or that of the DAA. 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 the Contractor.
F. Upon a finding duly made that the Contractor has failed to comply with the Equal Employment
Practices provisions of a City Contract, the Contract may be forthwith cancelled, terminated or
suspended, in whole or in part, by the Awarding Authority, and all monies due or to become due
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hereunder may be forwarded to, and retained by, the City of Los Angeles. In addition thereto, the
failure to comply may be the basis for a determination by the Awarding Authority or die DAA that
the said Contractor is a non-responsible bidder or proposer pursuant to the provisions of Section
10.40 of this Code. In the event of such a determination, the Contractor shall be disqualified from
being awarded a Contract with the City of Los Angeles for a period of two years, or until the
Contractor shall establish and carry out a program in conformance with the provisions hereof.
G. Notwithstanding any other provision of this contract, the City of Los Angeles shall have any and
all other remedies at law or in equity for any breach hereof.
H. The Board of Public Works shall promulgate rules and regulations through the DAA, and
provide necessary forms and required language to the Awarding Authorities to be included in City
Request for Bids or Request for Proposal packages or in supplier registration requirements for the
implementation of the Equal Employment Practices provisions of this Contract, and such rules and
regulations and forms shall, so far as practicable, be similar to those adopted in applicable Federal
Executive orders. No other rules, regulations or forms maybe used by an Awarding Authority of the
City to accomplish the contract compliance program.
I. Nothing contained in this Contract shall be construed in any manner so as to require or permit
any act which is prohibited by law.
J. By affixing its signature on a Contract that is subj ect to this article, the Contractor shall agree to
adhere to the Equal Employment Practices specified herein during the performance or conduct of
City Contracts.
K. Equal Employment Practices shall, without limitation as to the subject or nature of employment
activity, be concerned with employment practices, including, but not limited to:
1. hiring practices;
2. apprenticeships where approved programs are func honing and other on-the -j ob tra ining
for non-apprenticeable occupations;
3. training and promotional opportunities; and
4. reasonable accommodations for persons with disabilities.
L. All Contractors subject to the provisions of this section shall include a similar provision in all
subcontracts awarded for work to be performed under the Contract with the City, and shall impose
the same obligations including, but not limited to, filing and reporting obligations, on the
Subcontractors as are applicable to the Contractor. Subcontracts shall follow the same thresholds
specified in Section 10.8.1.1. F ailure of the Contractor to comply with this requirement or to obtain
the compliance of its Subcontractors with all such obligations shall subject the Contractor to the
imposition of any and all sanctions allowed by law, including, but not limited to, termination of the
Contractor's Contract with the City.
SECTION HISTORY
Amended by: Ord. No. 147,030, Eff 4-28-75; Subsecs. A., B., C., Ord. No. 164,516, Eff. 4-13-89; Subsec. C., Ord. No.
168,244, Eff. 10-18-92; Ord. No. 173,186, Eff. 5-22-00; Subsec. F., Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00; In
Entirety, Ord. No. 184,292, Eff 6-27-16.
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Exhibit D
Affirmative Action Program
Los Angeles Administrative Code
Sec. 10.8.4. Affirmative Action Program Provisions.
A. During the performance of a City Contract, the Contractor certifies and represents that the
Contractor and each Subcontractor hereunder will adhere to an Affirmative Action Program to
ensure that in its employment practices, persons are employed and employees are treated equally and
without regard to or because of race, color, religion, national origin, ancestry, sex, sexual orientation,
age, disability, marital status, domestic partner status or medical condition.
1.
This section applies to work or services performed or materials manufactured or
assembled in the United States.
2.
Nothing in this section shall require or prohibit the establishment of new classifications of
employees in any given craft, work or service category.
3.
The Contractor shall post a copy of Paragraph A., hereof, in conspicuous places at its
place of business available to employees and applicants for employment.
B. The Contractor shall, in all solicitations or advertisements for employees placed, by or on behalf
of, the Contractor, state that all qualified applicants will receive consideration for employment
without regard to their race, color, religion, national origin, ancestry, sex, sexual orientation, age,
disability, marital status, domestic partner status or medical condition.
C. At the request of the Awarding Authority or the DAA, the Contractor shall certify on an
electronic or hard copy form to be supplied, that the Contractor has not discriminated in the
performance of City Contracts against any employee or applicant for employment on the basis or
because of race, color, religion, national origin, ancestry, sex, sexual orientation, age, disability,
marital status, domestic partner status or medical condition.
D. The Contractor shall permit access to, and may be required to provide certified copies of, all of
its records pertaining to employment and to its employment practices by the Awarding Authority or
the DAA for the purpose of investigation to ascertain compliance with the Affirmative Action
Program provisions of City Contracts and, upon request, to provide evidence that it has or will
comply therewith.
E. The failure of any Contractor to comply with the Affirmative Action Program provisions of City
Contracts may be deemed to be a material breach of a City Contract. The failure shall only be
established upon a finding to that effect by the Awarding Authority, on the basis of its own
investigation or that of the DAA. No finding shall be made except upon a full and fair hearing after
notice and an opportunity to be heard has been given to the Contractor.
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F. Upon a finding duly made that the Contractor has breached the Affirmative Action Program
provisions of a City Contract, the Contract may be forthwith cancelled, terminated or suspended, in
whole or in part, by the Awarding Authority, and all monies due or to become due hereunder may be
forwarded to and retained by the City of Los Angeles. In addition thereto, the breach may be the
basis for a determination by the Awarding Authority or die Board of Public Works that the
Contractor is a non-responsible bidder or proposer pursuant to the provisions of Section 10,40 of tins
Code. In the event of such determination, the Contractor shall be disqualified from being awarded a
contract with the City of Los Angeles for a period of two years, or until he or she shall establish and
carry out a program in conformance with the provisions hereof.
G. In the event of a finding by the Fair Employment and Housing Commission of the State of
California, or the Board of Public Works of the City of Los Angeles, or any court of competent
jurisdiction, that the Contractor has been guilty of a willful violation of the California Fair
Employment and Housing Act, or the Affirmative Action Program provisions of a City Contract,
there may be deducted from the amount payable to the Contractor by the City of Los Angeles under
the contract, a penalty of ten dollars for each person for each calendar day on which the person was
discriminated against in violation of the provisions of a City Contract.
H. Notwithstanding any other provisions of a City Contract, the City of Los Angeles shall have any
and all other remedies at law or in equity for any breach hereof.
I. The Public Works Board of Commissioners shall promulgate rules and regulations through the
DAA and provide to the Awarding Authorities electronic and hard copy forms for the
implementation of the Affirmative Action Program provisions of City contracts, and rules and
regulations and forms shall, so far as practicable, be similar to those adopted in applicable Federal
Executive Orders. No other rules, regulations or forms may be used by an Awarding Authority of the
City to accomplish this contract compliance program.
J. Nothing contained in City Contracts shall be construed in any manner so as to require or permit
any act which is prohibited by law.
K. By affixing its signature to a Contract that is subject to this article, the Contractor shall agree to
adhere to the provisions in this article for the duration of the Contract. The Awarding Authority may
also require Contractors and suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre
award conference in order to develop, improve or implement a qualifying Affirmative Action
Program.
1. The Contractor certifies and agrees to immediately implement good faith effort measures
to recruit and employ minority, women and other potential employees in a non-discriminatory
manner including, but not limited to, the following actions as appropriate and available to the
Contractor's field of work. The Contractor shall:
(a) Recruit and make efforts to obtain employees through:
(i)
Advertising employment opportunities in minority and other community
news media or other publications.
4836-7143-3312.3
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(ii)
Notifying minority, women and other community organizations of
employment opportunities.
(iii)
Maintaining contact with schools with diverse populations of students to
notify them of employment opportunities.
(iv)
Encouraging existing employees, including minorities and women, to
refer their friends and relatives.
(v)
Promoting after school and vacation employment opportunities for
minority, women and other youth.
(vi) Validating all job specifications, selection requirements, tests, etc.
(vii)
Maintaining a file of the names and addresses of each worker referred
to the Contractor and what action was taken concerning the worker.
(viii) Notifying the appropriate Awarding Authority and the DAA in writing
when a union, with whom the Contractor has a collective bargaining agreement, has
failed to refer a minority, woman or other worker.
(b)
Continually evaluate personnel practices to assure that hiring, upgrading,
promotions, transfers, demotions and layoffs are made in a non-discriminatory manner so as
to achieve and maintain a diverse work force.
(c)
Utilize training programs and assist minority, women and other employees in
locating, qualifying for and engaging in the training programs to enhance their skills and
advancement.
(d)
Secure cooperation or compliance from the labor referral agency to the
Contractor's contractual Affirmative Action Program obligations.
(e)
Establish a person at the management level of the Contractor to be the Equal
Employment Practices officer. Such individual shall have the authority to disseminate and
enforce the Contractor's Equal Employment and Affirmative Action Program policies.
(f)
Maintain records as are necessary to determine compliance with Equal
Employment Practices and Affirmative Action Program obligations and make the records
available to City, State and Federal authorities upon request.
(g)
Establish written company policies, rules and procedures which shall be
encompassed in a company-wide Affirmative Action Program for all its operations and
Contracts. The policies shall be provided to all employees, Subcontractors, vendors, unions
and all others with whom the Contractor may become involved in fulfilling any of its
Contracts.
4836-7141-1312.3
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(h)
Document its good faith efforts to correct any deficiencies when problems are
experienced by the Contractor in complying with its obligations pursuant to this article. The
Contractor shall state:
(i) What steps were taken, how and on what date.
(ii) To whom those efforts were directed.
(iii) The responses received, from whom and when.
(iv) What other steps were taken or will be taken to comply and when.
(v) Why the Contractor has been or will be unable to comply.
2.
Every contract of $25,000 or more which may provide construction, demolition,
renovation, conservation or major maintenance of any kind shall also comply with the requirements
of Section 10.13 of the Los Angeles Administrative Code.
L. The Affirmative Action Program required to be submitted hereunder and the pre-registration,
pre-bid, pre-proposal or pre-award conference which may be required by the Awarding Authority
shall, without limitation as to the subject or nature of employment activity, be concerned with such
employment practices as:
1. Apprenticeship where approved programs are functioning, and other on-the-job training
for non-apprenticeable occupations;
2, Classroom preparation for the job when not apprenticeable;
3. Pre-apprenticeship education and preparation;
4. Upgrading training and opportunities;
5.
Encouraging the use of Contractors, Sub contractors and suppl iers of all racial and ethnic
groups; provided, however, that any contract subject to this ordinance shall require the Contractor,
Subcontractor or supplier to provide not less than the prevailing wage, working conditions and
practices generally observed in private industries in the Contractor's, Subcontractor's or supplier's
geographical area for such work;
6. The entry of qualified women, minority and all other journeymen into the industry; and
7.
The provision of needed supplies or job conditions to permit persons with disabilities to
be employed, and minimize the impact of any disability.
M. Any adjustments which may be made in the Contractor's work force to achieve the requirements
of the City's Affirmative Action Program in purchasing and construction shall be accomplished by
either an increase in the size of the work force or replacement of those employees who leave the
work force by reason of resignation, retirement or death and not by termination, layoff, demotion or
change in grade.
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N. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board or
Commission thereof any power not otherwise provided by law to determine the legality of any
existing collective bargaining agreement and shall have application only to discriminatory
employment practices by Contractors engaged in the performance of City Contracts.
O. All Contractors subject to the provisions of this article shall include a similar provision in all
subcontracts awarded for work to be performed under the Contract with the City and shall impose
the same obligations including, but not limited to, filing and reporting obligations, on the
Subcontractors as are applicable to the Contractor. Failure of the Contractor to comply with this
requirement or to obtain the compliance of its Subcontractors with all such obligations shall subject
the Contractor to the imposition of any and all sanctions allowed by law, including, but not limited
to, termination of the Contractor's Contract with the City.
SECTION HISTORY
Amended by Ord. No. 147,030, Eff. 4-28-75; Subsecs. A., B., C., Ord. No. 164,516, Eff. 4-13-89; Subsecs. B. and C.,
Ord. No. 168,244, Eff. 10-18-92; Title and Section, Ord. No. 173,186, Eff. 5-22-00; Subsec. F., Ord. No. 173,285, Eff. 6
26-00, Oper. 7-1-00; In Entirety, Ord. No. 184,292, Eff. 6-27-16.
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Exhibit E

Tenant Monitoring and Reporting Requirements

Water and Nutrient Balance for Each Field
• Measure and record weekly water (including irrigation and rain) and monthly nutrient
(nitrogen, measured as ammonia, nitrate, nitrite, and total Kjeldahl nitrogen; applied by
fertilizer and water) applications and harvests.
• Record acreage of application/harvest area.
• Conduct weekly analyses, to be completed by a third-party soil scientist or qualified
agronomist, of tenant’s water applications, evapotranspiration, and amount of water
stored in the root zone to schedule the next week’s water application allowance for each
field, to ensure acceptable agronomic rates (crop needs) are not exceeded, which would
result in significant water percolation below the root zone. Methods to determine
agronomic rates must be acceptable to District.
■ Conduct monthly analyses, to be completed by a third-party soil scientist or qualified
agronomist, of tenant’s nutrient applications and removals (e.g., harvests), for each field,
to ensure acceptable agronomic rates are not exceeded, which would result in significant
percolation of nitrates below the root zone. Methods to determine agronomic rates must
be acceptable to District.
■ Track the total amount of nitrogen harvested, from each field, based on the results of sitespecific plant tissue analyses or conservative estimates justified by literature references
and approved by the District.
Annual Cropping Plan
An Annual Cropping Plan shall be submitted by November 15 of each year containing, but not
limited to, the following items describing the proposed cropping plan for the upcoming calendar
year.
•
•

Names, addresses, and telephone numbers of all tenants using property for agricultural and/or
irrigation purposes.
For each field, provide the following information:
■ Location using a U.S. Geological Survey 7.5 minute topographic quadrangle map or
other map using 1:24,000 scale;
■ Acreage, type of use, and crop names and types;
• Approximate planting and harvest dates of each crop;
• Irrigation method;
• Volume of water expected to be used at each field on a monthly basis and comparison
of crop water needs (considering irrigation efficiency, rainfall, evapotranspiration and
need for maintenance leaching). Provide basis for calculations including field data or
references;

4836-7143-3312.1
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•
•
•

Monthly amount of nitrogen expected to be applied to the field from all sources (i.e.,
fertilizer and water) including estimates of nitrogen available in the root zone;
Amount of nitrogen expected in the harvested crop per harvest and total amount
expected to be removed from the field per year;
Describe the fate of nitrogen that has been applied or is available in the root zone on a
monthly basis that is not accounted for in the crops harvested.

Quarterly/Annual Reports
The following shall be reported in the Site Monitoring, Operation, and Chemical Use Report on a
quarterly basis and in a final Annual Summary Monitoring Report that shall be submitted by
March 30 of each year. These reports shall contain sufficient information demonstrating each
tenant’s application of water and nutrients to grow crops is at or below agronomic rates to
minimize percolation below the root zone.
•

For each field, provide the following information:
• Location using a U.S. Geological Survey 7.5 minute topographic quadrangle map or
other map using 1:24,000 scale;
• Acreage, type of use, and crop names and types;
• Actual planting and harvest dates of each crop;
• Irrigation method(s) used;
• Monthly analyses and summary, by a third-party certified soil scientist or qualified
agronomist, of the amount of water and nitrogen applied and available to the crop in
each irrigated field. The analyses must compare the actual water and nitrogen
applications to the actual agronomic rates and discuss any significant differences.
Additionally, this report must include an evaluation of actual crop production, using an
accepted quantifiable measure of crop yield, to that projected in the Annual Cropping
Plan at harvest.
• For each harvest completed during the quarter, the report must include the total amount
of nitrogen harvested based on the results of site-specific plant tissue analyses.
Conservative estimates of the amount of nitrogen harvested may be used in lieu of sitespecific plant tissue analysis provided the estimate is justified by literature references.
The production from the field may be determined by multiplying the number of units
(e.g., rolls, bins, sacks) by an average unit weight. The results of this calculation must
be compared to the total amount of nitrogen applied to the crop from all sources (water
and fertilizer) or available during production. Any significant differences must be
addressed in the Annual Cropping Plan.
• Monthly water balance for the quarter and the crop cycle including: the amount of
water applied to each field, rainfall, water losses due to irrigation efficiency,
evapotranspiration, and the amount of water stored in the root zone or available for
percolation below the root zone. These values must be compared to the actual
agronomic rates and any significant differences must be addressed. If water is blended
with recycled water to meet an increased water demand during warmer seasons or for
other reasons, the quantity and percentage of recycled water and the total water applied
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shall be determined and reported. Nitrogen content of non-recycled water shall also be
determined and reported.
Description of the fate of nitrogen that has been applied or is available in the root zone
on a monthly basis and not accounted for in the crops harvested. Include information
from site-specific plant tissue analysis.
Report the names and chemical compositions, quantities and dates of application of all
chemical fertilizers, herbicides and pesticides applied to any area on a quarterly basis.
In the Annual Report, include;
• An evaluation of the effectiveness of minimizing downward percolation of
nitrogen to the groundwater.
• Comparison and summary of actual events compared to the Annual Cropping
Plan.
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EXHIBIT F
DISTRICT EQUIPMENT

Equipment
Verizon Cell
Service: Sierra
Wireless AirLink
ES440
N600 Wireless
Dual Band Router
(Model
WNDR3400v3)
uses

Use

Radio
Frequency Used

Remote access to
VZMS dataloggers

700,800,1900
MHz

Local Wi-Fi
connection to
VZMS dataloggers

Antennae
2 Total, approx. 4” on roof of shed

Inside Shed
2.4, 5 GHz

(shed is approx. 8’ tall)

16 total,

Datalogger Radios
EM50r

CIMIS Station

Communications
with Sierra
Wireless AirLink

900 Mhz

Weather Data

1900 MHz

1 per sampling station (15)
(4” antenna at the top of a pole
terminating at approx. 9 ’ above
ground level)
1 receiver on top of shed, approx,
4’ tall, terminating at approx. 12’
_____ above ground level.______
Internal
(station is approx. 7’ tall)
7 total,

Extraction Wells

Remote Flow
recording

Lindsey Field Net
(FCC Call Signs)

Remote
Access/Control of
Pivots

900 MHz

461-466 MHz

2943770.1
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5 antennae and 1 repeater
approximately 12’ above ground
level;
1 receiver (approx. 5’) on the roof
of the plant terminating at approx..
20’ above ground level.
28 Total,
1 per center pivot (27)
(center tower of each pivot, approx.
10’ above ground level)
1 receiver on top of shed, approx.
5’ tall, terminating at approx. 13’
above ground level.

Figure 2.1 - Sanitation District Monitoriny Locations - Palmdale WRP Nitrate Delineation Program
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